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FORWARD-LOOKING STATEMENTS
This Annual Report on Form 10-K contains information that may constitute “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 (the “Exchange Act”). 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. However, the absence of these words or similar expressions does
not mean that a statement is not forward-looking. All statements regarding our intent, belief and current expectations about our strategic direction,
prospects and future results are forward-looking statements. Management believes that these forward-looking statements are reasonable as and when made.
However, caution should be taken not to place undue reliance on any such forward-looking statements because such statements speak only as of the date
when made. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events
or otherwise, except as required by law. In addition, forward-looking statements are subject to certain risks and uncertainties that could cause actual results
to differ materially from our historical experience and our present expectations or projections. These risks and uncertainties include, but are not limited to,
those described under “Risk Factors” and elsewhere in this report and those described from time to time in our future reports filed with the Securities and
Exchange Commission (“SEC”).
PART I
Item 1.

Business

Company Overview
Hanesbrands Inc. (collectively with its subsidiaries, “Hanesbrands,” “we,” “us,” “our” or the “Company”) is a socially responsible leading marketer
of everyday basic innerwear and activewear apparel in the Americas, Europe, Australia and Asia/Pacific under some of the world’s strongest apparel
brands, including Hanes, Champion, Bonds, DIM, Bali, Maidenform, Playtex, Bras N Things, Nur Die/Nur Der, JMS/Just My Size, Wonderbra, Lovable,
Alternative, Berlei, L’eggs and Gear for Sports. Our products are marketed to consumers shopping in mass merchants, mid-tier and department stores,
specialty stores and the consumer-directed channel, which includes our owned retail locations, as well as e-commerce sites.
Unlike most apparel companies, Hanesbrands primarily operates its own manufacturing facilities. Over 70% of the apparel units that we sell are
manufactured in our own plants or those of dedicated contractors. Owning the majority of our supply chain not only impacts cost, scale and flexibility, but
also the ability to adhere to best-in-class management and environmental practices.
We operate in the global innerwear and global activewear apparel categories. These are stable, heavily branded categories where we have a strong
consumer franchise based on a global portfolio of industry-leading brands that we have built over multiple decades, through hundreds of millions of direct
interactions with consumers. With the arrival of our new Chief Executive Officer in August of 2020, we undertook a comprehensive global business review
focused on building consumer-centric growth. The review resulted in our Full Potential plan, which is our multi-year growth strategy that focuses on four
pillars to drive growth and enhance long-term profitability and identifies the initiatives to unlock growth. Our four pillars of growth are to grow the
Champion brand globally, drive growth in Innerwear with brands and products that appeal to younger consumers, build e-commerce excellence across
channels and streamline our global portfolio. In order to deliver this growth and create a more efficient and productive business model, we have launched a
multi-year cost savings program intended to substantially self-fund the investments necessary to achieve the Full Potential plan’s objectives. We remain
highly confident that our strong brand portfolio, world-class supply chain and diverse category and geographic footprint will help us unlock our full
potential, deliver long-term growth and create stockholder value.
We take great pride in our strong reputation for ethical business practices and the success of our corporate responsibility program for community and
environmental improvement. Hanesbrands earned a leadership level A score in the 2020 CDP Climate Change Report and has been a U.S. Environmental
Protection Agency Energy Star Sustained Excellence Award winner for 11 consecutive years. We are also a recognized leader for our community-building,
philanthropy and workplace practices. We are continuing our commitment to make the world a more comfortable, livable and inclusive place by
establishing new, wide-ranging 2030 global sustainability goals and launching a new sustainability website, www.HBISustains.com, that is designed to
increase our transparency and reporting on key metrics. We approach sustainability from a broad, holistic perspective and focus our efforts in areas
addressed by the United Nations’ Sustainable Development Goals, such as: good health and well-being; quality education; gender equality; climate action;
clean water and sanitation; affordable and clean energy; economic growth; reduced inequalities; and responsible consumption and production.
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Our fiscal year ends on the Saturday closest to December 31. All references to “2020”, “2019” and “2018” relate to the 53-week fiscal year ended on
January 2, 2021, and the 52-week fiscal years ended on December 28, 2019 and December 29, 2018, respectively.
We make available copies of materials we file with, or furnish to, the SEC free of charge at www.Hanes.com/investors (in the “Investors” section). By
referring to our corporate website, www.Hanes.com/corporate, our sustainability website, www.HBISustains.com, or any of our other websites, we do not
incorporate any such website or its contents into this Annual Report on Form 10-K.
Our Brands
Our portfolio of leading brands is designed to address the needs and wants of various consumer segments across a broad range of basic apparel
products. Our brands have strong consumer positioning that helps distinguish them from competitors and guides their advertising and product development.
We discuss some of our most important brands in more detail below.
Hanes is the largest and most widely recognized brand in our portfolio. Hanes is the number one selling apparel brand in the United States and is
found in nine out of 10 U.S. households. The Hanes brand covers all of our product categories, including men’s underwear, women’s panties, children’s
underwear, bras, socks, T-shirts, fleece, shapewear and sheer hosiery. Hanes stands for outstanding comfort, style and value. Hanes is one of the most
widely distributed brands in apparel, with a presence across mass merchandise retailers, e-commerce sites, discount stores and department stores. Through
collaborations with third parties, the brand has also gained distribution with specialty retailers like Urban Outfitters and in high-end retail establishments
like Nordstrom and Bloomingdales.
Champion is our second-largest brand. Founded in Rochester, New York in 1919, Champion has always been known for authentic American style and
performance and helped pioneer some of the most important innovations in athleticwear, including reverse weave sweatshirts, mesh practice uniforms and
sports bras. Champion athleticwear can be found in sporting goods retailers, e-commerce sites, department stores, college bookstores and specialty retailers,
including Urban Outfitters, Zumiez and PacSun. In addition, Champion has collaborated with designers and other iconic brands around the world,
including Coca-Cola, Dr. Seuss, Todd Snyder, Off-White, Beams and Coach. We believe the Champion brand continues to be a powerful global growth
platform for Hanesbrands.
Our global portfolio includes two other megabrands with strong heritage and deep household penetration in their respective markets. The Bonds brand
is over a century old and is the number one brand of men’s underwear, women’s underwear, children’s underwear, socks and babywear in Australia. DIM is
a flagship European brand and a mass market leader in hosiery, men’s underwear, intimate apparel and socks in France.
Our portfolio also includes a number of iconic intimate apparel brands. Bali offers a range of bras, panties and shapewear sold in the department store
channel and is the number one bra brand in U.S. department stores. Maidenform is America’s number one shapewear brand and has been trusted for stylish,
modern bras, panties and shapewear since 1922. Playtex is the leading full-figure wirefree support bra brand in the United States and is sold everywhere
from mass merchandise retailers to department stores.
In addition, we offer a variety of products under the following well-known brands: Bras N Things, Nur Die/Nur Der, JMS/Just My Size, Wonderbra,
Lovable, Alternative, Berlei, L’eggs, and Gear for Sports.
These brands complement our primary product offerings, allowing us to give consumers a variety of options to meet their diverse needs.
Our Segments
Our operations are managed and reported in three operating segments, each of which is a reportable segment for financial reporting purposes:
Innerwear, Activewear and International. These segments are organized principally by product category and geographic location. Each segment has its own
management team that is responsible for the operations of the segment’s businesses, but the segments share a common supply chain and media and
marketing platforms.
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The following table summarizes our operating segments by product category:
Segment

Primary Products

Primary Brands

Innerwear

Basics, including men’s underwear, women’s panties, children’s Hanes, Champion, JMS/Just My Size, Bali,
underwear and socks
Maidenform, Polo Ralph Lauren*
Intimate apparel, such as bras and shapewear
Bali, Maidenform, Hanes, Playtex, JMS/Just My Size,
Wonderbra

Activewear

T-shirts, fleece, sport shirts, performance T-shirts and shorts,
sports bras, thermals and teamwear

Champion, Hanes, Alternative, JMS/Just My Size, Gear
for Sports, Hanes Beefy-T

International

Activewear, men’s underwear, women’s panties, children’s
underwear, intimate apparel, socks, hosiery and home goods

Champion, Bonds, DIM, Sheridan, Bras N Things,
Hanes, Nur Die/Nur Der, Playtex, Lovable, Wonderbra,
Berlei, Shock Absorber, Maidenform, Zorba, Rinbros,
Abanderado, Sol y Oro, Polo Ralph Lauren*

*

Brand used under a license agreement.

In 2020, we leveraged our product development expertise and global supply chain capabilities to quickly pivot to large-scale production of personal
protective equipment (“PPE”), such as cloth face coverings and gowns, to supply to governments, large organizations, business-to-business customers and
consumers for use to help mitigate the spread of the COVID-19 virus. During 2020, sales of PPE are included in our Innerwear and International segments.
Innerwear
Our Innerwear segment includes core apparel products, such as men’s underwear, women’s panties, children’s underwear, socks and intimate apparel
which includes bras and shapewear, sold in the United States, under well-known brands that are trusted by consumers. We are the intimate apparel category
leader in the United States with our Hanes, Bali, Maidenform, Playtex, Champion and JMS/Just My Size brands, and we are also the leading manufacturer
and marketer of men’s underwear and children’s underwear in the United States under the Hanes, Champion and Polo Ralph Lauren brands. In 2020,
Innerwear also includes sales of PPE including products such as cloth face coverings and gowns. During 2020, net sales from our Innerwear segment were
$3.0 billion, representing approximately 45% of total net sales.
Activewear
Our Activewear segment includes activewear products, such as T-shirts, fleece, performance apparel, sport shirts and thermals, sold in the United
States. We are a leader in the activewear market through our Champion, Hanes, Alternative, and JMS/Just My Size brands, where we sell products such as
T-shirts and fleece to both retailers and wholesalers. We also license our Champion name for footwear and sports accessories. In our American Casualwear
business, we supply our T-shirts, sport shirts and fleece products, including brands such as Hanes, Champion, Alternative and Hanes Beefy-T, to customers,
primarily wholesalers, who then resell to the embellishment channel, and the consumer-directed channel. We sell licensed logo apparel in the mass retail
channel and in collegiate bookstores and other channels under our Champion, Gear for Sports, Knights Apparel and Alternative Apparel brands. During
2020, net sales from our Activewear segment were $1.2 billion, representing approximately 18% of total net sales.
International
Our International segment includes innerwear, activewear, hosiery and home goods products, sold outside of the United States, that are primarily
marketed under the Champion, Bonds, DIM, Sheridan, Bras N Things, Hanes, Nur Die/Nur Der, Playtex, Lovable, Wonderbra, Berlei, Shock Absorber,
Maidenform, Zorba, Rinbros, Abanderado, Sol y Oro, Polo Ralph Lauren, and Bellinda brands. Our Innerwear brands are market leaders across Australia
and Western and Central Europe. In the intimate apparel category, we hold the number one market share in Australia and the number two market share in
France and Italy. We are also the category leader in men’s underwear in Australia, France and Spain, and in hosiery in France and Germany. In 2020, the
International segment also includes sales of PPE. During 2020, net sales from our International segment were $2.3 billion, representing approximately 35%
of total net sales and included sales primarily in Europe, Australasia, Asia, Canada, Latin America, the Middle East and Africa. Our largest international
markets are Europe, Australasia, Japan, Canada, China, Mexico and South Korea.
3
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The following table summarizes our brands and product categories sold within each international region:
International Country/Region

Primary Products

Primary Brands

Australasia

Basics, including men’s underwear, women’s panties, children’s Bonds, Explorer
underwear and socks
Intimate apparel, such as bras and shapewear
Bonds, Bras N Things, Berlei
Activewear
Champion
Home goods
Sheridan

Europe

Basics, including men’s underwear, women’s panties, children’s DIM, Nur Die/Nur Der, Abanderado, Bellinda
underwear and socks
Intimate apparel, such as bras and shapewear
DIM, Playtex, Lovable, Wonderbra, Maidenform, Shock
Absorber
Hosiery
DIM, Nur Die/Nur Der, Bellinda
Activewear
Champion

Asia

Basics, including men’s underwear, women’s panties, children’s Hanes, Champion, Polo Ralph Lauren*
underwear and socks
Intimate apparel, such as bras and shapewear
Playtex, Wonderbra
Activewear
Champion

Americas (excluding the United Basics, including men’s underwear, women’s panties, children’s Hanes, Rinbros, Zorba
States)
underwear and socks
Intimate apparel, such as bras and shapewear
Wonderbra, Sol y Oro
*

Brand used under a license agreement.

Customers and Distribution Channels
Our products are primarily distributed through two main channels: indirectly through our third-party brick-and-mortar wholesale customers and
directly through consumer-directed sales. Third-party brick-and-mortar wholesale revenue is primarily generated by sales of our products to retailers to
support their brick-and-mortar operations, as well as by royalty revenue from licensing agreements. Consumer-directed revenue is primarily generated by
sales to individual consumers through our own stores or e-commerce platforms, which include both our owned sites and the sites of our retail customers. In
2020, approximately 72% of our total net sales were to third-party brick-and-mortar customers and 28% of our total net sales were consumer-directed.
Additionally, third-party brick-and-mortar wholesale revenue for the year ended January 2, 2021 includes $646 million of revenue from contracts with
governments in the United States and abroad generated from the sale of both cloth face coverings and gowns for use to help mitigate the spread of the
coronavirus during the COVID-19 pandemic.
In 2020, approximately 65% of our total net sales were in the United States and approximately 35% were outside the United States. Within the United
States, approximately 75% of our net sales were wholesale sales to retailers and wholesalers and 25% were consumer-directed. Our largest customer is
Walmart Inc. (“Walmart”), accounting for 15% of our total net sales and 17% of our total apparel net sales in 2020. As is common in the basic apparel
industry, we generally do not have purchase agreements that obligate our customers to purchase our products. However, the majority of our key customer
relationships have been in place for 10 years or more. Walmart is our only customer with sales that exceeded 10% of our total net sales and total apparel net
sales in 2020, with substantially all Walmart sales reported within our Innerwear and Activewear segments.
Sales to mass merchants in the United States accounted for approximately 18% of our total net sales in 2020 and included all of our product
categories under our Hanes, Champion, Playtex, Maidenform and JMS/Just My Size brands, as well as licensed logo apparel. Mass merchants feature highvolume, low-cost sales of basic apparel items along with a diverse variety of consumer goods products, such as grocery and drug products and other hard
lines, and are characterized by large retailers, such as Walmart and Target Corporation. Our largest mass merchant customer is Walmart.
Sales to mid-tier and department stores in the United States accounted for approximately 5% of our total net sales in 2020. Mid-tier stores target a
higher-income consumer than mass merchants, focus more on sales of apparel items rather than other consumer goods such as grocery and drug products
and are characterized by large retailers such as Kohl’s Corporation. We sell all of our product categories in mid-tier stores. Traditional department stores
target higher-income consumers and carry more high-end, fashion conscious products than mid-tier stores or mass merchants and tend to operate in higherincome areas and commercial centers. Traditional department stores are characterized by large retailers such as Macy’s, Inc. and Nordstrom Inc. We sell
products in our intimate apparel, underwear, socks, hosiery and activewear categories through department stores.
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Consumer-directed sales in the United States accounted for approximately 16% of our total net sales in 2020. We sell products that span across the
Innerwear and Activewear product categories in the e-commerce environment through our owned e-commerce websites and through pure play e-commerce
sites, such as Amazon.com (“Amazon”). We also sell a range of our products through our retail and value-based outlet stores, as well as through the ecommerce sites of our brick-and-mortar retail customers.
Sales to other customers in the United States represented approximately 26% of our total net sales in 2020. We sell T-shirts, golf and sport shirts and
fleece sweatshirts to wholesalers and third-party embellishers primarily under our Hanes, Champion and Hanes Beefy-T brands. We also sell a significant
range of our underwear, activewear and socks products under the Champion brand to wholesale clubs, such as Costco Wholesale Corporation, and sporting
goods stores, such as DICK’S Sporting Goods Inc. We sell primarily legwear and underwear products under the Hanes and L’eggs brands to food, drug and
variety stores. We also sell licensed logo apparel in collegiate bookstores. We sell products that span across our Innerwear and Activewear segments to the
United States military for sale to servicemen and servicewomen and through discount retailers, such as the Dollar General Corporation. In 2020, we also
sold reusable PPE, including cloth face coverings and gowns, to national, state and local government agencies to supplement supplies of nonsurgical
personal protection and to large organizations, business-to-business customers and consumers for use during the COVID-19 pandemic.
Internationally, approximately 65% of our net sales were wholesale sales to retailers and 35% of our net sales were consumer-directed sales through
our owned retail stores and e-commerce sites. For more information about our sales on a geographic basis, see Note, “Geographic Area Information,” to
our consolidated financial statements.
Manufacturing, Sourcing and Distribution
During 2020, over 70% of the apparel units we sold were from finished goods manufactured through a combination of facilities we own and operate,
and facilities owned and operated by dedicated third-party contractors who perform some of the steps in the manufacturing process for us, such as dyeing,
cutting and/or sewing. We sourced the remainder of our finished goods from third-party manufacturers who supply us with finished products based on our
designs. In making decisions about the location of manufacturing operations and third-party sources of supply, we consider a number of factors, including
labor, local operating costs, geopolitical factors, product quality, regional infrastructure, applicable quotas and duties and freight costs. We believe that our
balanced approach to product supply, which relies on a combination of owned, contracted and sourced manufacturing located across different geographic
regions, increases the efficiency of our operations, reduces product costs and offers customers a reliable source of supply.
Finished Goods That Are Manufactured by Hanesbrands
The manufacturing process for the finished goods that we manufacture begins with raw materials we obtain from suppliers. The principal raw
materials in our product categories are cotton and synthetics. Cotton and synthetic materials are typically spun into yarn by our suppliers, which is then
knitted into cotton, synthetic and blended fabrics. We source all of our yarn requirements from large-scale domestic and international suppliers. To a lesser
extent, we purchase fabric from several domestic and international suppliers in conjunction with our scheduled production. In addition to cotton yarn and
cotton-based textiles, we use thread, narrow elastic and trim for product identification, buttons, zippers, snaps and lace. These fabrics are cut and sewn into
finished products, either by us or by third-party contractors. We currently operate 39 manufacturing facilities. Most of our cutting and sewing operations
are strategically located in Asia, Central America and the Caribbean Basin. Alternate sources of these materials and services are readily available.
Finished Goods That Are Manufactured by Third Parties
In addition to our own manufacturing capabilities, we also source finished goods from third-party manufacturers, also referred to as “turnkey
products.” Many of these turnkey products are sourced from international suppliers by our strategic sourcing hubs in Asia.
All contracted and sourced manufacturing must meet our high-quality standards. Further, all contractors and third-party manufacturers must be
preaudited and adhere to our strict supplier and business practices guidelines. These requirements provide strict standards that, among other things, cover
hours of work, age of workers, health and safety conditions, freedom of association and conformity with local laws (including wage and hour laws) and
Hanesbrands’ standards. Each new supplier must be inspected and agree to comprehensive compliance terms prior to commencing any production on our
behalf. We audit compliance with these standards against our 265-question, scored audit protocol using both internal and external audit teams. We are also
a fully accredited participating company in the Fair Labor Association. For more information, visit www.HBISustains.com.
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Distribution
As of January 2, 2021, we distributed our products from 45 distribution centers. These facilities include 15 facilities located in the United States and
30 facilities located outside the United States, primarily in regions where we sell our products. We internally manage and operate 31 of these facilities, and
we use third-party logistics providers who operate the other 14 facilities on our behalf. International distribution operations use a combination of third-party
logistics providers, as well as owned and operated distribution operations, to distribute goods to our various international markets.
Inventory
Effective inventory management is key to our success. Because our customers generally do not purchase our products under long-term supply
contracts, but rather on a purchase order basis, effective inventory management requires close coordination with the customer base. We seek to ensure that
products are available to meet customer demands while effectively managing inventory levels. We employ various types of inventory management
techniques that include collaborative forecasting and planning, supplier-managed inventory, key event management and various forms of replenishment
management processes. Our supplier-managed inventory initiative is intended to shift raw material ownership and management to our suppliers until
consumption, freeing up cash and improving response time. We have demand management planners in our customer management group who work closely
with customers to develop demand forecasts that are passed to the supply chain. We also have professionals within the customer management group who
coordinate daily with our larger customers to help ensure that our customers’ planned inventory levels are in fact available at their individual retail outlets.
Additionally, within our supply chain organization we have dedicated professionals who translate the demand forecast into our inventory strategy and
specific production plans. These individuals work closely with our customer management team to balance inventory investment/exposure with customer
service targets.
Seasonality and Other Factors
Absent the effects of the COVID-19 pandemic in 2020, our operating results are subject to some variability due to seasonality and other factors. For
instance, 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. Our diverse range of product offerings, however, provides some mitigation to the impact of seasonal changes in
demand for certain items. Sales levels in any period are also impacted by customer 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.
Product Innovation and Marketing
A significant component of our business strategy is our strong product research and development and innovation capabilities, including the
development of new and improved products, including our Tagless apparel platform, Comfort Flex Fit apparel platform, ComfortBlend fabric platform,
temperature-control X-Temp fabric platform, FreshIQ advanced odor protection technology fabric platform, SmoothTec fabric technology, Cool Comfort
fabric technology, DreamWire underwire technology and Reverse Weave StormShell Fleece fabric technology.
Driving innovation platforms across brands and categories is a major element of our business strategy as it is designed to meet key consumer needs
and leverage advertising dollars. During 2020, our advertising and promotion expense was approximately $130 million, representing 2% of our total net
sales. We advertise in consumer and trade publications, television and through digital initiatives including social media, online video and mobile platforms
on the Internet. We also participate in cooperative advertising on a shared cost basis with major retailers in print and digital media and television.
Competition
The basic apparel market is highly competitive and rapidly evolving. Competition generally is based upon brand, comfort, fit, style and price. Our
businesses face competition today from other large domestic and foreign corporations and manufacturers. In the United States, Fruit of the Loom, Inc., a
subsidiary of Berkshire Hathaway Inc., competes with us across our Innerwear and Activewear segments through its own offerings and those of its Russell
Corporation and Vanity Fair Intimates offerings. Other competitors in our Innerwear segment include L Brands Inc.’s Victoria’s Secret brand and Jockey
International, Inc. Other competitors in our Activewear segment include Gildan Activewear, Inc. and Gap Inc. Large European intimate apparel distributors
such as Triumph International and Calzedonia S.p.A. Group, as well as international activewear retailers such as Nike, Adidas, Puma, Under Armour and
Converse, compete with us in our International segment. We also compete with many small manufacturers across all of our business segments, including
our International segment. Additionally, mass merchant retailers, department stores and other retailers, including many of our customers, market and sell
basic apparel
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products under private labels and controlled brands that compete directly with our brands. Our competitive strengths include our strong brands with leading
market positions, our industry-leading innovation, our high-volume, core products focus, our significant scale of operations, our global supply chain and
our strong customer relationships. We continually strive to improve in each of these areas.
Intellectual Property
We market our products under hundreds of our own trademarks in the United States and other countries around the world, the most widely recognized
of which are Hanes, Champion, Bonds, DIM, Bali, Maidenform, Playtex, Sheridan, Bras N Things, Nur Die/Nur Der, JMS/Just My Size, Wonderbra,
Lovable, Alternative, Berlei, L’eggs, Gear for Sports, Shock Absorber, Zorba, Rinbros and Abanderado. Some of our products are sold under trademarks
that have been licensed from third parties, such as Polo Ralph Lauren men’s underwear, and licensed apparel for a number of colleges and universities,
including the University of Georgia and the University of North Carolina at Chapel Hill.
Some of our trademarks are licensed to third parties, such as Champion for athletic-oriented accessories. In the United States and Canada, the Playtex
trademark is owned by Playtex Marketing Corporation, of which we own a 50% interest and which grants to us a perpetual royalty-free license to the
Playtex trademark on and in connection with the sale of apparel in the United States and Canada. Outside the United States and Canada, we own the
Playtex trademark and perpetually license such trademark to an unaffiliated third party for non-apparel products. We own the Berlei trademark in Australia,
New Zealand, South Africa and a limited number of smaller jurisdictions. Apart from these jurisdictions, the Berlei trademark is owned by an unaffiliated
third party in most major markets, including Japan, China, the United States and the European Union. Our trademarks are important to our marketing
efforts and have substantial value.
We aggressively protect these trademarks from infringement and dilution through appropriate measures, including court actions and administrative
proceedings. Although the laws vary by jurisdiction, trademarks generally remain valid as long as they are in use and/or their registrations are properly
maintained. Most of the trademarks in our portfolio, including our core brands, are covered by trademark registrations in the countries of the world in
which we do business, in addition to many other jurisdictions around the world, with a registration period of 10 years in most countries. Generally,
trademark registrations can be renewed indefinitely as long as the trademarks are in use. We have an active program designed to ensure that our trademarks
are registered, renewed, protected and maintained. We plan to continue to use all of our core trademarks and plan to renew the registrations for such
trademarks as needed.
We also own a number of copyrights. Most of our copyrights are unregistered, although we have a sizable portfolio of copyrighted lace designs that
are the subject of a number of registrations at the United States Copyright Office.
We place high importance on product innovation and design, and a number of these innovations and designs are the subject of patents. However, we
do not regard any segment of our business as being dependent upon any single patent or group of related patents. In addition, we own proprietary trade
secrets, technology and know-how that we have not patented.
Governmental Regulation and Environmental Matters
We are subject to federal, state and local laws and regulations in the United States that could affect our business, including those promulgated under
the Occupational Safety and Health Act, the Consumer Product Safety Act, the Flammable Fabrics Act, the Textile Fiber Product Identification Act, the
rules and regulations of the Consumer Products Safety Commission and various environmental laws and regulations. Some of our international businesses
are subject to similar laws and regulations in the countries in which they operate. Certain of our products, including compression hosiery, face coverings
and gowns, are required to be manufactured in compliance with applicable governmental standards. Our operations also are subject to various international
trade agreements and regulations. While we believe that we are in compliance in all material respects with all applicable governmental regulations, current
governmental regulations may change or become more stringent or unforeseen events may occur, any of which could have a material adverse effect on our
financial position or results of operations.
We are also subject to various domestic and international laws and regulations relating to generating emissions, water discharges, waste, product and
packaging content and workplace safety. Noncompliance with these laws and regulations may result in substantial monetary penalties and criminal
sanctions. We are aware of hazardous substances or petroleum releases at certain of our facilities and are working with the relevant environmental
authorities to investigate and address such releases. We also have been identified as a “potentially responsible party” at certain waste disposal sites in the
United States undergoing investigation and cleanup under the federal Comprehensive Environmental Response, Compensation and Liability Act
(commonly known as Superfund) or state Superfund equivalent programs. Where we have determined that a liability has been incurred and the amount of
the loss can reasonably be estimated, we have accrued amounts on our balance sheet for losses related to these sites. Compliance with environmental laws
and regulations and our remedial environmental obligations historically have not had a material impact on our operations, and we are not aware of any
proposed regulations or remedial obligations that could trigger significant costs or capital expenditures in connection with such compliance.
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Compliance with government regulations, including environmental regulations, has not had, and based on current information and the applicable laws
and regulations currently in effect, is not expected to have a material effect on our capital expenditures (including expenditures for environmental control
facilities), earnings or competitive position. However, laws and regulations may be changed, accelerated or adopted that impose significant operational
restrictions and compliance requirements upon our company and which could negatively impact our operating results. See Item 1A - "Risk Factors.”
Sustainability
Unlike most apparel companies, we primarily self-manufacture our own products in facilities that we own and operate or those of our dedicated thirdparty contractors. Owning the majority of our supply chain not only impacts cost, scale and flexibility, but also allows us to adhere to best-in-class
management and environmental practices. We are protective of our strong reputation for corporate citizenship and social responsibility and proud of our
significant achievements in the areas of environmental stewardship, workplace quality and community building.
Issues such as climate change, water stress and unethical labor or human rights practices within supply chains pose risks to our business and our
ability to produce our products in an ethical and sustainable manner. We assess and evaluate these risks annually as part of our Enterprise Risk
Management process, which is overseen by the Audit Committee of our Board of Directors. We also have a dedicated team responsible for managing our
global sustainability program. Our Chief Executive Officer is responsible for setting overall business strategy, including our commitment to sustainability.
He directly oversees our Corporate Social Responsibility Executive Steering Committee which has ultimate management oversight of our global
sustainability program and meets quarterly to assess the program’s effectiveness. To drive the program across our entire organization on a global basis, we
have also put in place a Global Sustainability Consortium comprising over 75 employees from multiple countries and functional areas who are responsible
for executing our global sustainability initiatives and goals.
We approach sustainability from a broad, holistic perspective and focus our efforts in areas addressed by the United Nations’ Sustainable
Development Goals, such as: good health and well-being; quality education; gender equality; climate action; clean water and sanitation; affordable and
clean energy; economic growth; reduced inequalities; and responsible consumption and production. We are continuing our commitment to make the world
a more comfortable, livable and inclusive place by establishing new, wide-ranging 2030 global sustainability goals and launching a new sustainability
website, www.HBISustains.com, that is designed to increase our transparency and reporting on key metrics. Key highlights of our 2030 global sustainability
goals include:
•

People: By 2030, improve the lives of at least 10 million people through health and wellness programs, diversity and inclusion initiatives,
improved workplace quality, and philanthropic efforts that improve local communities.

•

Planet: By 2030, reduce greenhouse gas emissions by at least 25% to align with science-based targets, reduce water use by 25%, use 100%
renewable electricity in company-owned operations, and bring landfill waste to zero.

•

Product: At an even quicker pace, eliminate all single-use plastics and reduce packaging weight by 25% while also moving to 100% recycled
polyester and sustainably sourced cotton.

These efforts build upon our long-standing commitment to sustainability. Hanesbrands earned an industry-leading A score in the 2020 CDP Climate
Change Report, following strong “A-” scores in 2018 and 2019, and has been a U.S. Environmental Protection Agency Energy Star Sustained Excellence
Award winner for 11 consecutive years. We are members of the Fair Labor Association, the Sustainable Apparel Coalition, The Sustainability Consortium
and the Corporate Eco Forum, and we have been recognized for our socially responsible business practices by such organizations as social compliance
rating group Free2Work, the United Way, Corporate Responsibility magazine and others.
Human Capital Management
Employees and Labor Relations
As of January 2, 2021, we had approximately 61,000 employees, over 88% of whom (approximately 54,000) are located outside the United States.
Over 80% of our workforce (approximately 49,000 employees) is employed in our large-scale supply chain facilities located primarily in Central America,
the Caribbean Basin and Asia. Over 93% of our workforce (approximately 56,000 employees) consists of full-time employees. As of January 2, 2021, less
than 10 employees in the United States were covered by collective bargaining agreements. A significant portion of our employees based in foreign
countries are represented by works councils or unions or are subject to trade-sponsored or governmental agreements. We believe our relationships with our
employees are good.
Health and Safety
We prioritize the health and safety of our employees. We have created and implemented processes and training programs to maintain safe and healthy
work environments in our offices, manufacturing facilities, distribution centers and retail stores,
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and we review and monitor our performance closely. During the year ended January 2, 2021, our Occupational Safety and Health Administration
("OSHA") recordable rate was 0.34, a decrease of 13% over the prior year. In response to the COVID-19 global pandemic, we enhanced our health and
safety operating procedures by, among other things:

•

Providing additional sanitation and enhanced ventilation;

•

Implementing mandatory mask usage and social distancing measures;

•

Installing protective barriers, such as sneeze guards;

•

Limiting building occupancy and staggering work schedules;

•

Zoning employees to segregate work teams;

•

Instituting temperature checks and daily digital health self-assessments; and

•

Rigorous contact tracing, testing and quarantining of employees when needed.

In addition, we provided enhanced employee benefits to our global workforce to ensure access to care, including onsite wellness clinics, payment of
health insurance premiums for furloughed employees, free COVID-19 testing and mental health resources.
Diversity and Inclusion
As a global company operating in more than 40 countries on six continents, our employees represent different backgrounds, ethnicities, cultures,
religions, genders, sexual orientations and ages. We believe these different perspectives strengthen our business and we strive to build an inclusive culture.
As of January 2, 2020, our global workforce was approximately 33% male and 67% female, and of our domestic workforce, our employees were
approximately 56% white, approximately 22% Black or African American, approximately 13% Hispanic or Latino, approximately 3.5% Asian,
approximately 0.5% American Indian or Alaskan Native and approximately 2% two or more races.
Talent Development
Our talent strategy is focused on attracting the best talent, recognizing and rewarding their performance, and continually developing, engaging and
retaining them. We regularly review succession plans and conduct annual assessments to identify talent needs, assess how we are positioned from a talent
perspective, and prioritize actions to identify and develop talent. We also cultivate a learning environment that drives individual and business results by
developing employees to reach their full potential. HBI University, our global learning platform, provides employees with access to thousands of e-learning
courses, as well as instructor-led and virtual courses to strengthen technical skills, leadership, productivity, business acumen and soft skills. During 2020,
over 10,000 online courses were taken globally and over 1,000 people attended in-person or virtual learning sessions in the United States. In addition,
world-class management and leadership development programs in our large manufacturing hubs in Central America, the Caribbean Basin and Asia provide
the foundational skills required for key talent and rising managers in our global supply chain and develop capacities for current and future leaders of the
organization.
Culture and Engagement
In order to ensure that we are meeting our human capital objectives, we regularly conduct employee surveys to understand the effectiveness of our
employee and compensation programs and where we can improve across our company. Our latest survey completed in 2020 had a participation rate of 59%
of the 9,500 employees surveyed (which is nearly double the benchmark participation rate). The survey results indicated that we excel in areas including:
overall engagement, clear expectations and a link between individuals’ work and Hanesbrands’ goals and objectives, and understanding strategic goals of
the organization. Our focus on work culture has led to strong employee satisfaction and pride that has been recognized across the globe, as evidenced by
many awards, including: Forbes America’s Best Large Employers in 2016 and 2017 and Great Place to Work recognition in Central America.
Item 1A.

Risk Factors

This section describes circumstances or events that could have a negative effect on our financial results or operations or that could change, for the
worse, existing trends in our businesses. The occurrence of one or more of the circumstances or events described below could have a material adverse
effect on our financial condition, results of operations and cash flows or on the trading price of our common stock. The risks and uncertainties described in
this Annual Report on Form 10-K are not the only ones facing us. Additional risks and uncertainties that currently are not known to us or that we currently
believe are immaterial also may adversely affect our businesses and operations.
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Risks Related to the COVID-19 Global Pandemic
The novel coronavirus disease (COVID-19) global pandemic has had and is expected to continue to have an adverse impact on our business.
The COVID-19 global pandemic has negatively impacted the global economy, disrupted consumer spending and global supply chains, and created
significant volatility and disruption of financial markets. The extent of the impact of the COVID-19 global pandemic on our business is highly uncertain
and difficult to predict, as information is rapidly evolving with respect to the duration and severity of the pandemic.
The COVID-19 global pandemic has significantly impacted economic activity and markets throughout the world. In response, governmental
authorities have implemented numerous measures in an attempt to contain the virus, such as travel bans and restrictions, quarantines, shelter-in-place orders
and business shutdowns. These actions, as well as decisions we have made to protect the health and safety of our employees, consumers and communities,
have adversely impacted our financial results and may continue to do so in the future. We may face additional store closure requirements and other
operational restrictions with respect to some or all of our physical locations for prolonged periods of time due to, among other factors, evolving and
increasingly stringent governmental restrictions including public health directives, quarantine policies or social distancing measures. In addition, many of
our customers, including significant customers in our wholesale distribution channels, may close many of their stores, which will adversely impact our
revenues from these customers. As a result, our financial results could be materially adversely impacted.
Consumer fears about becoming ill with the disease may continue, which will continue to adversely affect traffic to our and our customers' stores.
Consumer spending generally may also be negatively impacted by general macroeconomic conditions and consumer confidence, including a significant
economic downturn, resulting from the COVID-19 global pandemic. This may negatively impact sales in our stores and our e-commerce channel and may
cause our wholesale customers to purchase fewer products from us. The continued significant reduction in consumer visits to, and spending at, our and our
customers' stores, caused by COVID-19, and any decreased spending at retail stores or online caused by decreased consumer confidence and spending
following the pandemic, would result in a loss of sales and profits and other material adverse effects, including customer bankruptcies which could reduce
or eliminate our anticipated income and cash flows, which would negatively affect our results of operations and liquidity. Even if customers do not declare
bankruptcy, they may seek to extend payment terms or be unable or unwilling to pay us amounts that we are entitled to on a timely basis or at all, which
would adversely affect our sales and liquidity.
The COVID-19 global pandemic resulted in the temporary shut-down of many of our supply chain facilities, and we experienced significant costs
associated with reopening those facilities. The pandemic continues to have the potential to significantly impact our supply chain if the factories that
manufacture our products, the distribution centers where we manage our inventory, or the operations of our logistics and other service providers are
disrupted, temporarily closed or experience worker shortages. We may also see disruptions or delays in shipments and negative impacts to pricing of certain
components of our products.
In addition, the impact of COVID-19 on macroeconomic conditions may impact the proper functioning of financial and capital markets, foreign
currency exchange rates, commodity prices, and interest rates. Even after the COVID-19 global pandemic has subsided, we may continue to experience
adverse impacts to our business as a result of any economic recession or depression that has occurred or may occur in the future.
As a result of the COVID-19 global pandemic, including related guidance or requirements of governmental or other authorities, we also have
implemented a work from home policy for many of our corporate employees. This policy may negatively impact productivity and cause other disruptions
to our business.
Strategic Risks
Our future success depends in part on our ability to successfully implement our strategic plan and achieve our global business strategies.
We are implementing a significant number of strategic initiatives focused on building a consumer-centric company, accelerating growth across
business segments, enhancing our capabilities and strengthening the foundation of our company. There can be no assurance that these or other future
strategic initiatives will be successful to the extent we expect, or at all. Furthermore, we are investing significant resources in these initiatives and the costs
of the initiatives may outweigh their benefits. We cannot assure you that our management will be able to manage these initiatives effectively or implement
them successfully. If we miscalculate the resources or time we need to complete these strategic initiatives or fail to implement them effectively, our
business and operating results could be adversely affected.
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We operate in a highly competitive and rapidly evolving market, and our market share and results of operations could be adversely affected if we fail
to compete effectively in the future.
The basic apparel market is highly competitive and rapidly evolving. Competition generally is based upon brand, comfort, fit, style and price. Our
businesses face competition today from other large domestic and foreign corporations and manufacturers, as well as mass merchant retailers, department
stores and other retailers, including many of our customers, that market and sell basic apparel products under private labels that compete directly with our
brands. Also, online retail shopping is rapidly evolving, and we expect competition in the e-commerce market to intensify in the future as the Internet
facilitates competitive entry and comparison shopping. If we do not successfully develop and maintain a relevant omni-channel experience for our
customers, our businesses and results of operations could be adversely impacted. Increased competition may result in a loss of or a reduction in shelf space
and promotional support and reduced prices, in each case decreasing our cash flows, operating margins and profitability. Our ability to identify and
capitalize on retail trends, including technology, e-commerce and other process efficiencies to gain market share and better service our customer base will,
in large part, determine our future success. If we fail to compete successfully, our market share, results of operations and financial condition will be
materially and adversely affected.
The rapidly changing retail environment could result in the loss of or material reduction in sales to certain of our customers, which could have a
material adverse effect on our business, results of operations, financial condition and cash flows.
The retail environment is highly competitive as consumers are increasingly embracing shopping online and through mobile commerce applications.
As a result, a greater portion of total consumer expenditures with retailers is occurring online and through mobile commerce applications. If our brick-andmortar retail customers fail to maintain or grow their overall market position through the integration of physical retail presence and digital retail, these
customers may experience financial difficulties including store closures, bankruptcies or liquidations. This could, in turn, create difficulty in moving our
products to market, which would increase inventories or backlog, substantially reduce our revenues, increase our credit risk and ultimately have a material
adverse effect on our results of operations, financial condition and cash flows.
If our advertising, marketing and promotional programs are unsuccessful, or if our competitors are more effective with their programs than we are,
our sales could be negatively affected.
Ineffective marketing, advertising and promotional programs could inhibit our ability to maintain brand relevance and could ultimately decrease sales.
While we use social media, websites, mobile applications, email, print and television to promote our products and attract customers, some of our
competitors may expend more for their programs than we do, or use different approaches than we do that prove more successful, any of which may provide
them with a competitive advantage. If our programs are not effective or require increased expenditures that are not offset by increased sales, our revenue
and results of operations could be negatively impacted.
Our customers may require products on an exclusive basis, forms of economic support and other changes that could be harmful to our business.
Customers increasingly may require us to provide them with some of our products on an exclusive basis, which could cause an increase in the number
of stock keeping units, or “SKUs,” we must carry and, consequently, increase our inventory levels and working capital requirements. Moreover, our
customers may increasingly seek markdown allowances, incentives and other forms of economic support, which reduce our gross margins and affect our
profitability. Our financial performance is negatively affected by these pricing pressures when we are forced to reduce our prices without being able to
correspondingly reduce our production costs.
Operational Risks
Any inadequacy, interruption, integration failure or security breach with respect to our information technology could harm our ability to effectively
operate our business and have a material adverse effect on our business, results of operations, financial condition and cash flows.
Our ability to effectively manage and operate our business depends significantly on information technology systems. The failure of these systems to
operate effectively and support global growth and expansion, problems with integrating various data sources, challenges in transitioning to upgraded or
replacement systems, difficulty in integrating new systems or systems of acquired businesses, or a breach in security of these systems could adversely
impact the operations of our business.
Despite our policies, procedures and programs designed to ensure the integrity of our information technology systems, we may not be effective in
identifying and mitigating every risk to which we are exposed. Furthermore, from time to time we rely on information technology systems which may be
managed, hosted, provided and/or accessed by third parties or their vendors
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to assist in conducting our business. Such relationships and access may create difficulties in anticipating and implementing adequate preventative measures
or fully mitigating harms after a breach.
Hackers and data thieves are increasingly sophisticated and operate large-scale and complex attacks that may include computer viruses or other
malicious codes, ransomware, unauthorized access attempts, denial of service attacks and large-scale automated attacks, phishing, social engineering,
hacking and other cyber-attacks. Any breach of our network or databases, or those of our third-party providers, may result in the loss of valuable business
data, misappropriation of our consumers’ or employees’ personal information, or a disruption of our business, which could give rise to unwanted media
attention, impair our ability to order materials, make and ship orders, and process payments, materially damage our customer relationships and reputation,
and result in lost sales, fines or lawsuits.
Moreover, there are numerous laws and regulations regarding privacy and the storage, sharing, use, processing, transfer, disclosure and protection of
personal data, the scope of which is changing, subject to differing interpretations, and may be inconsistent between states within a country or between
countries. Globally, new and emerging laws, such as the General Data Protection Regulation (“GDPR”) and the Network and Information Systems
Directive (“NISD”) in Europe, the United Kingdom General Data Protection Regulation (“UK-GDPR”) in the United Kingdom, state laws in the U.S. on
privacy, data and related technologies, such as the California Consumer Privacy Act and the recently passed California Privacy Rights Act create new
compliance obligations and expand the scope of potential liability, either jointly or severally with our customers and suppliers. Non-compliance with these
laws could result in penalties or significant legal liability. Although we take reasonable efforts to comply with all applicable laws and regulations, there can
be no assurance that we will not be subject to regulatory action, including fines, in the event of a data security incident. We or our third-party service
providers could be adversely affected if legislation or regulations are expanded to require changes in our or our third-party service providers’ business
practices or if governing jurisdictions interpret or implement their legislation or regulations in ways that negatively affect our or our third-party service
providers’ business, results of operations or financial condition. Misuse of or failure to secure personal information could also result in violation of data
privacy laws and regulations, proceedings, and potentially significant monetary penalties, against us by governmental entities or others, damage to our
reputation and credibility, and could have a negative impact on revenues and profits.
Our inability to successfully recover should we experience a disaster or other business continuity problem could cause material financial loss, loss
of human capital, regulatory actions, reputational harm, or legal liability.
We have a complex global supply chain and distribution network that supports our ability to consistently provide our products to our customers.
Should we experience a local or regional disaster or other business continuity problem, such as an earthquake, tsunami, terrorist attack, pandemic or other
natural or man-made disaster, our continued success will depend, in part, on the safety and availability of our personnel, our office facilities, and the proper
functioning of our computer, telecommunication and other systems and operations. Climate change serves as a risk multiplier increasing both the frequency
and severity of natural disasters that may affect our worldwide business operations. Therefore, forecasting disruptive events and building additional
resiliency into our operations accordingly will become an increasing business imperative.
We may experience operational challenges in the event of a disaster, in particular depending upon how a local or regional event may affect our human
capital across our operations or with regard to particular aspects of our operations, such as key executive officers or personnel in our technology group. If
we cannot respond to disruptions in our operations, for example, by finding alternative suppliers or replacing capacity at key manufacturing or distribution
locations, or cannot quickly repair damage to our information, production or supply systems, we may be late in delivering, or be unable to deliver, products
to our customers. These events could result in, among other negative impacts, reputational damage, lost sales, cancellation charges or excessive
markdowns.
The risks associated with climate change and other environmental impacts and increased focus by stakeholders on corporate responsibility issues,
including those associated with climate change, could negatively affect our business and operations.
Our business is susceptible to risks associated with climate change, including through disruption to our supply chain, potentially impacting the
production and distribution of our products and availability and pricing of raw materials. Large portions of the our supply chain are located in Central
America and the Caribbean, where there has been a steady surge of hurricanes in recent years. Increased frequency and intensity of weather events (such as
storms and floods) due to climate change could also lead to more frequent store closures and/or lost sales as customers prioritize basic needs. There is also
increased focus from our stakeholders, including consumers, employees and investors, on corporate responsibility matters. Although we have announced
our corporate sustainability strategy and 2030 sustainability goals on our sustainability website, www.HBISustains.com, there can be no assurance that our
stakeholders will agree with our strategy or that we will be successful in achieving our goals. Failure to implement our strategy or achieve our goals could
damage our reputation, causing our investors or consumers to lose confidence in our company and brands, and negatively impact our operations. Even if we
are
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able to achieve our 2030 sustainability goals, our business will continue to remain subject to risks associated with climate change.
The loss of one or more of our suppliers of finished goods or raw materials may interrupt our supplies and materially harm our business.
We purchase all of the raw materials used in our self-manufactured products and our sourced finished goods from a limited number of third-party
suppliers and manufacturers. Our ability to meet our customers’ needs depends on our ability to maintain an uninterrupted supply of raw materials and
finished products from our third-party suppliers and manufacturers. Our business, financial condition or results of operations could be adversely affected if
any of our principal third-party suppliers or manufacturers experience financial difficulties that they are not able to overcome resulting from worldwide
economic conditions, production problems, difficulties in sourcing raw materials, lack of capacity or transportation disruptions, or if for these or other
reasons they raise the prices of the raw materials or finished products we purchase from them. The magnitude of this risk depends upon the timing of any
interruptions, the materials or products that the third-party manufacturers provide and the volume of production.
Our dependence on third parties for raw materials and finished products subjects us to the risk of supplier failure and customer dissatisfaction with the
quality of our products. Quality failures by our third-party manufacturers or changes in their financial or business condition that affect their production
could disrupt our ability to supply quality products to our customers and thereby materially harm our business.
We rely on a relatively small number of customers for a significant portion of our sales, and the loss of or material reduction in sales to any of our
top customers could have a material adverse effect on our business, results of operations, financial condition and cash flows.
In 2020, excluding government agencies to which we sold PPE, our top 10 customers accounted for approximately 40% of our total net sales and 43%
of our total apparel net sales. Our top customer, Walmart, accounted for 15% of our total net sales and 17% of our total apparel net sales in 2020. We expect
that these customers will continue to represent a significant portion of our net sales in the future. Moreover, our top customers are the largest market
participants in our primary distribution channels across all of our product lines. We generally do not enter into purchase agreements that obligate our
customers to purchase our products, and as a result, most of our sales are made on a purchase order basis. A decision by any of our top customers to
significantly decrease the volume of products purchased from us could substantially reduce revenues and may have a material adverse effect on our
business, results of operations, financial condition and cash flows. In addition, if any of our customers devote less selling space to apparel products in
general or our products specifically, our sales to those customers could be reduced even if we maintain our share of their apparel business.
Our results of operations could be materially harmed if we are unable to manage our inventory effectively and accurately forecast demand for our
products.
We are faced with the constant challenge of balancing our inventory levels with our ability to meet marketplace needs. Factors that could affect our
ability to accurately forecast demand for our products include our ability to anticipate and respond effectively to evolving consumer preferences and trends
and to translate these preferences and trends into marketable product offerings, as well as unanticipated changes in general economic conditions or other
factors, which result in cancellations of orders or a reduction or increase in the rate of reorders placed by retailers.
Inventory reserves can result from the complexity of our supply chain, a long manufacturing process and the seasonal nature of certain products. We
sell a large number of our products to a small number of customers, and these customers generally are not required by contract to purchase our goods. As a
result, we often schedule internal production and place orders for products with third-party manufacturers before our customers’ orders are firm. If we fail
to accurately forecast consumer demand, we may experience excess inventory levels or a shortage of product required to meet the demand. Inventory levels
in excess of consumer demand may result in inventory write-downs and the sale of excess inventory at discounted prices, which could have an adverse
effect on the image and reputation of our brands and negatively impact profitability. On the other hand, if we underestimate demand for our products, our
manufacturing facilities or third-party manufacturers may not be able to produce products to meet consumer requirements, and this could result in delays in
the shipment of products and lost revenues, as well as damage to our reputation and relationships. These risks could have a material adverse effect on our
brand image as well as our results of operations and financial condition.
Additionally, sudden decreases in the costs for materials may result in the cost of inventory exceeding the cost of new production; if this occurs, it
could have a material adverse effect on our business, results of operations, financial condition or cash flows, particularly if we hold a large amount of
excess inventory. Excess inventory charges can reduce gross margins or
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result in operating losses, lowered plant and equipment utilization and lowered fixed operating cost absorption, all of which could have a material adverse
effect on our business, results of operations, financial condition or cash flows.
Our business depends on our senior management team and other key personnel.
Our success depends upon the continued contributions of our senior management team and other key personnel, some of whom have unique talents
and experience that would be difficult to replace. The loss or interruption of the services of a member of our senior management team or other key
personnel could have a material adverse effect on our business during the transitional period that would be required for a successor to assume the
responsibilities of the position. Our future success will also depend on our ability to develop and/or recruit employees with the core competencies needed to
support our growth in global markets and in new products or services. We may not be able to attract or retain these employees, which could adversely affect
our business.
We had approximately 61,000 employees worldwide as of January 2, 2021, and our business operations and financial performance could be
adversely affected by changes in our relationship with our employees or changes to United States or foreign employment regulations.
We had approximately 61,000 employees worldwide as of January 2, 2021, approximately 54,000 of whom were outside of the United States. This
means we have a significant exposure to changes in domestic and foreign laws governing our relationships with our employees, including wage and hour
laws and regulations, fair labor standards, minimum wage requirements, overtime pay, unemployment tax rates, workers’ compensation rates, citizenship
requirements and payroll taxes, which likely would have a direct impact on our operating costs. A significant increase in minimum wage or overtime rates
in countries where we have employees could have a significant impact on our operating costs and may require that we relocate those operations or take
other steps to mitigate such increases, all of which may cause us to incur additional costs, expend resources responding to such increases and lower our
margins.
In addition, less than 10 of our employees in the United States and a significant number of our international employees are members of labor
organizations or are covered by collective bargaining agreements. If there were a significant increase in the number of our employees who are members of
labor organizations or become parties to collective bargaining agreements, we would become vulnerable to a strike, work stoppage or other labor action by
these employees that could have an adverse effect on our business.
Financial Risks
Significant fluctuations and volatility in the price of various input costs, such as cotton and oil-related materials, utilities, freight and wages, may
have a material adverse effect on our business, results of operations, financial condition and cash flows.
Inflation can have a long-term impact on us because increasing costs of materials and labor may impact our ability to maintain satisfactory margins.
For example, the cost of the materials that are used in our manufacturing process, such as oil-related commodity prices and other raw materials, including
cotton, dyes and chemicals, and other costs, such as fuel, energy and utility costs, can fluctuate as a result of inflation and other factors. Similarly, a
significant portion of our products are manufactured in other countries and declines in the value of the U.S. dollar may result in higher manufacturing costs.
In addition, sudden decreases in the costs for materials may result in the cost of inventory exceeding the cost of new production, which could result in
lower profitability, particularly if these decreases result in downward price pressure. If, in the future we incur volatility in the costs for materials and labor
that we are unable to offset through price adjustments or improved efficiencies, or if our competitors’ unwillingness to follow our price changes results in
downward price pressure, our business, results of operations, financial condition and cash flows may be adversely affected.
Due to the extensive nature of our foreign operations, fluctuations in foreign currency exchange rates could negatively impact our results of
operations.
A growing percentage of our total revenues (approximately 35% in 2020) is derived from markets outside the United States. We sell a majority of our
products in transactions denominated in U.S. dollars; however, we purchase many of our raw materials, pay a portion of our wages and make other
payments to participants in our supply chain in foreign currencies. As a result, when the U.S. dollar weakens against any of these currencies, our cost of
sales could increase substantially. Outside the United States, we may pay for materials or finished products in U.S. dollars, and in some cases a
strengthening of the U.S. dollar could effectively increase our costs where we use foreign currency to purchase the U.S. dollars we need to make such
payments. Changes in foreign currency exchange rates could have an adverse impact on our financial condition, results of operations and cash flows. We
are also exposed to gains and losses resulting from the effect that fluctuations in foreign
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currency exchange rates have on the reported results in our consolidated financial statements due to the translation of operating results and financial
position of our foreign subsidiaries.
We use forward foreign exchange contracts, cross-currency swap contracts and nonderivative financial instruments to hedge material exposure to
adverse changes in foreign currency exchange rates. However, no hedging strategy can completely insulate us from foreign exchange risk.
Our balance sheet includes a significant amount of intangible assets and goodwill. A decline in the estimated fair value of an intangible asset or of a
business unit could result in an asset impairment charge, which would be recorded as a noncash expense in our Consolidated Statement of Income.
Goodwill, trademarks and other identifiable intangible assets must be tested for impairment at least annually. The fair value of the goodwill assigned
to a business unit could decline if projected revenues or cash flows were to be lower in the future due to effects of the global economy or other causes. If
the carrying value of intangible assets or of goodwill were to exceed its estimated fair value, the asset would be written down to its fair value, with the
impairment loss recognized as a noncash charge in the Consolidated Statement of Income.
As of January 2, 2021, we had approximately $1.3 billion of goodwill and $1.6 billion of trademarks and other identifiable intangibles on our balance
sheet, which together represent 37% of our total assets. During the second quarter of 2020, we completed a quantitative impairment analysis for certain
indefinite-lived intangible assets as a result of the significant impact of the COVID-19 pandemic on their performance. Based on this analysis, we recorded
impairment charges of $20 million on certain indefinite-lived trademarks and other intangible assets within the European Innerwear business. In the fourth
quarter of 2020, we recorded impairment charges for the full amount of goodwill related to our U.S. Hosiery business of $25 million. Based on our analysis
and testing, we also noted that certain indefinite-lived trademarks and the goodwill associated with our European Innerwear business are at a higher risk for
future impairment. The assets related to these businesses could be at risk for future impairment should global economic conditions continue to deteriorate
beyond current expectations as a result of the COVID-19 pandemic or other factors, which could have a material adverse effect on our results of operations
and financial condition.
We are subject to certain risks as a result of our indebtedness.
Our indebtedness primarily includes (i) a $1.0 billion revolving loan facility (the “Revolving Loan Facility”), a $750 million term loan a facility (the
“Term Loan A”), a $500 million term loan b facility (the “Term Loan B”) and an A$65 million Australian revolving loan facility (the “Australian
Revolver” and together with the Revolving Loan Facility, the Term Loan A and the Term Loan B, the “Senior Secured Credit Facility”), (ii) our $700
million 5.375% Senior Notes due 2025 (the “5.375% Senior Notes”), (iii) our $900 million 4.625% Senior Notes due 2024 (the “4.625% Senior Notes”)
and our $900 million 4.875% Senior Notes due 2026 (the “4.875% Senior Notes”), (iv) our €500 million 3.5% Senior Notes due 2024 (the “3.5% Senior
Notes” and together with the 5.375% Senior Notes, the 4.625% Senior Notes and the 4.875% Senior Notes, the “Senior Notes”), (v) and up to $225 million
accounts receivable securitization facility (the “Accounts Receivable Securitization Facility”).
The Senior Secured Credit Facility contains restrictions that affect, and in some cases significantly limit or prohibit, among other things, our ability to
borrow funds, pay dividends or make other distributions, make investments, engage in transactions with affiliates, or create liens on our assets. Covenants
in the Senior Secured Credit Facility and the Accounts Receivable Securitization Facility require us to maintain a minimum interest coverage ratio and a
maximum total debt to EBITDA (earnings before interest, income taxes, depreciation expense and amortization), or leverage ratio. In April 2020, given the
rapidly changing business environment and level of uncertainty created by the COVID-19 pandemic and the associated impact on future earnings, we
amended our Senior Secured Credit Facility prior to any potential covenant violation in order to modify the financial covenants and to provide operating
flexibility during the COVID-19 crisis; however, this period of covenant relief will continue only through the fiscal quarter ending July 3, 2021 and after
that time, our covenants will revert to their original, pre-amendment levels. The indentures governing the Senior Notes also restrict our ability to incur
additional secured indebtedness in an amount that exceeds the greater of (a) $3.0 billion or (b) the amount that would cause our consolidated secured net
debt ratio to exceed 3.25 to 1.00 (in the case of the 4.625% Senior Notes, the 4.875% Senior Notes and the 3.5% Senior Notes) or 3.50 to 1.00 (in the case
of the 5.375% Senior Notes), as well as certain other customary covenants and restrictions. These restrictions and covenants could limit our ability to
obtain additional capital in the future to fund capital expenditures or acquisitions, meet our debt payment obligations and capital commitments, fund any
operating losses or future development of our business affiliates, obtain lower borrowing costs that are available from secured lenders or engage in
advantageous transactions that monetize our assets or conduct other necessary or prudent corporate activities. Any failure to comply with these covenants
and restrictions could result in an event of default that accelerates the maturity of our indebtedness and increases the interest rate on the outstanding
principal amount under such facilities, resulting in an adverse effect on our business.
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The lenders under the Senior Secured Credit Facility have received a pledge of substantially all of our existing and future direct and indirect
subsidiaries, with certain customary or agreed-upon exceptions for certain foreign subsidiaries and certain other subsidiaries. Additionally, these lenders
generally have a lien on substantially all of our assets and the assets of our U.S. subsidiaries and certain other foreign subsidiaries, with certain exceptions.
The financial institutions that are party to the Accounts Receivable Securitization Facility have a lien on certain of our domestic accounts receivable. As a
result of these pledges and liens, if we fail to meet our payment or other obligations under the Senior Secured Credit Facility, the lenders under that facility
will be entitled to foreclose on substantially all of our assets and, at their option, liquidate these assets, and if we fail to meet our repayment or other
obligations under the Accounts Receivable Securitization Facility, the secured parties under that facility will be entitled to take control of our accounts
receivable pledged to them and all collections on those receivables, and direct our obligors to make payment on such receivables directly to the secured
parties, which in each case would adversely impact the operations of our business.
Our Revolving Loan Facility, Term Loan A and Term Loan B bear interest based on the London Interbank Offered Rate (“LIBOR”). Any changes in
regulatory standards or industry practices, such as the contemplated transition away from LIBOR as a benchmark reference for short-term interests may
result in the usage of a higher reference rate for our variable rate debt.
Market returns could have a negative impact on the return on plan assets for our pension, which may require significant funding.
The plan assets of our pension plans, which had a return of approximately 10% during 2020 and a return of approximately 15% during 2019, are
invested mainly in domestic and international equities, bonds, hedge funds and real estate. We are unable to predict the variations in asset values or the
severity or duration of any disruptions in the financial markets or adverse economic conditions in the United States, Europe and Asia. The funded status of
these plans, and the related cost reflected in our consolidated financial statements, are affected by various factors that are subject to an inherent degree of
uncertainty, particularly in the current economic environment. Under the Pension Protection Act of 2006 (the “Pension Protection Act”), losses of asset
values may necessitate increased funding of the plans in the future to meet minimum federal government requirements. Under the Pension Protection Act
funding rules, our U.S. qualified pension plan is approximately 92% funded as of December 1, 2020. Any downward pressure on the asset values of these
plans may require us to fund obligations earlier than we had originally planned, which would have a negative impact on cash flows from operations.
Inability to access sufficient capital at reasonable rates or commercially reasonable terms or maintain sufficient liquidity in the amounts and at the
times needed could adversely impact our business.
We rely on our cash flows generated from operations and the borrowing capacity under our Revolving Loan Facility and other external debt
financings to meet the cash requirements of our business. We have significant capital requirements and will need continued access to debt capital from
outside sources in order to efficiently fund the cash flow needs of our business and pursue strategic acquisitions.
Although we currently have available credit facilities to fund our current operating needs, we cannot be certain that we will be able to replace our
existing credit facilities or refinance our existing or future debt at a reasonable cost when necessary. The ability to have continued access to reasonably
priced credit is dependent upon our current and future capital structure, financial performance, our credit ratings and general economic conditions. If we are
unable to access the capital markets at a reasonable economic cost, it could have an adverse effect on our results of operations or financial condition.
Legal, Tax, Compliance, Reputational and Other Risks
Our operations in international markets, and our earnings in those markets, may be affected by legal, regulatory, political and economic risks.
During 2020, net sales from our International segment were $2.3 billion, representing approximately 35% of total net sales. In addition, a significant
amount of our manufacturing and production operations are located, or our products are sourced from, outside the United States. As a result, our business is
subject to risks associated with international operations. These risks include the burdens of complying with foreign laws and regulations, unexpected
changes in tariffs, taxes or regulatory requirements, and political unrest and corruption.
Regulatory changes could limit the countries in which we sell, produce or source our products or significantly increase the cost of operating in or
obtaining materials originating from certain countries. Restrictions imposed by such changes can have a particular impact on our business when, after we
have moved our operations to a particular location, new unfavorable regulations are enacted in that area or favorable regulations currently in effect are
changed.
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Countries in which our products are manufactured or sold may from time to time impose additional new regulations, or modify existing regulations,
including:
•

changes in duties, taxes, tariffs and other charges on imports;

•

limitations on the quantity of goods which may be imported into the United States from a particular country;

•

requirements as to where products and/or inputs are manufactured or sourced;

•

creation of export licensing requirements, imposition of restrictions on export quantities or specification of minimum export pricing and/or
export prices or duties;

•

limitations on foreign owned businesses; or

•

government actions to cancel contracts, re-denominate the official currency, renounce or default on obligations, renegotiate terms unilaterally or
expropriate assets.

In addition, political and economic changes or volatility, geopolitical regional conflicts, terrorist activity, political unrest, civil strife, acts of war,
public corruption and other economic or political uncertainties could interrupt and negatively affect our business operations. All of these factors could
result in increased costs or decreased revenues and could materially and adversely affect our product sales, financial condition and results of operations.
We are also subject to the United States Foreign Corrupt Practices Act, in addition to the anti-corruption laws of the foreign countries in which we
operate. Although we implement policies and procedures designed to promote compliance with these laws, our employees, contractors and agents, as well
as those companies to which we outsource certain of our business operations, may take actions in violation of our policies. Any such violation could result
in sanctions or other penalties and have an adverse effect on our business, reputation and operating results.
The recent imposition of tariffs and/or increase in tariffs on various products by the United States and other countries have introduced greater
uncertainty with respect to trade policies and government regulations affecting trade between the United States and other countries. Furthermore, it is
possible that other forms of trade restriction, including tariffs, quotas and customs restrictions, will be put into place in the United States or in countries
from which we source our materials or finished products. We cannot predict whether any of the countries in which our merchandise currently is
manufactured or may be manufactured in the future will be subject to additional trade restrictions imposed by the United States or other foreign
governments, including the likelihood, type, or effect of any such restrictions. Any of these actions, if ultimately enacted, could adversely affect our results
of operations or profitability. Further, any emerging nationalist trends in specific countries could alter the trade environment and consumer purchasing
behavior which, in turn, could have a material effect on our financial condition and results of operations.
We have a complex multinational tax structure, and changes in effective tax rates or adverse outcomes resulting from examination of our income
tax returns could impact our capital deployment strategy and adversely affect our results.
We have a complex multinational tax structure with multiple types of intercompany transactions, and our allocation of profits and losses among us
and our subsidiaries through our intercompany transfer pricing agreements is subject to review by the Internal Revenue Service and other tax authorities.
Our future effective tax rates could be adversely affected by earnings being lower than anticipated in countries where we have lower statutory rates and
higher than anticipated in countries where we have higher statutory rates, by changes in the valuation of our deferred tax assets and liabilities, or by
changes in tax laws, regulations, accounting principles or interpretations thereof. We are continuously evaluating our capital allocation strategies in an
effort to maximize shareholder value, which includes maintaining appropriate debt to earnings ratios, and as a result there may be times where we need to
reevaluate our plans to permanently reinvest certain unremitted foreign earnings which may increase or decrease our income tax expense during periods of
change. In addition, we are also subject to the continuous examination of our income tax returns and related transfer pricing documentation by various tax
authorities. We regularly assess the likelihood of adverse outcomes resulting from these examinations to determine the adequacy of our provision for
income taxes. There can be no assurance that the outcomes from these examinations will not have an adverse effect on our operating results and financial
condition. Additionally, changes in tax laws, regulations, future jurisdictional profitability of us and our subsidiaries, and related regulatory interpretations
in the countries in which we operate may impact the taxes we pay or tax provision we record, as well as our capital deployment strategy, which could
adversely affect our results of operations.
On December 22, 2017, the Tax Cuts and Jobs Act (the “Tax Act”) was enacted. The Tax Act significantly revised United States corporate income tax
law by, among other things, reducing the corporate income tax rate to 21%, introducing a new minimum tax on global intangible low-taxed income
(“GILTI”) and implementing a modified territorial tax system that included a one-time transition tax on deemed repatriated earnings from foreign
subsidiaries. In the fourth quarter of 2018, we completed our accounting as it relates to the enactment of the Tax Act pursuant to the guidance set forth in
Staff Accounting Bulletin No. 118 (“SAB 118”) and accounted for the tax provisions of the Tax Act which became effective in 2018. The actual
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impact of the Tax Act may differ from amounts recorded to date as further guidance and regulations continue to be issued to further clarify and help
taxpayers interpret various components of the Tax Act.
The results of the U.S. presidential election could lead to changes in tax laws that could negatively impact our effective tax rate. Prior to the U.S.
presidential election, President Biden proposed an increase in the U.S. corporate income tax rate from 21% to 28%, doubling the rate of tax on certain
earnings of foreign subsidiaries, the creation of a 10% penalty on certain imports and a 15% minimum tax on worldwide book income. If any or all of these
(or similar) proposals are ultimately enacted into law, in whole or in part, they could have a negative impact on our effective tax rate.
Our balance sheet includes a significant amount of deferred tax assets. Changes in our effective tax rate or tax liability may adversely affect our
operating results.
As of January 2, 2021, we had approximately $289 million of net deferred tax assets on our balance sheet, which represents approximately 4% of our
total assets. Deferred tax assets relate to temporary differences (differences between the assets and liabilities in the consolidated financial statements and
the assets and liabilities in the calculation of taxable income). The recognition of deferred tax assets is reduced by a valuation allowance if it is more likely
than not that the tax benefits associated with the deferred tax assets will not be realized. Changes in effective tax rates and the assumptions and estimates
we have made, as well as our ability to generate sufficient future taxable income in certain jurisdictions, could result in a write-down of deferred tax assets
or otherwise materially affect our tax obligations or effective tax rate, which could negatively affect our financial condition and results of operations.
Our reputation, ability to do business and results of operations could be impaired by improper conduct by any of our employees, agents or business
partners.
Our business is subject to federal, state, local and international laws, rules and regulations, such as state and local wage and hour laws, the U.S.
Foreign Corrupt Practices Act, the U.K. Bribery Act, the False Claims Act, the U.S. Employee Retirement Income Security Act, the Global Data Protection
Regulation, securities laws, import and export laws (including customs regulations), unclaimed property laws and many others. We cannot provide
assurance our internal controls will always protect us from the improper conduct of our employees, agents and business partners. Any violations of law or
improper conduct could damage our reputation and, depending on the circumstances, subject us to, among other things, civil and criminal penalties,
material fines, equitable remedies (including profit disgorgement and injunctions on future conduct), securities litigation and a general loss of investor
confidence, any one of which could have a material adverse impact on our business prospects, financial condition, results of operations, cash flows, and the
market value of our stock.
The success of our business is tied to the strength and reputation of our brands. If the reputation of one or more of our brands erodes significantly,
it could have a material impact on our financial results.
Many of our brands have worldwide recognition, and our financial success is directly dependent on the success of our brands. The success of a brand
can suffer if our marketing plans or product initiatives do not have the desired impact on a brand’s image or its ability to attract consumers. Our results
could also be negatively impacted if one of our brands suffers substantial harm to its reputation due to a significant product recall, product-related litigation
or the sale of counterfeit products. Brand value could diminish significantly due to a number of factors, including changing consumer attitudes regarding
social issues and consumer perception that we have acted in an irresponsible manner. The growing use of social and digital media by consumers increases
the speed and extent that information and opinions can be shared. Negative or inaccurate postings or comments on social media or networking websites
about our company, its practices or one of its brands could generate adverse publicity that could damage the reputation of our brands.
We also license some of our important trademarks to third parties. For example, we license Champion to third parties for athletic-oriented accessories.
Although we make concerted efforts to protect our brands through quality control mechanisms and contractual obligations imposed on our licensees, there
is a risk that some licensees may not be in full compliance with those mechanisms and obligations. If the reputation of one or more of our brands is
significantly eroded, it could adversely affect our sales, results of operations, cash flows and financial condition.
We design, manufacture, source and sell products under trademarks that are licensed from third parties. If any licensor takes actions related to their
trademarks that would cause their brands or our company reputational harm, our business may be adversely affected.
We design, manufacture, source and sell a number of our products under trademarks that are licensed from third parties, such as our Polo Ralph
Lauren men’s underwear. Because we do not control the brands licensed to us, our licensors could make changes to their brands or business models that
could result in a significant downturn in a brand’s business, adversely affecting our sales and results of operations. If any licensor engages in behavior with
respect to the licensed marks that would cause us
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reputational harm, or if any of the brands licensed to us violates the trademark rights of another or are deemed to be invalid or unenforceable, we could
experience a significant downturn in that brand’s business, adversely affecting our sales and results of operations, and we may be required to expend
significant amounts on public relations, advertising and, possibly, legal fees.
If we are unable to protect our intellectual property rights, our business may be adversely affected.
Our trademarks are important to our marketing efforts and have substantial value. We aggressively protect these trademarks from infringement and
dilution through appropriate measures, including court actions and administrative proceedings. We are susceptible to others imitating our products and
infringing our intellectual property rights. Infringement or counterfeiting of our products could diminish the value of our brands or otherwise adversely
affect our business. Actions we have taken to establish and protect our intellectual property rights may not be adequate to prevent imitation of our products
by others or to prevent others from seeking to invalidate our trademarks or block sales of our products as a violation of the trademarks and intellectual
property rights of others. In addition, unilateral actions in the United States or other countries, such as changes to or the repeal of laws recognizing
trademark or other intellectual property rights, could have an impact on our ability to enforce those rights.
The value of our intellectual property could diminish if others assert rights in, or ownership of, our trademarks and other intellectual property rights.
We may be unable to successfully resolve these types of conflicts to our satisfaction. In some cases, there may be trademark owners who have prior rights
to our trademarks because the laws of certain foreign countries may not protect intellectual property rights to the same extent as do the laws of the United
States. In other cases, there may be holders who have prior rights to similar trademarks. We are from time to time involved in opposition and cancellation
proceedings with respect to some items of our intellectual property.
We may suffer negative publicity if we or our third-party manufacturers violate labor laws or engage in practices that are viewed as unethical or
illegal, which could cause a loss of business.
We cannot fully control the business and labor practices of our third-party manufacturers, the majority of whom are located in Asia, Central America
and the Caribbean Basin. If one of our own manufacturing operations or one of our third-party manufacturers violates or is accused of violating local or
international labor laws or other applicable regulations, or engages in labor or other practices that would be viewed in any market in which our products are
sold as unethical, we could suffer negative publicity, which could tarnish our brands’ image or result in a loss of sales. In addition, if such negative
publicity affected one of our customers, it could result in a loss of business for us.
Anti-takeover provisions of our charter and bylaws, as well as Maryland law, may reduce the likelihood of any potential change of control or
unsolicited acquisition proposal that you might consider favorable.
Our charter permits our Board of Directors, with the approval of a majority of the entire Board and without stockholder approval, to amend our
charter from time to time to increase or decrease the aggregate number of shares of stock or the number of shares of stock of any class or series that we
have the authority to issue. In addition, our Board of Directors may classify or reclassify any unissued shares of common stock or preferred stock and may
set the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or other distributions, qualifications and other terms
and conditions of the classified or reclassified shares. Our Board of Directors could establish a series of preferred stock that could have the effect of
delaying, deferring or preventing a transaction or a change in control that might involve a premium price for our common stock or otherwise be in the best
interest of our stockholders. Our charter also provides that a director may be removed at any time, but only for cause, as defined in our charter, and then
only by the affirmative vote of at least two thirds of the votes entitled to be cast generally in the election of directors. We have also elected to be subject to
certain provisions of Maryland law that provide that any and all vacancies on our Board of Directors may only be filled by the affirmative vote of a
majority of our remaining directors in office, even if they do not constitute a quorum, and that any director elected to fill a vacancy shall serve for the
remainder of the full term of the directorship in which the vacancy occurred. Under Maryland law, our Board of Directors also is permitted, without
stockholder approval, to implement a classified board structure at any time.
Our bylaws provide that nominations of persons for election to our Board of Directors and the proposal of business to be considered at a stockholders
meeting may be made only in the notice of the meeting, by or at the direction of our Board of Directors or by a stockholder who was a stockholder of
record both at the time of giving notice by the stockholder in accordance with the advance notice procedures of our bylaws and at the time of the annual
meeting, who is entitled to vote at the meeting and has complied with the advance notice procedures of our bylaws. Also, under Maryland law, business
combinations between us and an interested stockholder or an affiliate of an interested stockholder, including mergers, consolidations, share exchanges or, in
circumstances specified in the statute, asset transfers or issuances or reclassifications of equity securities, are prohibited for five years after the most recent
date on which the interested stockholder becomes an interested stockholder. An interested stockholder includes any person who beneficially owns 10% or
more of the then-outstanding voting power of our stock or any affiliate or associate of ours who, at any time within the two-year period prior to
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the date in question, was the beneficial owner of 10% or more of the then-outstanding voting power of our stock. A person is not an interested stockholder
under the statute if our Board of Directors approved in advance the transaction by which he otherwise would have become an interested stockholder.
However, in approving a transaction, our Board of Directors may provide that its approval is subject to compliance, at or after the time of approval, with
any terms and conditions determined by our Board. After the five-year prohibition, any business combination between us and an interested stockholder
generally must be recommended by our Board of Directors and approved by two supermajority votes or our common stockholders must receive a minimum
price, as defined under Maryland law, for their shares. The statute permits various other exemptions from its provisions.
These and other provisions of Maryland law or our charter and bylaws could have the effect of delaying, deferring or preventing a transaction or a
change in control that might involve a premium price for our common stock or otherwise be considered favorably by our stockholders.
Our bylaws designate the Circuit Court for Baltimore City, Maryland as the sole and exclusive forum for certain actions, including derivative
actions, which could limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for disputes with the Company and its
directors, officers, other employees, or the Company's stockholders and may discourage lawsuits with respect to such claims.
Unless we consent in writing to the selection of an alternative forum, our bylaws provide that the sole and exclusive forum for (a) any derivative
action or proceeding brought on behalf of the Company, (b) any action asserting a claim of breach of any duty owed by any current or former director,
officer, employee, stockholder or agent of the Company to the Company or to the stockholders of the Company, (c) any action asserting a claim against the
Company or any of its current or former directors, officers, employees, stockholders or agents arising pursuant to any provision of the Maryland General
Corporate Law or the Company’s Charter or Bylaws, or (d) any action asserting a claim against the Company or any of its current or former directors,
officers, employees, stockholders or agents that is governed by the internal affairs doctrine, shall, to the fullest extent permitted by law, be the Circuit Court
for Baltimore City, Maryland (or, if that Court does not have jurisdiction, the United States District court for the District of Maryland, Northern Division).
However, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the
Exchange Act or the rules and regulations thereunder, and as such, the exclusive jurisdiction clauses set forth above would not apply to such suits.
Furthermore, Section 22 of the Securities Act provides for concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or
liability created by the Securities Act or the rules and regulations thereunder, and as such, the exclusive jurisdiction clauses set forth above would not apply
to such suits.
Although we believe the exclusive forum provision benefits us by providing increased consistency in the application of Maryland law for the
specified types of actions and proceedings, this provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for
disputes with the Company and its directors, officers, or other employees and may discourage lawsuits with respect to such claims.
General Risk Factors
Economic conditions may adversely impact demand for our products, reduce access to credit and cause our customers, suppliers and other business
partners to suffer financial hardship, all of which could adversely impact our business, results of operations, financial condition and cash flows.
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 that are outside of our control,
including, among others, general business conditions, interest rates, inflation, consumer debt levels, the availability of consumer credit, currency exchange
rates, taxation, energy prices, unemployment trends and other matters that influence consumer confidence and spending. Reduced sales at our wholesale
customers may lead to lower retail inventory levels, reduced orders to us or order cancellations. These lower sales volumes, along with the possibility of
restrictions on access to the credit markets, may result in our customers experiencing financial difficulties including store closures, bankruptcies or
liquidations. This may result in higher credit risk relating to receivables from our customers who are experiencing these financial difficulties. Any of these
occurrences could have a material adverse effect on our business, results of operations, financial condition and cash flows.
In addition, economic conditions, including decreased access to credit, may result in financial difficulties leading to restructurings, bankruptcies,
liquidations and other unfavorable events for our suppliers of raw materials and finished goods, logistics and other service providers and financial
institutions which are counterparties to our credit facilities and derivatives transactions. In addition, the inability of these third parties to overcome these
difficulties may increase. If third parties on which we rely for raw materials, finished goods or services are unable to overcome financial difficulties and
provide us with the
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materials and services we need, or if counterparties to our credit facilities or derivatives transactions do not perform their obligations, our business, results
of operations, financial condition and cash flows could be adversely affected.
We may be adversely affected by unseasonal or severe weather conditions.
Our business may be adversely affected by unseasonable or severe weather conditions. Periods of unseasonably warm weather in the fall or winter, or
periods of unseasonably cool and wet weather in the spring or summer, can negatively impact retail traffic and consumer spending. In addition, severe
weather events such as snowstorms or hurricanes typically lead to temporarily reduced retail traffic. Any of these conditions could result in negative pointof-sale trends for our merchandise and reduced replenishment shipments to our wholesale customers.
Item 1B.

Unresolved Staff Comments

Not applicable.
Item 1C.

Information About Our Executive Officers

The chart below lists our executive officers and is followed by biographical information about them. Each of our executive officers is elected annually
by the Board of Directors to serve until his or her successor is elected and qualifies or until his or her death, resignation or removal. No family relationship
exists between any of our directors or executive officers.
Name

Age

Stephen B. Bratspies
M. Scott Lewis
Michael E. Faircloth
W. Howard Upchurch
Jonathan Ram
Joia M. Johnson
Greg L. Hall
Kristin L. Oliver
Joseph W. Cavaliere

53
50
55
56
53
60
50
48
58

Positions

Chief Executive Officer
Interim Chief Financial Officer, Chief Accounting Officer and Controller
Group President, Global Operations
Group President, Innerwear Americas
Group President, Global Activewear
Chief Administrative Officer, General Counsel and Corporate Secretary
Chief Consumer Officer
Chief Human Resources Officer
Group President, Global Innerwear

Stephen B. Bratspies has served as our Chief Executive Officer since August 2020. Immediately prior to joining the Company, Mr. Bratspies served
as Chief Merchandising Officer since 2015 for Walmart, a publicly traded multinational retail company that operates a chain of supercenters, discount
stores, grocery stores and warehouse clubs. He served in various capacities at Walmart since 2005, including as Executive Vice President, Food, from 2014
to 2015 and as Executive Vice President, General Merchandise, from 2013 to 2014.
M. Scott Lewis has served as our Interim Chief Financial Officer since January 2020 and as Chief Accounting Officer and Controller since 2015. Mr.
Lewis joined the Company in 2006 as Director, External Reporting and was promoted in 2011 to Vice President, External Reporting, promoted in 2013 to
Vice President, Financial Reporting and Accounting, and promoted in December 2013 to Vice President, Tax. Prior to joining the Company, Mr. Lewis
served as senior manager with the accounting, audit and tax consulting firm KPMG.
Michael E. Faircloth has served as our Group President, Global Operations since 2019. He has served in a variety of roles with the Company,
including as our Group President, Global Operations, American Casualwear and E-Commerce from 2019 to 2020, as our Group President, Global Supply
Chain, Information Technology and E-Commerce from 2018 to 2019, as our President, Chief Global Supply Chain and Information Technology Officer
from 2014 to 2017 and as our Chief Global Operations Officer (a position previously known as President, Chief Global Supply Chain Officer) from 2010 to
2014. Prior to his appointment as Chief Global Operations Officer, Mr. Faircloth served as our Senior Vice President, Supply Chain Support from 2009 to
2010, as our Vice President, Supply Chain Support from March 2009 to September 2009 and as our Vice President of Engineering & Quality from 2006 to
2009. Prior to the completion of the Company’s spin off from Sara Lee Corporation (“Sara Lee”), Mr. Faircloth served as Vice President, Industrialization
of Sara Lee.
W. Howard Upchurch has served as our Group President, Innerwear Americas (a position previously known as President, Innerwear) since 2011. Prior
to 2011, Mr. Upchurch served as our Executive Vice President and General Manager, Domestic Innerwear from 2008 until 2010 and as our Senior Vice
President and General Manager, Intimate Apparel from 2006 until 2007. Prior to the completion of the Company’s spin off from Sara Lee, Mr. Upchurch
served as President of Sara Lee Intimates and Hosiery.
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Jonathan Ram has served as our Group President, Global Activewear since 2018. Prior to joining the Company, he served as executive vice president,
North America, for New Balance Athletics, Inc. (“New Balance”), an athletic footwear manufacturer and marketer. He joined New Balance in 2002,
serving in various positions including vice president and managing director for Europe, the Middle East, Africa, and Mexico. Earlier, Mr. Ram held
positions with Roots Ltd., National Basketball Association Entertainment Inc., Richmont Apparel Corporation, National Hockey League Players’
Association, and Major League Baseball Properties, Inc.
Joia M. Johnson has served as our Chief Administrative Officer since 2016 and as our Chief Legal Officer, General Counsel and Corporate Secretary
since 2007. From 2000 until 2007, Ms. Johnson served as Executive Vice President, General Counsel and Corporate Secretary of RARE Hospitality
International, Inc., an owner, operator and franchisor of national chain restaurants acquired by Darden Restaurants, Inc. in 2007. Ms. Johnson currently
serves on the Board of Directors of Global Payments Inc.
Greg L. Hall has served as our Chief Consumer Officer since November 2020. From 2019 to 2020, Mr. Hall served as Senior Vice President, Private
Brands/Manufacturing, Food and Consumables at Walmart. Mr. Hall served in various capacities at Walmart since 2005, including as Senior Vice
President, Merchandising Operations, Food from 2017 to 2019, Senior Vice President, Merchandising from 2013 to 2017, Vice President of Marketing,
Walmart.com, from 2011 to 2013, Vice President of Entertainment Merchandising from 2007 to 2011, and Senior Director of Marketing from 2005 to 2007.
Previously in his career, Mr. Hall served as Director of Marketing for Frito-Lay, Inc., a manufacturer and marketer of potato chips and snack food products.
Kristin L. Oliver has served as our Chief Human Resources Officer since September 2020. From 2018 to 2020, Ms. Oliver served as Senior Vice
President and Chief Human Resources Officer at Walgreens, a retail pharmacy leader and a division of Walgreens Boots Alliance, Inc. From 2016 to 2018,
she served as Executive Vice President and Chief Human Resources Officer at Chico’s FAS, Inc., a publicly traded women’s clothing and accessories
retailer. Previously in her career, Ms. Oliver served in various roles at Walmart, including as Executive Vice President, Walmart US, People division from
2013 to 2015, Senior Vice President and head of Human Resources, International Division from 2010 to 2012, Vice President and Division General
Counsel, Employment from 2008 to 2010 and Associate General Counsel from 2004 to 2009.
Joseph W. Cavaliere has served as our Group President, Global Innerwear since February 2021. Mr. Cavaliere joined Hanesbrands from C&S
Wholesale Grocers, a wholesale grocery supply company, where he was President and General Manager of the company’s retail chain division during 2020
and Chief Commercial Officer from 2018 to 2020. Prior to C&S, he served as President and Transformation Lead at Newell Brands Inc., a global consumer
products company, from 2017 to 2018 and as President and Chief Customer Officer from 2012 to 2017. Before that, Mr. Cavaliere was Executive Vice
President of Customer Development at Unilever PLC, a multinational consumer goods company, from 2008 to 2012 and as Senior Vice President from
2005 to 2008. He also served as Executive Vice President of Sales at Kraft Foods from 2002 to 2005, and held a number of other leadership positions in
more than 20 years with the company.
Item 2.

Properties

We own and lease properties supporting our administrative, manufacturing, distribution and direct outlet activities. As of January 2, 2021, we owned
and leased properties in 40 countries, including 39 manufacturing facilities and 45 distribution centers, as well as office facilities. The leases for these
properties expire between 2021 and 2057, with the exception of some seasonal warehouses that we lease on a month-by-month basis. As of January 2,
2021, we also operated 245 retail and direct outlet stores in the United States and the Commonwealth of Puerto Rico and 757 retail and outlet stores
internationally, most of which are leased under five-year, renewable lease agreements and several of which are leased under 10-year agreements. We
believe that our facilities, as well as equipment, are in good condition and meet our current business needs.
We own our approximately 470,000 square-foot headquarters located in Winston-Salem, North Carolina, which houses our various sales, marketing
and corporate business functions. Research and development as well as certain product-design functions also are located in Winston-Salem, while other
design functions are located in a mix of leased and owned facilities in New York City, Atlanta and Lenexa, Kansas, as well as several international cities.
Our products are manufactured through a combination of facilities we own and operate and facilities owned and operated by third-party contractors
who perform some of the steps in the manufacturing process for us, such as cutting and/or sewing. We source the remainder of our finished goods from
third-party manufacturers who supply us with finished products based on our designs. Our largest manufacturing facilities include an approximately 1.1
million square-foot owned facility located in San Juan Opico, El Salvador, an approximately 600,000 square-foot owned facility located in Cadca, Slovakia
and an approximately 600,000 square-foot owned facility located in Bonao, Dominican Republic. We distribute our products from 45 distribution centers.
These facilities include 15 facilities located in the United States and 30 facilities located outside the United States in regions where we manufacture our
products. Our largest distribution facilities include an approximately 1.3 million square-foot leased facility located in Perris, California, an approximately
900,000 square-foot leased facility located in Rural Hall, North Carolina and an approximately 700,000 square-foot owned facility located in Martinsville,
Virginia.
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The following table summarizes the properties primarily used by our segments as of January 2, 2021:
Owned Square
Feet

Properties by Segment(1)
Innerwear
Activewear
International
Other
Totals
(1)

2,347,885
2,458,519
2,786,667
303,445
7,896,516

Leased Square
Feet

5,594,485
3,381,173
4,444,210
1,074,859
14,494,727

Total

7,942,370
5,839,692
7,230,877
1,378,304
22,391,243

Excludes vacant land, facilities under construction, facilities no longer in operation intended for disposal, apartments/residences, sourcing offices not associated with a
particular segment, and office buildings housing corporate functions.

Item 3.

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 4.

Mine Safety Disclosures

Not applicable.
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PART II
Item 5.

Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Market for our Common Stock
Our common stock currently is traded on the New York Stock Exchange, or the “NYSE,” under the symbol “HBI.” We have not made any
unregistered sales of our equity securities.
Holders of Record
On January 29, 2021, there were 14,137 holders of record of our common stock.
Issuer Repurchases of Equity Securities
On February 6, 2020, the Company’s Board of Directors approved a new share repurchase program for up to 40 million shares to be repurchased in
open market transactions, subject to market conditions, legal requirements and other factors. The new program replaces the Company’s previous share
repurchase program for up to 40 million shares that was originally approved in 2016. During the year ended January 2, 2021, we repurchased 14.5 million
shares under the new share repurchase program at an average price of $13.83 per share, for a total cost of $200 million (none of which were purchased in
the fourth quarter of 2020). At January 2, 2021, the remaining repurchase authorization under the current share repurchase program totaled 25.5 million
shares. In April 2020, given the rapidly changing business environment and level of uncertainty by the COVID-19 pandemic and the associated impact on
future earnings, the Company amended its Senior Secured Credit Facility prior to any potential covenant violation in order to temporarily modify our
financial covenants and to provide operating flexibility during the COVID-19 crisis. The terms of the amendment prohibit us from repurchasing shares
during this period of financial covenant relief, which began with the fiscal quarter ended June 27, 2020 and continues through the fiscal quarter ending July
3, 2021.
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Performance Graph
The following graph compares the cumulative total stockholder return on our common stock with the comparable cumulative return of the S&P 500
Index and the S&P 1500 Apparel, Accessories & Luxury Goods Index. The graph assumes that $100 was invested in our common stock and each index on
January 2, 2016. The stock price performance on the following graph is not necessarily indicative of future stock price performance.

Equity Compensation Plan Information
The following table provides information about our equity compensation plans as of January 2, 2021:
Number of Securities
Number of Securities
Weighted Average
Remaining Available
to be Issued Upon
Exercise Price of
for Future Issuance
Exercise of
Outstanding Options,
under Equity
Outstanding Options,
Warrants(2)
and Rights
Compensation
Plans
(1)
Warrants and Rights
(amounts in thousands, except per share data)

Plan Category
Equity compensation plans approved by security holders
Equity compensation plans not approved by security holders
Total
(1)
(2)

4,091
—
4,091

$
$

1.05
—
1.05

23,650
—
23,650

The amount appearing under “Number of securities remaining available for future issuance under equity compensation plans” includes 17,322 shares available under
the Hanesbrands Inc. Omnibus Incentive Plan (As Amended and Restated) and 6,328 shares available under the Hanesbrands Inc. Employee Stock Purchase Plan of
2006.
As of January 2, 2021, the Company had 250 outstanding options, warrants and rights that could be exercised for consideration. The weighted average exercise price
of outstanding options, warrants and rights excluding those that can be exercised for no consideration is $17.18.
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Item 6.

Selected Financial Data

The following table presents our selected historical financial data. The statement of income data for the years ended January 2, 2021, December 28,
2019 and December 29, 2018 and the balance sheet data as of January 2, 2021 and December 28, 2019 have been derived from our audited consolidated
financial statements included elsewhere in this Annual Report on Form 10-K. The statement of income data for the years ended December 30, 2017 and
December 31, 2016 and the balance sheet data as of December 29, 2018, December 30, 2017 and December 31, 2016 has been derived from our
consolidated financial statements not included in this Annual Report on Form 10-K.
The data should be read in conjunction with our historical financial statements and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” included elsewhere in this Annual Report on Form 10-K.
Years Ended
January 2,
2021

Statement of Income Data:
Net sales
Operating profit
Income (loss) from continuing operations
Income (loss) from discontinued operations, net
of tax
Net income (loss)
Earnings (loss) per share — basic:
Continuing operations
Discontinued operations
Basic
Earnings (loss) per share — diluted:
Continuing operations
Discontinued operations
Diluted
Dividends per share

$
$

December 28, 2019
December 29, 2018
December 30, 2017
(in thousands, except per share data)

6,664,350
6,501

$

6,966,923
889,730

$

6,803,955
864,651

$

6,471,410
736,175

$

6,028,199
788,364

(75,579) $

600,720

$

539,666

$

75,978

$

482,475

—

—

(2,097)

(75,579) $

600,720

$

539,666

$

$

(0.21) $
—
(0.21) $

1.65
—
1.65

$

1.48
—
1.48

$

(0.21) $
—
(0.21) $

1.64
—
1.64

$

$

$

1.48
—
1.48

0.60

$

0.60

$

$
$
$

0.60

$

January 2,
2021

Balance Sheet Data:
Cash and cash equivalents
Working capital
Total assets
Noncurrent liabilities:
Long-term debt
Other noncurrent liabilities
Total stockholders’ equity

—

$

$

$

December 31, 2016

909,437
1,305,019
7,698,874

$

December 28, 2019

$

328,876
1,453,126
7,353,986

3,739,434
1,042,114
813,958

3,256,870
1,089,082
1,236,595
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$

$

December 29, 2018
(in thousands)

$

433,022
1,496,177
7,238,240
3,534,183
785,993
872,126

73,881

2,455
$

484,930

0.21 $
(0.01)
0.20 $

1.26
0.01
1.27

0.21 $
(0.01)
0.20 $

1.25
0.01
1.26

0.60

$

December 30, 2017

$

421,566
1,626,002
6,877,241
3,702,054
793,110
601,463

0.44

December 31, 2016

$

460,245
1,718,952
6,841,926
3,507,685
582,400
1,120,113
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Item 7.

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” and “Risk Factors” in this Annual Report on Form 10-K 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 Annual Report on Form 10-K. 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 listed under “Risk Factors” in this Annual
Report on Form 10-K and included elsewhere in this Annual Report on Form 10-K.
This MD&A generally discusses the results of fiscal years 2020 and 2019 and year-to-year comparisons between fiscal years 2020 and 2019.
Discussions of fiscal year 2018 results and year-to-year comparisons between fiscal years 2019 and 2018 that are not included in this Form 10-K can be
found in “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Part II, Item 7 of the Company’s Annual Report on
Form 10-K for the fiscal year ended December 28, 2019.
This MD&A is a supplement to our consolidated financial statements and notes thereto included elsewhere in this Annual Report on Form 10-K and
is provided to enhance your understanding of our results of operations and financial condition. Our MD&A is organized as follows:
•

Overview. This section provides a general description of our company and operating segments, business and industry trends, our key business
strategies and background information on other matters discussed in this MD&A.

•

Consolidated Results of Operations and Operating Results by Business Segment. These sections provide our analysis and outlook for the
significant line items in our Consolidated Statements of Income, as well as other information that we deem meaningful to an understanding of
our results of operations on both a consolidated basis and a business segment basis.

•

Liquidity and Capital Resources. This section provides an analysis of trends and uncertainties affecting liquidity, cash requirements for our
business, sources and uses of our cash and our financing arrangements.

•

Critical Accounting Policies and Estimates. This section discusses the accounting policies that we consider important to the evaluation and
reporting of our financial condition and results of operations, and whose application requires significant judgments or a complex estimation
process.

•

Recently Issued Accounting Pronouncements. This section provides a summary of the most recent authoritative accounting pronouncements that
were adopted during 2020 and that we will be required to adopt in a future period.

Overview
Our Company
Hanesbrands Inc. is a socially responsible leading marketer of everyday basic innerwear and activewear apparel in the Americas, Europe, Australia
and Asia/Pacific under some of the world’s strongest apparel brands, including Hanes, Champion, Bonds, DIM, Bali, Maidenform, Playtex, Bras N Things,
Nur Die/Nur Der, JMS/Just My Size, Wonderbra, Lovable, Alternative, Berlei, L’eggs, and Gear for Sports. We design, manufacture, source and sell a broad
range of basic apparel such as T-shirts, bras, panties, shapewear, underwear, socks, hosiery and activewear produced in our low cost global supply chain.
Our brands hold either the number one or number two market position by units sold in many of the product categories and geographies in which we
compete.
Our Segments
Our operations are managed and reported in three operating segments, each of which is a reportable segment for financial reporting purposes:
Innerwear, Activewear and International. These segments are organized principally by product category and geographic location. Each segment has its own
management team that is responsible for the operations of the segment’s businesses, but the segments share a common supply chain and media and
marketing platforms. Other consists of our U.S. value-based (“outlet”) stores and U.S. hosiery business.
The reportable segments are as follows:
•

Innerwear includes sales in the United States of basic branded apparel products that are replenishment in nature under the product categories of
men’s underwear, women’s panties, children’s underwear and socks, and intimate apparel, which includes bras and shapewear. In 2020,
Innerwear also includes sales in the United States of personal protective equipment (“PPE”) including products such as cloth face coverings and
gowns.
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•

Activewear includes sales in the United States of basic branded products that are primarily seasonal in nature to both retailers and wholesalers,
as well as licensed sports apparel and licensed logo apparel in collegiate bookstores, mass retailers and other channels.

•

International includes sales of products in all of our categories, including PPE in 2020, outside the United States, primarily in Europe,
Australasia, Asia, Canada and Latin America.

Impact of COVID-19 on Our Business
As the global impact of COVID-19 continues, our priority has been to protect the health and safety of our employees and customers around the world.
To help mitigate the spread of the COVID-19 virus and in response to health advisories and governmental actions and regulations, we have modified our
business practices and have implemented health and safety measures that are designed to protect employees in our corporate, retail, distribution and
manufacturing facilities around the world.
The COVID-19 pandemic has impacted our business operations and financial results for 2020, as described in more detail under “Consolidated
Results of Operations - Year Ended January 2, 2021 (“2020”) Compared with Year Ended December 28, 2019 (“2019”)” below, due to decreased customer
traffic and temporary retail store closures worldwide. While most of our retail stores were temporarily closed for varying periods of time throughout 2020,
most reopened by the end of the second quarter but have experienced, and are expected to continue to experience, reductions in customer traffic, and as a
result, net sales. Sales of PPE, used to help mitigate the spread of the COVID-19 virus, partially offset the negative impact of the decline in net sales and
earnings due to the COVID-19 pandemic on our financial results. Our e-commerce sites have remained open in all regions and online sales have grown as
consumer spending continued to shift towards online shopping experiences due to the changing retail landscape as a result of the COVID-19 pandemic.
While many retail stores reopened and some government restrictions were removed or lightened, many locations across the globe have experienced
significant recent increases in COVID-19 cases as well as additional government restrictions, and the ultimate impact of the COVID-19 pandemic remains
highly uncertain and could continue to have a material adverse impact on our business operations and financial results, including net sales, earnings and
cash flows, as a result of:
•

quarantines, facility closures, event cancellations and other restrictions;

•

additional temporary closures of our retail stores and retail stores in which our products are sold;

•

decreased customer traffic in our retail stores and retail stores in which our products are sold;

•

changes in consumer confidence and consumer spending habits, including spending for the merchandise that we sell and negative trends in
consumer purchasing patterns due to changes in consumers’ disposable income, credit availability and debt levels;

•

decreased wholesale channel sales and increased likelihood of wholesale customer bankruptcy or financial distress, including requests for
extended payment terms or potential payment defaults;

•

disruption to our global supply chain including the manufacturing, supply, distribution, transportation and delivery of our products; and

•

a slowdown in the U.S. and global economies, and an uncertain global economic outlook or a potential credit crisis.

During the second quarter of 2020, we recorded $11 million of bad debt charges for customer bankruptcies and $20 million of charges to reserve for
increased excess and obsolete inventory related primarily to canceled orders of seasonal inventory. Also during the second quarter of 2020, we completed a
quantitative impairment analysis for certain indefinite-lived intangible assets as a result of the significant impact of the COVID-19 pandemic on their
performance. Based on this analysis, we recorded impairment charges of $20 million on certain indefinite-lived trademarks and other intangible assets
within the European Innerwear business. In the third quarter of 2020, we recorded $49 million of supply chain re-start up charges primarily related to
incremental costs incurred, such as freight and sourcing premiums, to expedite product to meet customer demand following the extended shut-down of
parts of our manufacturing network as a result of the COVID-19 pandemic. Additionally, in the fourth quarter of 2020, we recorded a $25 million charge
for the impairment of goodwill related to the U.S. Hosiery reporting unit primarily as a result of the significant impact that the COVID-19 pandemic has
had on this business.
In connection with the annual goodwill impairment testing performed during the third quarter of 2020, we performed a quantitative assessment
utilizing an income approach to estimate the fair value of each reporting unit. The most significant assumptions include the weighted average cost of
capital, revenue growth rate, terminal growth rate and operating profit margin, all of which are used to estimate the fair value of the reporting units. The
tests indicated the reporting units had fair values that exceeded their carrying values. Certain reporting units, including the European Innerwear business
and U.S. Hosiery, were considered to be at a higher risk for future impairment if any assumptions used in the estimate of the reporting units’ fair values
change in the future given their respective fair values exceeded their carrying values by less than 20% and
28

Table of Contents

trends in the associated businesses indicate a declining fair value. In the fourth quarter of 2020, we determined that there was a triggering event associated
with our U.S. Hosiery reporting unit due to a significant decline in performance below management’s expectations and loss of a future wholesale hosiery
program. Based on the updated quantitative analysis, we recorded impairment charges for the full amount of goodwill related to the U.S. Hosiery reporting
unit of $25 million. The estimated fair value of the European Innerwear reporting unit during the annual impairment test exceeded the carrying value by
less than 20% and is still viewed as higher risk for future impairment. The goodwill associated with the European Innerwear reporting unit was
approximately $105 million as of January 2, 2021.
Additionally, in connection with the annual impairment testing performed in the third quarter of 2020, we performed a quantitative assessment,
utilizing an income approach to estimate the fair value of each indefinite-lived intangible asset. The most significant assumptions include the weighted
average cost of capital, revenue growth rate, terminal growth rate and operating profit margin, all of which are used to estimate the fair value of the
indefinite-lived intangible assets. The tests indicated the indefinite-lived intangible assets had fair values that exceeded their carrying values and no
impairment of trademarks or other identifiable intangible assets was identified as a result of our testing. Certain indefinite-lived trademarks within the
European Innerwear business were considered to be at a higher risk for future impairment if any assumptions used in the estimate of the trademarks’ fair
value change in the future given their respective fair values exceeded their carrying values by less than 20% and trends in the associated businesses indicate
a declining fair value. As of January 2, 2021, we considered four trademarks within the European Innerwear business to be at a higher risk for future
impairment and the carrying value of these four indefinite-lived trademarks was approximately $90 million.
We took steps to mitigate the potential risks to us posed by the spread and related circumstances and impacts of COVID-19. We addressed these
challenges by preserving our liquidity and managing our cash flow with preemptive actions designed to enhance our ability to meet our short-term liquidity
needs. Such actions included, but were not limited to, focusing on channels that continued to generate sales, including mass retail and online; selling PPE,
such as cloth face coverings and gowns; operating our manufacturing and distribution facilities on a demand-adjusted basis; reduced discretionary spending
such as certain media and marketing expenses; focused working capital management; reduced capital expenditures; suspended our share repurchase
program which is currently prohibited under the Senior Secured Credit Facility; reduced payroll costs through temporary employee furloughs and pay cuts;
working globally to maximize our participation in all eligible government or other initiatives available to businesses or employees impacted by the
COVID-19 pandemic; engaging with landlords to negotiate rent deferrals or other rent concessions; issued new debt and amended certain existing debt
facilities. See “The novel coronavirus disease (COVID-19) global pandemic has had and is expected to continue to have an adverse impact on our
business.” in Part I, Item 1A. Risk Factors of this Annual Report on Form 10-K.
Outlook for the First Quarter of 2021
We estimate our first quarter ended April 3, 2021 guidance as follows:
•

Net sales of $1.485 billion to $1.515 billion, approximately $50 million of foreign exchange benefit;

•

Operating profit of $140 million to $150 million;

•

Full Potential plan-related charges of approximately $10 million reflected in operating profit; and

•

Diluted earnings per share from $0.24 to $0.27.

Business and Industry Trends
Inflation and Changing Prices
Cotton is the primary raw material used in manufacturing many of our products. While we do not own yarn operations, we are still exposed to
fluctuations in the cost of cotton. Increases in the cost of cotton can result in higher costs in the price we pay for yarn from our large-scale yarn suppliers
and may result in the need to implement future price increases in order to maintain our margins. Decreases in cotton prices can lead to lower margins for
inventory and products produced from cotton we have already purchased, particularly if there is downward price pressure as a result of consumer demand,
competition or other factors.
Our costs for cotton yarn and cotton-based textiles vary based upon the fluctuating cost of cotton, which is affected by, among other factors, weather,
consumer demand, speculation on the commodities market, the relative valuations and fluctuations of the currencies of producer versus consumer countries
and other factors that are generally unpredictable and beyond our control. We are able to lock in the cost of cotton reflected in the price we pay for yarn
from our primary yarn suppliers in an attempt to protect our business from the volatility of the market price of cotton. Under our agreements with these
suppliers, we have the ability to periodically fix the cotton cost component of our yarn purchases. When we elect to fix the cotton cost component under
these agreements, interim fluctuations in the price of cotton do not impact the price we pay for the specified volume of yarn. The yarn suppliers bear the
risk of cotton fluctuations for the yarn volume specified and it is their
29

Table of Contents

responsibility to procure the cotton at the agreed upon pricing through arrangements they make with their cotton suppliers. However, our business can be
affected by dramatic movements in cotton prices. The cost of cotton used in goods manufactured by us represented only approximately 2% of our cost of
sales in 2020. Costs incurred today for materials and labor, including cotton, typically do not impact our results until the inventory is sold approximately six
to nine months later.
Inflation can have a long-term impact on us because increasing costs of materials and labor may impact our ability to maintain satisfactory margins.
For example, the cost of the materials that are used in our manufacturing process, such as oil-related commodity prices and other raw materials, including
cotton, dyes and chemicals, and other costs, such as fuel, energy and utility costs, can fluctuate as a result of inflation and other factors. Costs incurred for
materials and labor are capitalized into inventory and impact our results as the inventory is sold. In addition, a significant portion of our products are
manufactured in countries other than the United States and declines in the value of the U.S. dollar may result in higher manufacturing costs. Increases in
inflation may not be matched by growth in consumer income, which also could have a negative impact on spending.
Other Business and Industry Trends
The basic apparel market is highly competitive and rapidly evolving. Competition generally is based upon brand, comfort, fit, style and price. The
majority of our core styles continue from year to year, with variations only in color, fabric or design details. Some products, however, such as intimate
apparel, activewear and sheer hosiery, do have more of an emphasis on style and innovation. Our businesses face competition today from other large
domestic and foreign corporations and manufacturers, as well as smaller companies, department stores, specialty stores and other retailers that market and
sell basic apparel products under private labels that compete directly with our brands.
In 2020, excluding government agencies to which we sold PPE, our top 10 customers accounted for approximately 40% of our total net sales and 43%
of our total apparel net sales. Our top customer, Walmart, accounted for 15% of our total net sales and 17% of our total apparel net sales in 2020. The
increasing bargaining power of retailers can create pricing pressures as our customers grow larger and seek greater concessions in their purchase of our
products, while also demanding exclusivity with respect to some of our products. To counteract these effects, it has become increasingly important to
leverage our national brands through investment in our largest and strongest brands as our customers strive to maximize their performance especially in
today’s challenging retail economic environment. Brands are important in our core categories to drive traffic and project the quality and value our
customers demand.
Consumers are increasingly embracing shopping online through e-commerce platforms. As a result, an increasing portion of our revenue across all
channels is being generated online through e-commerce platforms. We are continuing to develop and expand our omnichannel capabilities to allow a
consumer to use more than one channel when making a purchase, including in-store, at one of our retail or outlet stores or those of our retail partners,
online or with a mobile device, through one of our branded websites, the website of one of our retail partners, or an online retailer, such as Amazon. In
addition to broadening our assortment of product offerings across all online channels, we are also increasing the proportion of our media budget dedicated
to digital marketing.
Foreign Exchange Rates
Changes in exchange rates between the U.S. Dollar and other currencies can impact our financial results in two ways; a translation impact and a
transaction impact. The translation impact refers to the impact that changes in exchange rates can have on our published financial results. Similar to many
multi-national corporations that publish financial results in U.S. Dollars, our revenue and profit earned in local foreign currencies is translated back into
U.S. Dollars using an average exchange rate over the representative period. A period of strengthening in the U.S. Dollar results in a negative impact to our
published financial results (because it would take more units of a local currency to convert into a dollar). The opposite is true during a period of weakening
in the U.S. Dollar. Our biggest foreign currency exposures are the Australian dollar and the Euro. We use cross-currency swap contracts and nonderivative
financial instruments to minimize material foreign currency translation exposures.
The transaction impact on financial results is common for apparel companies that source goods because these goods are purchased in U.S. Dollars.
The transaction impact from a strengthening U.S. Dollar would have a negative impact to our financial results (because the U.S. Dollar-based costs would
convert into a higher amount of local currency units, which means a higher local-currency cost of goods, and in turn, a lower local-currency gross profit).
The transaction impact from exchange rates is typically recovered over time with price increases. However, during periods of rapid change in exchange
rates, pricing is unable to change quickly enough; therefore, we use forward foreign exchange contracts to hedge against our sourcing costs to minimize our
exposure to fluctuating exchange rates.
30

Table of Contents

Our Key Business Strategies
Our business strategy integrates our brand superiority, industry-leading innovation and low-cost global supply chain to provide higher value products
while lowering production costs. We operate in the global innerwear and global activewear apparel categories. These are stable, heavily branded categories
where we have a strong consumer franchise based on a global portfolio of industry-leading brands that we have built over multiple decades, through
hundreds of millions of direct interactions with consumers. With the arrival of our new Chief Executive Officer in August of 2020, we undertook a
comprehensive global business review focused on building consumer-centric growth. The review resulted in our Full Potential plan, which is our multi-year
growth strategy that focuses on four pillars to drive growth and enhance long-term profitability and identifies the initiatives to unlock growth. Our four
pillars of growth are to grow the Champion brand globally, drive growth in Innerwear with brands and products that appeal to younger consumers, build ecommerce excellence across channels and streamline our global portfolio. In order to deliver this growth and create a more efficient and productive
business model, we have launched a multi-year cost savings program intended to substantially self-fund the investments necessary to achieve the Full
Potential plan’s objectives. We remain highly confident that our strong brand portfolio, world-class supply chain and diverse category and geographic
footprint will help us unlock our full potential, deliver long-term growth and create stockholder value.
In the fourth quarter of 2020, we began the early implementation of our Full Potential plan including a number of actions to simplify our business and
transform our organization to move faster, lower costs and focus on our highest-return growth opportunities. Simplification is critical to our future growth.
Specific actions we have initiated as we began to implement our Full Potential plan include portfolio streamlining and SKU rationalization. We are
streamlining our portfolio to increase our business focus and improve future returns. As a result of COVID-19 vaccines rolling out around the world along
with slowing retail orders and a flood of competitive offerings, our future PPE sales opportunities have been dramatically reduced. Therefore, we do not
view PPE as a future growth opportunity for our company. We recorded a charge of $374 million to write down our entire PPE inventory balance to its
estimated net realizable value and a charge of $26 million to accrue for vendor commitments for PPE materials. Additionally, we commenced an initiative
to reduce 20% of our SKUs in inventory in order to streamline product offerings while also implementing a formal lifecycle management process. As a
result, we recorded a charge of $211 million to write down inventory to its estimated net realizable value taking into account our initiatives. These
initiatives will position us for long-term growth by driving higher margin sales, lowering costs and improving service to customers. In addition, on
February 9, 2021, as part of our strategic review, we announced that we are exploring strategic alternatives for our European Innerwear business.
We seek to generate strong cash flow through effectively optimizing our capital structure and managing working capital levels. Our capital allocation
strategy is to deploy our significant, consistent cash flow effectively to generate the best long-term returns for our shareholders. Adjusted EBITDA is
defined as earnings before interest, taxes, depreciation and amortization excluding restructuring and other action-related costs and stock compensation
expense. Net debt is defined as total debt less cash and cash equivalents. Our strategy is to use our cash flow from operations to first fund capital
investments and dividends. When we are within our targeted leverage range, we intend to use debt for strategic acquisitions and use excess free cash flow,
which is defined as cash flow from operations less capital expenditures and dividends, for share repurchases, as permitted under our Senior Secured Credit
Facility. When we are outside our targeted leverage range, we plan to use excess free cash flow to pay down debt.
Tax Expense
As a global company, we are subject to income taxes and file income tax returns in more than 100 domestic and foreign jurisdictions each year. For
the year ended January 2, 2021, a substantial majority of our foreign income was earned by our manufacturing and sourcing operations in El Salvador,
Hong Kong, Dominican Republic, Honduras, Vietnam and Thailand. The relatively lower effective tax rates in these jurisdictions as a result of favorable
local tax regimes and various free trade zone agreements significantly reduced our consolidated effective tax rate. Our future effective tax rates could be
adversely affected by earnings being lower than anticipated in countries where we have lower effective tax rates and higher than anticipated in countries
where we have higher effective tax rates, or by changes in tax laws or regulations.
In addition, future acquisitions may affect the proportion of our pre-tax income from foreign jurisdictions, both due to external sales and also
increased volume in our self-owned supply chain. We follow a disciplined acquisition strategy focused on acquisitions that meet strict criteria for strong
likely returns with relatively low risk. It is difficult to predict whether or when such acquisitions will occur and whether the acquisition targets will be
foreign or domestic. Therefore, it is also difficult to predict the effect of acquisitions on the future distribution of our pre-tax income.
We maintain intercompany transfer pricing agreements governing sales within our self-owned supply chain, which can impact the amount of pre-tax
income we recognize in foreign jurisdictions. In compliance with applicable tax laws, we regularly review the terms of these agreements utilizing
independent third-party transfer pricing studies to ensure that intercompany pricing is consistent with what a seller would charge an independent, arm’s
length customer, or what a buyer
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would pay an independent, arm’s length supplier. Therefore, changes in intercompany pricing are often driven by market conditions, which are also
difficult to predict.
The Tax Cuts and Jobs Act (the “Tax Act”) significantly revised United States corporate income tax law by, among other things, reducing the
corporate income tax rate to 21%, imposing a new minimum tax on GILTI and implementing a modified territorial tax system that included a one-time
transition tax on deemed repatriated earnings of foreign subsidiaries. In response to the Tax Act, the SEC issued SAB 118 which allowed issuers to
recognize provisional estimates of the impact of the Tax Act in their financial statements, during a measurement period not to exceed one year from the
date of enactment. We completed our accounting for the enactment of the Tax Act in accordance with SAB 118 in the fourth quarter of 2018.
As of January 2, 2021, we have continued to evaluate our global capital allocation strategy and assertions made with respect to the accumulated
earnings of our foreign subsidiaries. As a result of our overall and continuous evaluation, we have not changed our assertion from prior year and we will
continue to permanently reinvest a portion of our unremitted foreign earnings. The portion of our unremitted foreign earnings as of January 2, 2021 that we
intend to remit to the United States totals approximately $668 million. We intend to use these earnings to pay down debt held in the United States and
execute share repurchases, as permitted under our Senior Secured Credit Facility. The remaining portion of our unremitted foreign earnings will continue to
be permanently reinvested to fund working capital requirements and operations abroad. As of January 2, 2021, we have accrued for income taxes of $32.9
million in connection with the $668 million of unremitted foreign earnings we intend to remit in the future. These income tax effects include United States
federal, state, foreign and withholding tax implications in accordance with the planned remittance of such foreign earnings.
We regularly assess any significant exposure associated with increases in effective tax rates, and adjustments are made as events occur that warrant
adjustment to our income tax provisions. See “We have a complex multinational tax structure, and changes in effective tax rates or adverse outcomes
resulting from examination of our income tax returns could impact our capital deployment strategy and adversely affect our results.” in Part I, Item 1A.
Risk Factors of this Annual Report on Form 10-K.
Consolidated Results of Operations — Year Ended January 2, 2021 (“2020”) Compared with Year Ended December 28, 2019 (“2019”)

January 2,
2021

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Operating profit
Other expenses
Interest expense, net
Income (loss) before income tax expense
Income tax expense (benefit)
Net income (loss)

$

$

Years Ended
Higher
December 28,
(Lower)
2019
(dollars in thousands)

6,664,350 $
4,816,086
1,848,264
1,841,763
6,501
23,132
166,491
(183,122)
(107,543)
(75,579) $

6,966,923
4,247,593
2,719,330
1,829,600
889,730
31,424
178,579
679,727
79,007
600,720

$

$

(302,573)
568,493
(871,066)
12,163
(883,229)
(8,292)
(12,088)
(862,849)
(186,550)
(676,299)

Percent
Change

(4.3)%
13.4
(32.0)
0.7
(99.3)
(26.4)
(6.8)
NM
NM
NM

Net Sales
Net sales and profit trends across our apparel businesses were adversely affected by the COVID-19 pandemic in 2020. While many of our retail stores
were temporarily closed for varying periods of time throughout the year, most were reopened by the end of the second quarter of 2020 as some government
restrictions were removed or lightened. In the second half of 2020, some of our apparel businesses experienced growth in net sales primarily as a result of
retailers replenishing inventory levels as stores re-opened after temporary closures due to the COVID-19 pandemic. More recently, many locations across
the globe have experienced significant increases in COVID-19 cases as well as additional government restrictions, and have experienced and are expected
to continue to experience reductions in traffic and therefore, net sales. The ultimate impact of the COVID-19 pandemic remains highly uncertain. Our
online sales increased in 2020 as consumer spending continued to shift towards online shopping experiences due to the changing retail landscape as a result
of the COVID-19 pandemic. During 2020, we sold PPE globally to governments, large organizations, business-to-business customers and consumers for
use to help mitigate the spread of the COVID-19 virus.
Net sales decreased 4% during 2020 primarily due to the following:
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•

The disruption of our U.S. and International apparel businesses related to the negative effects of the COVID-19 pandemic; and

•

The exit of our C9 Champion mass program and the DKNY intimate apparel license in 2019 which, together, represented approximately $419
million of net sales in 2019.

Partially offset by:
•

Net sales of PPE of $959 million in 2020;

•

An incremental $49 million of net sales related to the 53rd week included in our 2020 fiscal year; and

•

The favorable impact from foreign exchange rates in our International business of approximately $12 million.

Operating Profit
Operating profit as a percentage of net sales was 0.1% in 2020, representing a decrease from 12.8% in the prior year. Decreased operating profit was
the result of lower sales volume in our apparel businesses including the exit of our C9 Champion mass program in 2019, higher manufacturing costs,
increased inventory reserves and higher bad debt expense. These decreases were partially offset by cost controls and temporary cost savings initiatives
implemented in response to the COVID-19 pandemic.
Included in operating profit in 2020 and 2019 were restructuring and other action-related charges of $806 million and $63 million, respectively,
including supply chain restructuring charges. In 2020, restructuring and other action-related charges also included charges related to the effects of the
COVID-19 pandemic, including asset write-downs, supply chain re-start up charges primarily related to incremental costs incurred, such as freight and
sourcing premiums, to expedite product to meet customer demand following the extended shut-down of parts of our manufacturing network as a result of
the COVID-19 pandemic. We also recorded charges in 2020 as part of our Full Potential plan initiatives to streamline our portfolio including charges to
write off our PPE inventory and write down inventory as a result of our SKU reduction initiative.
Other Highlights
Other Expenses – Other expenses decreased $8 million in 2020 compared to 2019 primarily due to lower pension expense and lower funding fees for
sales of accounts receivable to financial institutions in 2020.
Interest Expense – Interest expense was lower by $12 million in 2020 compared to 2019, primarily driven by the impact of the cross-currency swap
contracts entered into in July 2019 and a lower weighted average interest rate on our borrowings partially offset by higher outstanding debt balances. Our
weighted average interest rate on our outstanding debt was 3.79% during 2020, compared to 4.08% during 2019.
Income Tax Expense – Our effective income tax rate was 58.7% and 11.6% for 2020 and 2019, respectively. The higher effective tax rate for 2020 was
primarily due to the write-down of certain inventory recognized in high tax rate jurisdictions, including the United States, the change in jurisdictional mix
of income attributable to the economic impacts of COVID-19 and an income tax benefit recognized in the current year due to our change in estimate of the
transition tax liability due as mandated under the Tax Act. During 2020, the Internal Revenue Service closed the examination of the income tax years ended
January 2, 2016 and December 31, 2016. The examination resulted in an immaterial adjustment which had been accrued as an uncertain tax benefit in a
prior period.
Operating Results by Business Segment — Year Ended January 2, 2021 (“2020”) Compared with Year Ended December 28, 2019 (“2019”)
Net Sales
Years Ended
Higher
January 2,
December 28,
(Lower)
2021
2019
(dollars in thousands)

Innerwear
Activewear
International
Other
Total

$

2,978,009
1,184,413
2,309,754
192,174
6,664,350

$
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$

$

2,302,632
1,854,704
2,529,375
280,212
6,966,923

$

$

675,377
(670,291)
(219,621)
(88,038)
(302,573)

Percent
Change

29.3 %
(36.1)
(8.7)
(31.4)
(4.3)%
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Innerwear
Activewear
International
Other
Corporate
Total

$

$

Operating Profit and Margin
Years Ended
January 2,
December 28,
2021
2019
(dollars in thousands)
24.1%
22.4 %
718,923
$
515,991

67,643
315,365
(14,025)
(1,081,405)
6,501

5.7
13.7
(7.3)
NM

$

0.1%

281,319
384,784
24,829
(317,193)
889,730

Higher
(Lower)

$

15.2
15.2
8.9
NM
12.8 %

$

202,932
(213,676)
(69,419)
(38,854)
(764,212)
(883,229)

Percent
Change

39.3 %
(76.0)
(18.0)
NM
(240.9)
(99.3)%

Innerwear
Innerwear net sales increased 29% compared to 2019 driven by $801 million of net sales of PPE. This increase was partially offset by a 2% and a
16% decline in net sales in our basics and intimate apparel businesses, respectively, primarily as a result of the negative impact of the COVID-19 pandemic
in the first half of 2020. During the second half of 2020, all categories except shapewear within both our basics and intimate apparel businesses experienced
growth in net sales primarily as a result of retailers replenishing inventory levels as stores re-opened after temporary closures due to the COVID-19
pandemic. The shapewear category continues to be negatively impacted by the COVID-19 pandemic. In addition, net sales in our Innerwear segment
decreased as a result of the exit of the C9 Champion mass program and the DKNY intimate apparel license in 2019.
Innerwear operating margin was 24.1%, an increase from 22.4% in 2019. Operating margin enhancement resulted primarily from fixed cost leverage
from higher sales and temporary cost reduction initiatives.
Activewear
Activewear net sales decreased 36% in 2020 compared to the prior year primarily as a result of the negative impact of the COVID-19 pandemic. In
addition, the exit of the C9 Champion mass program in 2019 represented approximately $361 million of the net sales decrease in 2020 compared to 2019.
Activewear operating margin was 5.7%, representing a decrease from 15.2% in the prior year. The decrease was a result of lower sales, including the
exit of the C9 Champion mass program, higher manufacturing costs, increased inventory reserves and higher selling, general and administrative expenses
as a percentage of net sales. Lower variable costs as a result of decreased net sales and temporary cost savings initiatives implemented in response to the
COVID-19 pandemic reduced selling, general and administrative costs, but not at the same rate as the decline in sales.
International
Net sales in the International segment decreased 9% as a result of the negative impact of the COVID-19 pandemic partially offset by the favorable
impact of foreign currency exchange rates of approximately $12 million. International net sales on a constant currency basis, defined as net sales excluding
the impact of foreign currency, decreased 9%. The impact of foreign exchange rates is calculated by applying prior period exchange rates to the current
year financial results. Sales of PPE increased International segment net sales by $158 million in 2020.
International operating margin was 13.7%, a decrease from 15.2% in 2019, primarily due to decreased sales partially offset by various temporary cost
reduction initiatives and selling, general and administrative cost management.
Other
Other net sales decreased as a result decreased traffic at our retail outlets due to temporary store closures during 2020 as a result of the COVID-19
pandemic and continued declines in hosiery sales in the United States. Operating margin decreased due to the decrease in sales volume.
Corporate
Corporate expenses included certain administrative costs including restructuring and other action-related charges. Corporate expenses were higher in
2020 compared to 2019 due to higher restructuring and other action-related charges and higher bad debt expense as a result of charges for bankruptcies
partially offset by cost savings initiatives implemented in response to the COVID-19 pandemic.
Restructuring and other action-related charges included:
•

In 2020, COVID-19 related charges of $77 million for the write-down of assets recorded as a result of the ongoing effects of the COVID-19
pandemic and $49 million of supply chain re-start up charges primarily related to
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incremental costs incurred, such as freight and sourcing premiums, to expedite product to meet customer demand following the extended shutdown of parts of our manufacturing network as a result of the COVID-19 pandemic.

•

Charges related to our Full Potential plan. In the fourth quarter of 2020, we began the early implementation of our Full Potential plan including a
number of actions to simplify our business including streamlining our portfolio and SKU rationalization. As a result of COVID-19 vaccines
rolling out around the world along with slowing retail orders and a flood of competitive offerings, our future PPE sales opportunities have been
dramatically reduced. Therefore, we do not view PPE as a future growth opportunity for our company. We recorded a charge of $374 million to
write down our entire PPE inventory balance to its estimated net realizable value and a charge of $26 million to accrue for vendor commitments
for PPE materials expected to be paid in 2021. Additionally, we commenced an initiative to reduce 20% of our SKUs in inventory in order to
streamline product offerings while also implementing a formal lifecycle management process. As a result, we recorded a charge of $211 million
to write down inventory to its estimated net realizable value taking into account its initiatives.

•

Other charges which include:
◦

The write-off of an acquisition tax asset in the fourth quarter of 2020 which was fully offset by a discrete tax benefit included in the
“Income tax expense (benefit)” line in our Consolidated Statement of Income.

◦

Supply chain actions to reduce overhead costs.

◦

Program exit charges associated with exiting the C9 Champion mass program and the DKNY intimate apparel license.

◦

Other restructuring costs including action-related costs such as workforce reductions, as well as acquisition and integration charges for
smaller acquisitions in 2019.
Years Ended
January 2,
December 28,
2021
2019
(dollars in thousands)

Restructuring and other action-related charges included in operating profit (loss):
Supply chain actions
Program exit costs
Other restructuring costs
COVID-19 related charges:
Supply chain re-startup
Bad debt
Inventory
Intangible assets and goodwill
Full Potential plan:
Inventory SKU rationalization
PPE inventory write-off
PPE vendor commitments
Write-off of acquisition tax asset
Total restructuring and other action-related charges included in operating profit (loss)

$

$

23,538
9,856
18,219

$

53,651
4,616
5,219

48,893
11,375
20,485
45,492

—
—
—
—

210,904
373,767
26,400
16,858
805,787

—
—
—
—
63,486

$

Liquidity and Capital Resources
Cash Requirements and Trends and Uncertainties Affecting Liquidity
We rely on our cash flows generated from operations and the borrowing capacity under our credit facilities to meet the cash requirements of our
business. Our primary uses of cash are payments to our employees and vendors in the normal course of business, capital expenditures, maturities of debt
and related interest payments, contributions to our pension plans, regular quarterly dividend payments and income tax payments. The rapid expansion of
the COVID-19 pandemic resulted in a decline in net sales and earnings in 2020, which had a corresponding impact on our liquidity. We addressed these
challenges by preserving our liquidity and managing our cash flow during these unprecedented conditions with preemptive actions to enhance our ability to
meet our short-term liquidity needs. Such actions included, but were not limited to, focusing on channels that continued to generate sales, including mass
retail and online; selling PPE, such as cloth face coverings and gowns; operating our manufacturing and distribution facilities on a demand-adjusted basis;
reduced discretionary spending such as certain media and marketing expenses; focused working capital management; reduced capital expenditures;
suspended our share repurchase program which is currently prohibited under the Senior Secured Credit Facility; reduced payroll costs through temporary
employee furloughs and pay cuts; working globally to maximize our participation in all eligible government or other initiatives
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available to businesses or employees impacted by the COVID-19 pandemic; engaging with landlords to negotiate rent deferrals or other rent concessions;
issued new debt and amended certain existing debt facilities.
In April 2020, given the rapidly changing business environment and level of uncertainty created by the COVID-19 pandemic and the associated
impact on future earnings, we amended our Senior Secured Credit Facility prior to any potential covenant violation in order to modify the financial
covenants and to provide operating flexibility during the COVID-19 crisis. The amendment effects changes to certain provisions and covenants under the
Senior Secured Credit Facility during the period beginning with the fiscal quarter ending June 27, 2020 and continuing through the fiscal quarter ending
July 3, 2021 (such period of time, the “Covenant Relief Period”), after which our covenants will revert to their original, pre-amendment levels, including:
(a) suspension of compliance with the maximum leverage ratio; (b) reduction of the minimum interest coverage ratio from 3.00 to 1.00 to (i) 2.00 to 1.00
for the fiscal quarters ending June 27, 2020 through April 3, 2021 and (ii) 2.25 to 1.00 for the fiscal quarter ending July 3, 2021; (c) a minimum last twelve
months EBITDA covenant of $625 million as of June 27, 2020, $505 million as of September 26, 2020, $445 million as of January 2, 2021, $435 million as
of April 3, 2021 and $505 million as of July 3, 2021; (d) a minimum liquidity covenant of $300 million, increasing to $400 million upon certain conditions;
(e) increased limitations on investments, acquisitions, restricted payments and the incurrence of indebtedness; and (f) anti-cash hoarding provisions. During
the Covenant Relief Period, the applicable margin and applicable commitment fee margin will be calculated assuming the leverage ratio is greater than or
equal to 4.50 to 1.00. The amendment also permanently amends the definition of “leverage ratio” for purposes of the financial covenant calculation to
remove the maximum amount of cash allowed to be netted from the definition of “indebtedness” and to allow for the netting of cash from certain foreign
subsidiaries.
We expect to maintain compliance with our covenants for at least one year from the issuance of these financial statements based on our current
expectations and forecasts. If economic conditions caused by the COVID-19 pandemic worsen and our earnings and operating cash flows do not start to
recover as currently estimated by us, this could impact our ability to maintain compliance with our financial covenants and require us to seek additional
amendments to our Senior Secured Credit Facility. If we are not able to obtain such necessary additional amendments, this would lead to an event of default
and, if not cured timely, our lenders could require us to repay our outstanding debt. In that situation, we may not be able to raise sufficient debt or equity
capital, or divest assets, to refinance or repay the lenders.
In May 2020, we issued $700 million aggregate principal amount of 5.375% Senior Notes which will mature on May 15, 2025. The net proceeds from
the issuance of $691 million were used to repay all outstanding borrowings under our Revolving Loan Facility, pay related fees and expenses, and for
general corporate purposes.
In December 2020, the European Revolving Loan facility matured with no outstanding balance.
Based on our current estimate of future earnings and cash flows, we believe we have sufficient cash and available borrowings for at least one year
from the issuance of these financial statements based on our current expectations and forecasts.
Our primary sources of liquidity are cash generated from global operations and cash available under our Revolving Loan Facility, our Australian
Revolving Loan Facility, our Accounts Receivable Securitization Facility and our international credit facilities.
We had the following borrowing capacity and available liquidity under our credit facilities as of January 2, 2021:
As of January 2, 2021
Borrowing
Available
Capacity
Liquidity
(dollars in thousands)

Senior Secured Credit Facility:
Revolving Loan Facility
Australian Revolving Loan Facility
Accounts Receivable Securitization Facility(1)
Other international credit facilities
Total liquidity from credit facilities
Cash and cash equivalents
Total liquidity
(1)

$

$

1,000,000
46,111
7,985
118,926
1,173,022

$

$
$

995,824
46,111
7,985
72,037
1,121,957
909,437
2,031,394

Borrowing availability under the Accounts Receivable Securitization Facility is subject to a quarterly fluctuating facility limit, not to exceed $225 million and
permitted only to the extent that the face of the receivables in the collateral pool, net of applicable reserves and other deductions, exceeds the outstanding loans.
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The following have impacted or may impact our liquidity:
•

The negative impact of the COVID-19 pandemic on our business as discussed above under “Impact of COVID-19 on Our Business.”

•

During 2020 and prior to the outbreak of COVID-19, we entered into transactions to repurchase approximately 14.5 million shares of our
common stock at a total cost of $200 million. At January 2, 2021, the remaining repurchase authorization under our current share repurchase
program totaled approximately 25.5 million shares. While we may repurchase additional shares of our common stock in the future, the program
has been suspended in connection with the amendment to our Senior Secured Credit Facility described above. We did not repurchase any shares
of common stock during 2019 or 2018.

•

We have historically paid a regular quarterly dividend. The declaration of any future dividends and, if declared, the amount of any such
dividends, will be subject to our actual future earnings, capital requirements, regulatory restrictions, debt covenants, other contractual
restrictions and to the discretion of our Board of Directors.

•

We have principal and interest obligations under our debt and ongoing financial covenants under those debt facilities, even after taking into
account recent amendments.

•

We have invested in efforts to accelerate worldwide omnichannel and global growth initiatives, as well as marketing and brand building.

•

As part of our Full Potential plan, we have launched a multi-year cost savings program intended to substantially self-fund the investments
necessary to achieve the Full Potential plan’s objectives.

•

Although currently prohibited under our Senior Secured Credit Facility, in the future, we may pursue strategic business acquisitions.

•

We made a contribution of $25 million to our U.S. pension plan in 2020 and on January 4, 2021, we made a contribution of $40 million to our
U.S. pension plan. We have no additional required cash contributions to our U.S. pension plan in 2021 based on a preliminary calculation by our
actuary. We may also elect to make additional voluntary contributions. Our U.S. qualified pension plan was approximately 92% and 91% funded
as of December 1, 2020 and 2019, respectively, under the Pension Protection Act funding rules.

•

We may increase or decrease the portion of the current-year income of our foreign subsidiaries that we remit to the United States, which could
impact our effective income tax rate. We have not changed our reinvestment strategy from the prior year with regards to our unremitted foreign
earnings and intend to remit foreign earnings totaling $668 million.

•

We are obligated to make installment payments over an eight-year period related to our transition tax liability resulting from the implementation
of the Tax Act, which began in 2018, in addition to any estimated income taxes due based on current year taxable income. In 2020, we
continued to analyze the impacts of the Tax Act and recently issued regulations that have been published to help taxpayers interpret and apply
the legislation. As a result of this analysis, we changed our estimate of the tax liability due in connection with the one-time mandatory transition
tax and recognized a $38 million income tax benefit in the current period. Additionally in 2020, we made an installment payment on our
transition tax liability in the amount of $10 million and have a remaining balance due of $52 million to be paid in installment payments through
2025.

•

In May 2020, we issued $700 million aggregate principal amount of 5.375% Senior Notes. The net proceeds from the issuance were used to
repay all outstanding borrowings under our Revolving Loan Facility, pay related fees and expenses, and for general corporate purposes.

•

As a result of the uncertainty caused by the COVID-19 pandemic, we implemented employee furloughs and pay cuts, as well as reductions in
discretionary spending such as certain media and marketing expenses, that have reduced selling, general and administrative costs.

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.
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Future Contractual Obligations and Commitments
The following table contains information on our contractual obligations and commitments as of January 2, 2021, and their expected timing on future
cash flows and liquidity.
Payments Due by Period
At January 2, 2021

Operating activities:
Interest on debt obligations(1)
Inventory purchase obligations
Operating lease obligations
Marketing and advertising obligations
Defined benefit plan minimum contributions(2)
Tax obligations(3)
Other long-term obligations(4)
Investing activities:
Capital expenditures
Financing activities:
Debt
Notes payable
Total
(1)
(2)
(3)
(4)

$

$

645,976
478,137
568,039
18,376
40,000
146,266
534,038

Fiscal 2021

$

159,830
468,287
162,225
15,156
40,000
61,061
236,484

Fiscal
2022-2023
(dollars in thousands)

$

303,635
9,850
219,527
2,160
—
27,396
134,891

Fiscal
2026 and
Thereafter

Fiscal
2024-2025

$

166,058
—
103,582
1,060
—
57,809
75,534

$

16,453
—
82,705
—
—
—
87,129

9,119

9,119

—

—

—

4,035,724
784
6,476,459

263,936
784
1,416,882

600,000
—
1,297,459

2,271,788
—
2,675,831

900,000
—
1,086,287

$

$

$

$

Interest obligations on floating rate debt instruments are calculated for future periods using interest rates in effect at January 2, 2021.
Represents only the required minimum pension contributions to our U.S. qualified pension plan in 2021. In addition to the required cash contributions, we may elect
to make voluntary contributions to maintain certain funded levels. For a discussion of our pension plan obligations, see Note, “Defined Benefit Pension Plans,” to our
consolidated financial statements.
Represents current tax liabilities, uncertain tax positions and transition tax liabilities resulting from the Tax Act.
Represents the projected payment for long-term liabilities recorded on the Consolidated Balance Sheet for certain employee benefit claims, royalty-bearing license
agreement payments, postemployment benefit obligations and deferred compensation.

Sources and Uses of Our Cash
The information presented below regarding the sources and uses of our cash flows for the years ended January 2, 2021 and December 28, 2019 was
derived from our consolidated financial statements.
Years Ended
January 2,
December 28,
2021
2019
(dollars in thousands)

Operating activities
Investing activities
Financing activities
Effect of changes in foreign exchange rates on cash
Change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of year
Cash, cash equivalents and restricted cash at end of year
Less restricted cash at end of year
Cash and cash equivalents at end of year

$

$

448,469 $
(41,082)
142,169
31,124
580,680
329,923
910,603
1,166
909,437 $

803,432
(109,660)
(824,010)
4,429
(125,809)
455,732
329,923
1,047
328,876

Operating Activities
Our overall liquidity has historically been driven by our cash flow provided by operating activities, which is dependent on net income and changes in
our working capital, was negatively impacted by the COVID-19 pandemic in 2020. 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 the prior year, the lower net cash provided by operating activities was primarily due to
lower net income. Cash used by operating activities includes a $25 million and a $26 million contribution to our U.S. pension plan made in the first quarter
of 2020 and 2019, respectively.
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Investing Activities
The decrease in cash used by investing activities in 2020 compared to 2019 was primarily the result of a decrease in capital investments as we tightly
managed spending to help mitigate the negative impact of the COVID-19 pandemic on our business and liquidity and the indemnification escrow payment
of $21 million related to the Bras N Things acquisition made in 2019.
Financing Activities
Net cash from financing activities increased primarily as a result of higher borrowings as compared to 2019 resulting from the issuance of $700
million aggregate principal amount of 5.375% Senior Notes in May 2020. We increased our borrowings in 2020 primarily to strengthen our cash position
and to provide us with additional financial flexibility to manage our business as the COVID-19 pandemic was emerging. Additionally, in the first quarter of
2020, we repurchased shares at a total cost of $200 million.
Financing Arrangements
In March 2020, we amended the Accounts Receivable Securitization Facility. This amendment primarily decreased the fluctuating facility limit to
$225 million (previously $300 million) and extended the maturity date to March 2021. As a result of the COVID-19 pandemic, in May 2020, we amended
the Accounts Receivable Securitization Facility which changed certain ratios, inserted a floor and raised pricing, as well as removed certain receivables
from being pledged as collateral for the facility, increased limits on other receivables pledged as collateral and required us to maintain the same minimum
liquidity covenant contained in the Senior Secured Credit Facility.
In April 2020, given the rapidly changing business environment and level of uncertainty created by the COVID-19 pandemic and the associated
impact on future earnings, we amended our Senior Secured Credit Facility prior to any potential covenant violation in order to modify the financial
covenants and to provide operating flexibility during the COVID-19 crisis.
In May 2020, we issued $700 million aggregate principal amount of 5.375% Senior Notes. The net proceeds of $691 million from the issuance were
used to repay all outstanding borrowings under our Revolving Loan Facility, pay related fees and expenses, and for general corporate purposes.
In December 2020, the European Revolving Loan facility matured with no outstanding balance.
We believe our financing structure provides a secure base to support our operations and key business strategies. As of January 2, 2021, we were in
compliance with all financial covenants under our credit facilities and other outstanding indebtedness. We continue to monitor our covenant compliance
carefully. Under the terms of our Senior Secured Credit Facility, we are required to maintain a minimum interest coverage ratio and a maximum leverage
ratio. The interest coverage ratio covenant is the ratio of our EBITDA for the preceding four fiscal quarters to our consolidated total interest expense and
the leverage ratio covenant is the ratio of our net debt to EBITDA for the preceding four fiscal quarters. EBITDA is defined as earnings before interest,
income taxes, depreciation expense and amortization, as computed pursuant to the Senior Secured Credit Facility. We expect to maintain compliance with
our covenants for at least one year from the issuance date of these financial statements based upon our current expectations and forecasts, however
economic conditions or the occurrence of events discussed above under “Risk Factors” in this Annual Report on Form 10-K could cause noncompliance.
For further details regarding our liquidity from our available cash balances and credit facilities see, “Cash Requirements and Trends and Uncertainties
Affecting Liquidity,” above.
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 accounting principles generally accepted in the United States. We apply these accounting policies in a consistent manner. Our significant
accounting policies are discussed in Note, “Summary of Significant Accounting Policies,” to our consolidated financial statements.
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 consolidated
financial statements, or are the most sensitive to change from outside factors, are described below:
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Sales Recognition and Incentives
We recognize revenue when obligations under the terms of a contract with a customer are satisfied, which occurs at a point in time, upon either
shipment or delivery to the customer. Revenue is measured as the amount of consideration we expect to receive in exchange for transferring goods, which
includes estimates for variable consideration. We record provisions for any uncollectible amounts based upon our historical collection statistics and current
customer information. Our management reviews these estimates each quarter and makes adjustments based upon actual experience.
Note, “Summary of Significant Accounting Policies — (d) Sales Recognition and Incentives,” to our consolidated financial statements describes a
variety of sales incentives that we offer to resellers and consumers of our products. Measuring the cost of these incentives requires, in many cases,
estimating future customer utilization and redemption rates. We use historical data for similar transactions to estimate the cost of current incentive
programs. Our management reviews these estimates each quarter and makes adjustments based upon actual experience and other available information. We
classify the costs associated with cooperative advertising as a reduction in the “Net sales” line in our Consolidated Statements of Income.
Accounts Receivable Valuation
Accounts receivable consist primarily of amounts due from customers. We carry our accounts receivable at their net realizable value. In determining
the appropriate allowance for doubtful accounts, we evaluate our receivables on a collection (pool) basis which are aggregated based on similar risk
characteristics and consider a combination of factors, such as historical losses, the aging of trade receivables, industry trends, and our customers’ financial
strength, credit standing and payment and default history. Changes in the characteristics of our accounts receivables and the aforementioned factors, among
others, are reviewed quarterly and may lead to adjustments in our allowance for doubtful accounts. The calculation of the required allowance involves
judgment by our management as to the impact of these and other factors on the ultimate realization of our trade receivables. Charges to the allowance for
doubtful accounts are reflected in the “Selling, general and administrative expenses” line and charges to the allowance for customer chargebacks and other
customer deductions are primarily reflected as a reduction in the “Net sales” line in our Consolidated Statements of Income. Because we cannot predict
future changes in the financial stability of our customers, actual future losses from uncollectible accounts may differ from our estimates. If the financial
condition of our customers were to deteriorate, resulting in their inability to make payments, a large reserve might be required. The amount of actual
historical losses has not varied materially from our estimates for bad debts.
Inventory Valuation
We carry inventory on our balance sheet at the estimated lower of cost or market. Cost is determined by the first-in, first-out, or “FIFO,” method for
our inventories. We carry obsolete, damaged and excess inventory at the net realizable value, which we determine by assessing historical recovery rates,
current market conditions and our future marketing and sales plans. Because our assessment of net realizable value is made at a point in time, there are
inherent uncertainties related to our value determination. Market factors and other conditions underlying the net realizable value may change, resulting in
further reserve requirements. A reduction in the carrying amount of an inventory item from cost to market value creates a new cost basis for the item that
cannot be reversed at a later period. While we believe that adequate write-downs for inventory obsolescence have been provided in the consolidated
financial statements, consumer tastes and preferences will continue to change and we could experience additional inventory write-downs in the future.
Rebates, discounts and other cash consideration received from a vendor related to inventory purchases are reflected as reductions in the cost of the
related inventory item, and are therefore reflected in the “Cost of Sales” line in our Consolidated Statements of Income when the related inventory item is
sold.
Income Taxes
Deferred tax assets and liabilities are established for temporary differences between the financial reporting basis and the income tax basis of our
assets and liabilities, as well as for realizable operating loss and tax credit carryforwards, at tax rates in effect for the years in which the differences are
expected to reverse. Realization of deferred tax assets is dependent on future taxable income in specific jurisdictions, the amount and timing of which are
uncertain, and on possible changes in tax laws and tax planning strategies. If in our judgment it appears that it is more likely than not that all or some
portion of the asset will not be realized, valuation allowances are established against our deferred tax assets, which increase income tax expense in the
period when such determination is made.
We recognize the tax benefit from an uncertain tax position only if it is more likely than not that the tax position will be sustained on examination by
the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the consolidated financial statements from such a
position are measured based on the largest benefit that has a greater than 50% likelihood of being realized upon ultimate resolution. These assessments of
uncertain tax positions contain judgments related to the interpretation of tax regulations in the jurisdictions in which we transact business. The judgments
and estimates made at a
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point in time may change based on the outcome of tax audits, expiration of statutes of limitations, as well as changes to, or further interpretations of tax
laws and regulations. Income tax expense is adjusted in our Consolidated Statements of Income in the period in which these events occur.
Assets and Liabilities Acquired in Business Combinations
We account for business combinations using the purchase method, which requires us to allocate the cost of an acquired business to the acquired assets
and assumed liabilities based on their estimated fair values at the acquisition date. We recognize the excess of an acquired business’ cost over the fair value
of acquired assets and assumed liabilities as goodwill. We use a variety of information sources to determine the fair value of acquired assets and assumed
liabilities. We generally use third-party appraisers to assist management in determination of the fair value and lives of property and identifiable intangibles,
consulting actuaries to assist management in determining the fair value of obligations associated with defined benefit pension plans and legal counsel to
assist management in assessing obligations associated with legal and environmental claims.
Trademarks and Other Identifiable Intangibles
Trademarks, license agreements, customer and distributor relationships and computer software are our primary identifiable intangible assets. We
amortize identifiable intangibles determined to have finite lives over their estimated useful lives, and we do not amortize identifiable intangibles with
indefinite lives. As of January 2, 2021, the net book value of trademarks and other identifiable intangible assets was $1.6 billion, of which we are
amortizing a balance of $166 million. We anticipate that our amortization expense for 2021 will be approximately $34 million.
We evaluate identifiable intangible assets subject to amortization for impairment at least annually and as triggering events occur, such as significant
adverse changes in business climate, several periods of operating or cash flow losses, forecasted continued losses or a current expectation that an intangible
asset’s value will be eliminated prior to the end of its useful life. We estimate an intangible asset’s useful life based on historical experience, the level of
maintenance expenditures required to obtain future cash flows, future business plans and the period over which the asset will be economically useful to us.
Our policies require that we periodically review our assets’ remaining depreciable lives based upon actual experience and expected future utilization. A
change in the depreciable life is treated as a change in accounting estimate and the accelerated amortization is accounted for in the period of change and
future periods.
We assess identifiable intangible assets not subject to amortization for impairment at least annually, as of the first day of the third fiscal quarter, and
more often as triggering events occur. In order to determine the impairment of identifiable intangible assets, we compare the fair value of the intangible
asset to its carrying amount. Fair values of intangible assets are primarily based on future cash flows projected to be generated from that asset. We
recognize an impairment loss for the amount by which an identifiable intangible asset’s carrying value exceeds its fair value.
During the second quarter of 2020, we completed a quantitative impairment analysis for certain indefinite-lived intangible assets as a result of the
significant impact of the COVID-19 pandemic on their performance. Based on this analysis, we recorded impairment charges of $20 million on certain
indefinite-lived trademarks and other intangible assets within the European Innerwear business.
In connection with our annual impairment testing performed in the third quarter of 2020, we performed a quantitative assessment, utilizing an income
approach to estimate the fair value of each indefinite-lived intangible asset. The most significant assumptions include the weighted average cost of capital,
revenue growth rate, terminal growth rate and operating profit margin, all of which are used to estimate the fair value of the indefinite-lived intangible
assets. The tests indicated the indefinite-lived intangible assets had fair values that exceeded their carrying values and no impairment of trademarks or other
identifiable intangible assets was identified as a result of our testing. Certain indefinite-lived trademarks within the European Innerwear business were
considered to be at a higher risk for future impairment if any assumptions used in the estimate of the trademarks’ fair value change in the future given their
respective fair values exceeded their carrying values by less than 20% and trends in the associated businesses indicate a declining fair value. As of
January 2, 2021, we considered four trademarks within the European Innerwear business to be at a higher risk for future impairment and the carrying value
of these four indefinite-lived trademarks was approximately $90 million.
Goodwill
As of January 2, 2021, we had $1.3 billion of goodwill. We do not amortize goodwill, but we assess for impairment at least annually and more often
as triggering events occur. The timing of our annual goodwill impairment testing is the first day of the third fiscal quarter. In evaluating the recoverability
of goodwill in 2020, we estimated the fair value of our reporting units. We relied on a number of factors to determine the fair value of our reporting units
and evaluated various factors to discount anticipated future cash flows, including operating results, business plans and present value techniques. As
discussed above under “Trademarks and Other Identifiable Intangibles,” there are inherent uncertainties related to these factors, and our
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judgment in applying them and the assumptions underlying the impairment analysis may change in such a manner that impairment in value may occur in
the future. Such impairment will be recognized in the period in which it becomes known.
In connection with the annual goodwill impairment testing performed during the third quarter of 2020, we performed a quantitative assessment
utilizing an income approach to estimate the fair value of each reporting unit. The most significant assumptions include the weighted average cost of
capital, revenue growth rate, terminal growth rate and operating profit margin, all of which are used to estimate the fair value of the reporting units. The
tests indicated the reporting units had fair values that exceeded their carrying values. Certain reporting units, including the European Innerwear business
and U.S. Hosiery, were considered to be at a higher risk for future impairment if any assumptions used in the estimate of the reporting units’ fair values
change in the future given their respective fair values exceeded their carrying values by less than 20% and trends in the associated businesses indicate a
declining fair value. In the fourth quarter of 2020, we determined that there was a triggering event associated with our U.S. Hosiery reporting unit due to a
significant decline in performance below management’s expectations and loss of a future wholesale hosiery program. Based on the updated quantitative
analysis, we recorded impairment charges for the full amount of goodwill related to the U.S. Hosiery reporting unit of $25 million. The estimated fair value
of the European Innerwear reporting unit during the annual impairment test exceeded the carrying value by less than 20% and is still viewed as higher risk
for future impairment. The goodwill associated with the European Innerwear reporting unit was approximately $105 million as of January 2, 2021.
Defined Benefit Pension Plans
For a discussion of our net periodic benefit cost, plan obligations, plan assets and how we measure the amount of these costs, see Note, “Defined
Benefit Pension Plans,” to our consolidated financial statements. The funded status of our defined benefit pension plans are recognized on our balance
sheet. Differences between actual results in a given year and the actuarially determined assumed results for that year are deferred as unrecognized actuarial
gains or losses in comprehensive income. We measure the funded status of our plans as of the date of our fiscal year end.
The net periodic benefit cost of the pension plans is determined using projections and actuarial assumptions, the most significant of which are the
discount rate and the long-term rate of asset return. The net periodic pension income or expense is recognized in the year incurred. Gains and losses, which
occur when actual experience differs from actuarial assumptions, are amortized over the average future expected life of participants. As benefits under the
Hanesbrands Inc. Pension Plan are frozen, year over year fluctuations in our pension expense are not expected to have a material impact on our
Consolidated Statements of Income.
Our policies regarding the establishment of pension assumptions are as follows:
•

Discount rate assumptions are generally based on yield curves applicable to each country and the expected cash flows for each plan. For our
U.S. defined benefit plans, we use the full series of spot rates along the Aon AA-Only Above Median Yield Curve and expected plan cash flows
to determine liabilities and expense. Single equivalent discount rates are shown for disclosure purposes.

•

Salary increase assumptions, where applicable, are generally based on historical experience and management expectations. This assumption is
not applicable to the U.S., Germany, or Italy as benefits under these plans are either frozen or not tied to pay. The benefits under the
Hanesbrands Inc. Pension Plan were frozen as of December 31, 2005.

•

Long-term rate of return on plan assets assumptions, where applicable, are generally based on each plan’s investment mix and forward-looking
capital market assumptions applicable to each country. Expected returns also reflect an incremental premium for actively managed investments
and a reduction for trust-paid expenses. This assumption is not applicable to unfunded plans.

•

Retirement and turnover assumptions are generally based on actual plan experience while standard actuarial mortality tables applicable to each
country are used to estimate life expectancy. For our U.S. defined benefit plans, the 2020 mortality tables are from the Society of Actuaries’
Private Plan study published in 2019 (Pri-2012) projected generationally with Scale MP-2020.
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The sensitivity of changes in actuarial assumptions on our annual pension expense and on our plans’ benefit obligations, all other factors being equal,
is illustrated by the following:
Increase (Decrease) in
Pension
Benefit
Expense
Obligation
(in millions)

1% decrease in discount rate
1% increase in discount rate
1% decrease in expected investment return
1% increase in expected investment return

$

(3) $
2
9
(9)

175
(142)
N/A
N/A

Recently Issued Accounting Pronouncements
For a summary of recently issued accounting pronouncements, see Note, “Summary of Significant Accounting Policies” to our consolidated financial
statements included in this Annual Report on Form 10-K.
Item 7A.

Quantitative and Qualitative Disclosures about Market Risk

We are exposed to market risk from changes in foreign exchange rates, interest rates and commodity prices. Our risk management control system uses
analytical techniques including market value, sensitivity analysis and value at risk estimations.
Foreign Exchange Rates
We sell the majority of our products in transactions denominated in U.S. dollars; however, we purchase some raw materials, pay a portion of our
wages and make other payments in our supply chain in foreign currencies. With our international commercial presence, we also have foreign entities that
purchase raw materials and finished goods in U.S. dollars. We are also exposed to foreign exchange gains and losses resulting from the effect that
fluctuations in foreign exchange rates have on the reported results in our consolidated financial statements due to the translation of operating results and
financial position of our foreign subsidiaries. Our exposure to foreign exchange rates exists primarily with respect to the Euro, Australian dollar, Canadian
dollar, Mexican peso and Japanese yen against the U.S. dollar. We use forward foreign exchange contracts, cross-currency swap contracts and
nonderivative financial instruments to hedge material exposure to adverse changes in foreign exchange rates. A sensitivity analysis technique has been used
to evaluate the effect that changes in the market value of foreign exchange currencies will have on our forward foreign exchange and cross-currency swap
derivative contracts. At January 2, 2021, the potential change in fair value of foreign currency derivative instruments, assuming a 10% adverse change in
the underlying currency price, was approximately $102 million.
Interest Rates
Our debt under the Revolving Loan Facility, Accounts Receivable Securitization Facility, Term Loan A, Term Loan B, Australian Revolver, certain
other international debt and notes payable bears interest at variable rates. As a result, we are exposed to changes in market interest rates that could impact
the cost of servicing our debt and notes payable. Approximately 77% of our total debt and notes payable outstanding at January 2, 2021 is at a fixed rate. A
25-basis point movement in the annual interest rate charged on the outstanding debt and notes payable balances as of January 2, 2021 would result in a
change in annual interest expense of approximately $2 million.
Commodity Prices
We are exposed to commodity price fluctuations primarily as a result of the cost of materials that are used in our manufacturing process. Cotton is the
primary raw material used in manufacturing many of our products. Under our current agreements with our primary yarn suppliers, we have the ability to
periodically fix the cotton cost component of our yarn purchases so that the suppliers bear the risk of cotton price fluctuation for the specified yarn volume
and interim fluctuations in the price of cotton do not impact our costs. However, our business can be affected by sustained dramatic movements in cotton
prices.
In addition, fluctuations in crude oil or petroleum prices may influence the prices of other raw materials we use to manufacture our products, such as
chemicals, dyestuffs, polyester yarn and foam, as well as affect our transportation and utility costs. We generally purchase raw materials at market prices.
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Item 8.

Financial Statements and Supplementary Data

Our consolidated financial statements required by this item are contained on pages F-1 through F-58 of this Annual Report on Form 10-K. See
Item 15(a)(1) for a listing of consolidated financial statements provided.
Item 9.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.
Item 9A.

Controls and Procedures

Disclosure Controls and Procedures
As required by Rule 13a-15(b) under the Exchange Act, our management, including our Chief Executive Officer and Interim 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. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information
required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the company's
management, including its Chief Executive Officer and Interim Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure. Based on their evaluation of our disclosure controls and procedures as of January 2, 2021, our Chief Executive Officer and Interim Chief
Financial Officer concluded that, as of such date, our disclosure controls and procedures were effective.
Internal Control over Financial Reporting
Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Exchange Act
Rule 13a-15(f). Management’s annual report on internal control over financial reporting and the report of independent registered public accounting firm are
incorporated by reference to pages F-2 and F-3 of this Annual Report on Form 10-K.
Remediation of Previously Reported Material Weakness in Internal Control Over Financial Reporting
A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a reasonable
possibility that a material misstatement of the annual or interim financial statements will not be prevented or detected on a timely basis. During the fourth
quarter of 2019, we identified and disclosed a material weakness in our internal control over financial reporting relating to controls over deferred income
tax assets and liabilities, which included an assessment of the reliability of information used in the accounting for income taxes. This material weakness
resulted in a revision to our annual and interim consolidated financial statements in 2018 and 2017 and our interim consolidated financial statements in
2019. In order to remediate the material weakness in our internal controls related to accounting for income taxes, management enhanced processes and
internal controls related to deferred income taxes, the effective income tax rate reconciliation and related disclosures. Specifically, management enhanced
these controls and implemented these enhancements in the fourth quarter of 2020 to ensure proper identification and measurement of deferred income taxes
by (i) performing review at an appropriate level of precision and (ii) assessing the reliability of underlying data. These enhanced controls include
documentation evidencing the effective design and operation of annual and quarterly controls related to various aspects of deferred taxes and the tax rate
reconciliation. During the fourth quarter of 2020, we completed the testing of the enhanced controls noted above. Based on the evidence obtained in
validating the design and operating effectiveness of these controls, we concluded that these enhancements to our controls and procedures have remediated
the material weakness in our internal control over financial reporting as of January 2, 2021.
Changes in Internal Control over Financial Reporting
In connection with the evaluation required by Exchange Act Rule 13a-15(d), our management, including our Chief Executive Officer and Interim
Chief Financial Officer, concluded that remediation activities described above are changes in our internal control over financial reporting which occurred
during the quarter ended January 2, 2021 and have materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.
Item 9B.

Other Information

None.
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PART III
Item 10.

Directors, Executive Officers and Corporate Governance

The material under the heading “Proposal 1 - Election of Directors: Nominees for Election as Directors for a One-Year Term Expiring in 2022,”
“Proposal 1 - Election of Directors: Other Governance Information - Code of Ethics,” “Proposal 1 - Election of Directors: Board Structure and Processes Committees of the Board of Directors” and “Proposal 1 - Election of Directors: How We Select our Directors - Director Independence,” each as included
and to be filed in the Company’s definitive Proxy Statement for the 2021 Annual Meeting of Stockholders (the “2021 Proxy Statement”), is incorporated by
reference herein in response to this Item. Certain information concerning the Company’s executive officers is included in Item 1C of this Annual Report on
Form 10-K.
Item 11.

Executive Compensation

The material under the heading “Proposal 3 - Advisory Vote to Approve Executive Compensation: Compensation Discussion and Analysis,”
“Proposal 3 - Advisory Vote to Approve Executive Compensation: Executive Compensation,” “Proposal 1 - Election of Directors: Board Structure and
Processes - Committees of the Board of Directors - Compensation Committee Interlocks and Insider Participation,” and “Proposal 3 - Advisory Vote to
Approve Executive Compensation: Compensation Committee Report,” each as included and to be filed in the 2021 Proxy Statement, is incorporated by
reference herein in response to this Item.
Item 12.

Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The material under the heading “Equity Compensation Plan Information” as included in Item 5 of this Annual Report on Form 10-K and the material
under the heading “Ownership of Our Stock: Share Ownership of Major Stockholders, Management and Directors” as included and to be filed in the 2021
Proxy Statement is incorporated by reference herein in response to this Item.
Item 13.

Certain Relationships and Related Transactions, and Director Independence

The material under the heading “Proposal 1 - Election of Directors: Other Governance Information - Related Person Transactions” and “Proposal 1 Election of Directors: How We Select our Directors - Director Independence,” each as included and to be filed in the 2021 Proxy Statement, is incorporated
by reference herein in response to this Item.
Item 14.

Principal Accounting Fees and Services

The material under the heading “Proposal 2 - Ratification of Appointment of Independent Registered Public Accounting Firm: Relationship with
Independent Registered Public Accounting Firm” as included and to be filed in the 2021 Proxy Statement is incorporated by reference herein in response to
this Item.
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PART IV
Item 15.

Exhibits and Financial Statement Schedules

(a)(1) Financial Statements
The financial statements listed in the accompanying Index to Consolidated Financial Statements on page F-1 are filed as part of this Annual Report on
Form 10-K.
(a)(3) Exhibits
Exhibit
Number

Description

2.1

Share Purchase Agreement, dated February 2, 2018, between HBI Australia Acquisition Co. Pty Limited,
Hanesbrands Inc., Brett Blundy, Ray Itaoui and the individual sellers listed therein (incorporated by reference
from Exhibit 2.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange
Commission on February 8, 2018). (Certain schedules to the Share Purchase Agreement have been omitted
pursuant to Item 601(b)(2) of Regulation S-K. The Registrant agrees to furnish a supplemental copy of any
omitted schedule to the SEC upon request.)

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 Form 8-K filed with the Securities and Exchange
Commission on January 28, 2015).

3.4

Articles Supplementary (Reclassifying Junior Participating Preferred Stock, Series A) (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 November 2, 2015).

3.5

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 January 26,
2017).

4.1

Description of Securities.

4.2

Indenture, dated May 6, 2016, among Hanesbrands Inc., the subsidiary guarantors named therein and U.S. Bank
National Association (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 May 6, 2016).

4.3

First Supplemental Indenture (to Indenture dated May 6, 2016), dated as of November 9, 2016, among
Hanesbrands Inc., It’s Greek to Me, Inc., GTM Retail, Inc. and US Bank, National Association (incorporated by
reference from Exhibit 4.2 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 11, 2020).

4.4

Second Supplemental Indenture (to Indenture dated May 6, 2016), dated as of February 7, 2018, among
Hanesbrands Inc., Alternative Apparel, Inc. and US Bank, National Association (incorporated by reference from
Exhibit 4.3 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission
on February 9, 2018).
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Exhibit
Number

Description

4.5

Indenture, dated June 3, 2016, among Hanesbrands Finance Luxembourg S.C.A., Hanesbrands Inc., the other
guarantors named therein, U.S. Bank Trustees Limited, as Trustee, Elavon Financial Services Limited, UK
Branch, as Paying Agent and Transfer Agent, and Elavon Financial Services Limited, as Registrar (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 June 3, 2016).

4.6

Supplemental Indenture No. 1 (to Indenture dated June 3, 2016), dated as of June 23, 2016, among Hanesbrands
Finance Luxembourg S.C.A. HBI Australia Acquisition Co. Pty Limited, HBI Italy Acquisition Co. S.r.l.,
Maidenform Brands Spain, S.R.L. Unipersonal and U.S. Bank Trustees Limited (incorporated by reference from
Exhibit 4.3 to the Registrant’s Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on August 4, 2016).

4.7

Supplemental Indenture No. 2 (to Indenture dated June 3, 2016), dated as of November 9, 2016, among
Hanesbrands Finance Luxembourg, S.C.A., Pacific Brands Limited, Pacific Brands (Australia) Pty Ltd, Pacific
Brands Holdings Pty Ltd, Sheridan Australia Pty Ltd, Pacific Brands Services Group Pty Ltd, Pacific Brands
Sports & Leisure Pty Ltd, Pacific Brands Clothing Pty Ltd, Pacific Brands Holdings (NZ) Limited, Sheridan N.Z.
Limited, Champion Products Europe Limited and U.S. Bank Trustees Limited (incorporated by reference from
Exhibit 4.5 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission
on February 3, 2017).

4.8

Supplemental Indenture No. 3 (to Indenture dated June 3, 2016), dated as of November 9, 2016, among
Hanesbrands Finance Luxembourg S.C.A., It’s Greek to Me, Inc., GTM Retail, Inc. and U.S. Bank Trustees
Limited (incorporated by reference from Exhibit 4.6 to the Registrant’s Annual Report on Form 10-K filed with
the Securities and Exchange Commission on February 3, 2017).

4.9

Supplemental Indenture No. 4 (to Indenture dated June 3, 2016), dated as of March 28, 2017, among Hanesbrands
Finance Luxembourg S.C.A., Hanes Caribe, Inc. and U.S. Bank Trustees Limited (incorporated by reference from
Exhibit 4.1 to the Registrant’s Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on May 3, 2017).

4.10

Supplemental Indenture No. 5 (to Indenture dated June 3, 2016), dated as of February 20, 2018, among
Hanesbrands Finance Luxembourg S.C.A., Alternative Apparel, Inc. and U.S. Bank Trustees Limited
(incorporated by reference from Exhibit 4.1 to the Registrant’s Quarterly Report on Form 10-Q filed with the
Securities and Exchange Commission on May 1, 2018).

4.11

Supplemental Indenture No. 6 (to Indenture dated June 3, 2016), dated as of August 24, 2018, among
Hanesbrands Finance Luxembourg S.C.A., Hanes Global Holdings U.S. Inc. and U.S. Bank Trustees Limited
(incorporated by reference from Exhibit 4.1 to the Registrant’s Quarterly Report on Form 10-Q filed with the
Securities and Exchange Commission on November 1, 2018).

4.12

Supplemental Indenture No. 7 (to Indenture dated June 3, 2016), dated as of October 1, 2018, among Hanesbrands
Finance Luxembourg S.C.A., Hanesbrands Spain S.A. and U.S. Bank Trustees Limited (incorporated by reference
from Exhibit 4.2 to the Registrant’s Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on November 1, 2018).

4.13

Supplemental Indenture No. 8 (to Indenture dated June 3, 2016), dated as of November 30, 2018, among
Hanesbrands Finance Luxembourg S.C.A., Hanes Global Holdings Switzerland GmbH and U.S. Bank Trustees
(incorporated by reference from Exhibit 4.12 to the Registrant’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on February 11, 2019).

4.14

Supplemental Indenture No. 9 (to Indenture dated June 3, 2016), dated as of April 14, 2020, among Hanesbrands
Finance Luxembourg S.C.A., Hanesbrands (HK) Limited, Hanesbrands Korea LLC and U.S. Bank Trustees
Limited (incorporated by reference from Exhibit 4.2 to the Registrant’s Quarterly Report on Form 10-Q filed with
the Securities and Exchange Commission on April 30, 2020).

4.15

Indenture, dated May 4, 2020, among Hanesbrands Inc., the guarantors named therein, and U.S. Bank National
Association, as trustee (incorporated by reference from Exhibit 4.1 to the Registrant’s Current Report on Form 8K filed with the Securities and Exchange Commission on May 4, 2020).
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10.1

Hanesbrands Inc. Omnibus Incentive Plan (As Amended and Restated) (incorporated by reference from Exhibit
10.1 to the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on April
4, 2013).*

10.2

First Amendment of Hanesbrands Inc. Omnibus Incentive Plan (As Amended and Restated) (incorporated by
reference from Exhibit 10.2 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 11, 2019).*

10.3

Second Amendment of Hanesbrands Inc. Omnibus Incentive Plan (As Amended and Restated) (incorporated by
reference from Exhibit 10.3 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 11, 2019).*

10.4

Form of Calendar Year Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
Omnibus Incentive Plan (As Amended and Restated) for awards granted prior to January 1, 2019 (incorporated by
reference from Exhibit 10.3 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 6, 2014).*

10.5

Form of Calendar Year Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
Omnibus Incentive Plan (As Amended and Restated) for awards granted on or after January 28, 2020
(incorporated by reference from Exhibit 10.6 to the Registrant’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on February 11, 2020).*

10.6

Form of Discretionary Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
Omnibus Incentive Plan (As Amended and Restated) for awards granted prior to January 1, 2019 (incorporated by
reference from Exhibit 10.4 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 6, 2014).*

10.7

Form of Discretionary Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
Omnibus Incentive Plan (As Amended and Restated) for awards granted on or after January 28, 2020
(incorporated by reference from Exhibit 10.8 to the Registrant’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on February 11, 2020).*

10.8

Form of Performance Stock Award Grant Notice and Agreement under the Hanesbrands Inc. Omnibus Incentive
Plan (As Amended and Restated) for awards granted prior to January 1, 2019 (incorporated by reference from
Exhibit 10.6 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission
on February 6, 2014).*

10.9

Form of Performance Stock Award Grant Notice and Agreement under the Hanesbrands Inc. Omnibus Incentive
Plan (As Amended and Restated) for awards granted on or after January 28, 2020 (incorporated by reference from
Exhibit 10.10 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange
Commission on February 11, 2020).*

10.10

Form of Non-Employee Director Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
Omnibus Incentive Plan (As Amended and Restated) (incorporated by reference from Exhibit 10.7 to the
Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 6,
2014).*

10.11

Hanesbrands Inc. 2020 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K filed with the Securities Exchange Commission on April 29, 2020).*

10.12

Form of Calendar Year Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc. 2020
Omnibus Incentive Plan.*

10.13

Form of Discretionary Grant Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc. 2020
Omnibus Incentive Plan.*

10.14

Form of Performance Stock Award Grant Notice and Agreement under the Hanesbrands Inc. 2020 Omnibus
Incentive Plan.*

10.15

Form of Non-Employee Director Restricted Stock Unit Grant Notice and Agreement under the Hanesbrands Inc.
2020 Omnibus Incentive Plan.*

48

Table of Contents

Exhibit
Number

Description

10.16

Inducement Restricted Stock Unit Grant Notice and Agreement with Stephen B. Bratspies (incorporated by
reference to Exhibit 4.6 to the Registrant’s Registration Statement on Form S-8 (Commission file number 333240312) filed with the Securities and Exchange Commission on August 3, 2020).*

10.17

Inducement Performance Stock Unit Grant Notice and Agreement with Stephen B. Bratspies (incorporated by
reference to Exhibit 4.7 to the Registrant’s Registration Statement on Form S-8 (Commission file number 333240312) filed with the Securities and Exchange Commission on August 3, 2020).*

10.18

Inducement Stock Option Grant Notice and Agreement with Stephen B. Bratspies (incorporated by reference to
Exhibit 4.8 to the Registrant’s Registration Statement on Form S-8 (Commission file number 333-240312) filed
with the Securities and Exchange Commission on August 3, 2020).*

10.19

Inducement Sign-On Restricted Stock Unit Grant Notice and Agreement with Kristin Oliver (incorporated by
reference to Exhibit 4.6 to the Registrant’s Registration Statement on Form S-8 (Commission file number 333248667) filed with the Securities and Exchange Commission on September 8, 2020).*

10.20

Inducement Long-Term Incentive Plan Restricted Stock Unit Grant Notice and Agreement with Kristin Oliver
(incorporated by reference to Exhibit 4.7 to the Registrant’s Registration Statement on Form S-8 (Commission file
number 333-248667) filed with the Securities and Exchange Commission on September 8, 2020).*

10.21

Inducement Long-Term Incentive Plan Performance Stock Unit Grant Notice and Agreement with Kristin Oliver
(incorporated by reference to Exhibit 4.8 to the Registrant’s Registration Statement on Form S-8 (Commission file
number 333-248667) filed with the Securities and Exchange Commission on September 8, 2020).*

10.22

Form of Stock Option Grant Notice and Agreement under the Hanesbrands Inc. Omnibus Incentive Plan of 2006
(incorporated by reference from Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on September 5, 2006).*

10.23

Form of Non-Employee Director Stock Option Grant Notice and Agreement under the Hanesbrands Inc. Omnibus
Incentive Plan of 2006 (incorporated by reference from Exhibit 10.5 to the Registrant’s Transition Report on Form
10-K filed with the Securities and Exchange Commission on February 22, 2007).*

10.24

Hanesbrands Inc. Supplemental Employee Retirement Plan (incorporated by reference from Exhibit 10.8 to the
Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 9,
2010).*

10.25

Hanesbrands Inc. Annual Incentive Plan for Section 16 Officers (incorporated by reference from Exhibit 10.1 to
the Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 30,
2020).*

10.26

Hanesbrands Inc. Executive Deferred Compensation Plan, as amended (incorporated by reference from Exhibit
10.11 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on
February 6, 2014).*

10.27

First Amendment to Hanesbrands Inc. Executive Deferred Compensation Plan, as amended (incorporated by
reference from Exhibit 10.16 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 11, 2019).*
49

Table of Contents

Exhibit
Number

Description

10.28

Second Amendment to Hanesbrands Inc. Executive Deferred Compensation Plan, as amended (incorporated by
reference from Exhibit 10.17 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
Exchange Commission on February 11, 2019).*

10.29

Hanesbrands Inc. Executive Life Insurance Plan (incorporated by reference from Exhibit 10.10 to the Registrant’s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 11, 2009).*

10.30

Hanesbrands Inc. Executive Long-Term Disability Plan (incorporated by reference from Exhibit 10.11 to the
Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 11,
2009).*

10.31

Hanesbrands Inc. Employee Stock Purchase Plan of 2006, as amended (incorporated by reference from Exhibit
10.2 to the Registrant’s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on
April 29, 2010).*

10.32

Hanesbrands Inc. Non-Employee Director Deferred Compensation Plan (incorporated by reference from Exhibit
10.13 to the Registrant’s Annual Report on Form 10-K filed with the Securities and Exchange Commission on
February 11, 2009).*

10.33

First Amendment to Hanesbrands Inc. Non-Employee Director Deferred Compensation Plan (incorporated by
reference from Exhibit 99.3 to the Registrant’s Registration Statement on Form S-8 filed with the Securities and
Exchange Commission on November 4, 2016).*

10.34

Second Amendment to Hanesbrands Inc. Non-Employee Director Deferred Compensation Plan (incorporated by
reference from Exhibit 10.23 to the Registrant’s Annual Report on Form 10-K filed with the Securities and
exchange Commission on February 11, 2019).*

10.35

Form of Severance/Change in Control Agreement entered into by and between Hanesbrands Inc. and certain of its
executive officers prior to December 2010 and schedule of all such agreements with current executive officers
(incorporated by reference from Exhibit 10.17 to the Registrant’s Annual Report on Form 10-K filed with the
Securities and Exchange Commission on February 5, 2016).*

10.36

Form of Severance/Change in Control Agreement entered into by and between Hanesbrands Inc. and certain of its
executive officers after December 2010 and schedule of all such agreements with current executive officers.*

10.37

First Amendment to Severance/Change in Control Agreement dated June 13, 2016 between Hanesbrands Inc. and
Gerald W. Evans, Jr. (incorporated by reference from Exhibit 10.3 to the Registrant’s Quarterly Report on Form
10-Q filed with the Securities and Exchange Commission on August 4, 2016).*

10.38

Severance/Change in Control Agreement dated August 3, 2020 between Hanesbrands Inc. and Stephen B.
Bratspies.*

10.39

Transition and Retirement Agreement dated as of May 4, 2020 by and between Hanesbrands Inc. and Gerald W.
Evans, Jr. (incorporated by reference to Exhibit 10.3 to the Registrant’s Quarterly Report on Form 10-Q filed with
the Securities Exchange Commission on July 31, 2020).*

10.40

Letter Agreement dated as of June 1, 2020 by and between Hanesbrands Inc. and Stephen B. Bratspies
(incorporated by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q filed with the
Securities Exchange Commission on July 31, 2020).*

10.41

Letter Agreement dated as of August 15, 2020 by and between Hanesbrands Inc. and Kristin L. Oliver
(incorporated by reference to Exhibit 10.4 to the Registrant’s Quarterly Report on Form 10-Q filed with the
Securities Exchange Commission on November 5, 2020).*

10.42

Letter Agreement dated as of October 22, 2020 by and between Hanesbrands Inc and Greg L. Hall.*

10.43

Employment Agreement dated June 9, 2009 by and between Hanes Australasia Pty Ltd (formerly known as
Pacific Brands Ltd.) and David L. Bortolussi (incorporated by reference from Exhibit 10.27 to the Registrant’s
Annual Report on Form 10-K filed with the Securities and Exchange Commission on February 11, 2020).*
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10.44

Fourth Amended and Restated Credit Agreement (the “Fourth Amended Credit Agreement”) by and among
financial institutions and other persons from time to time party to the Fourth Amended Credit Agreement from
time to time as lenders, Barclays Bank PLC, HSBC Securities (USA) Inc., Merrill Lynch, Pierce, Fenner & Smith
Incorporated, PNC Capital Markets LLC, and SunTrust Bank, as the co-syndication agents, Branch Banking &
Trust Company, Fifth Third Securities, Inc., The Bank of Nova Scotia, The Bank of Tokyo-Mitsubishi UFJ, Ltd.
and Wells Fargo Bank, National Association, as the co-documentation agents, JPMorgan Chase Bank, N.A., as the
administrative agent and the collateral agent, and JPMorgan Chase Bank, N.A., Barclays Bank PLC, HSBC
Securities (USA) Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, PNC Capital Markets LLC, and
SunTrust Bank, as the joint lead arrangers and joint bookrunners (incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 15,
2017).

10.45

First Amendment and Waiver dated April 27, 2020 to the Fourth Amended and Restated Credit Agreement among
Hanesbrands Inc., MFB International Holdings S.à r.l., HBI Australia Acquisition Co. Pty Ltd, the lenders party
thereto from time to time and JPMorgan Chase Bank N.A., as the administrative agent and the collateral agent
(incorporated by reference from Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed with the
Securities and Exchange Commission on April 30, 2020).

10.46

Amendment, dated as of October 2, 2020, to the First Amendment and Waiver dated April 27, 2020 to the Fourth
Amended and Restated Credit Agreement among Hanesbrands Inc., MFB International Holdings S.à r.l., HBI
Australia Acquisition Co. Pty Ltd, the lenders party thereto from time to time and JPMorgan Chase Bank N.A., as
the administrative agent and the collateral agent.

10.47

Syndicated Facility Agreement, dated as of July 4, 2016, among Hanesbrands Inc., MFB International Holdings
S.a.r.l., HBI Australia Acquisition Co. Pty Ltd, the Australian Lenders party thereto, the Subsidiary Guarantors
party thereto, JPMorgan Chase Bank, N.A., as the Administrative Agent and the Collateral Agent and HSBC
Bank Australia Limited as lead arranger and bookrunner (incorporated by reference from Exhibit 10.2 to the
Registrant’s Current Report on Form 10-Q filed with the Securities and Exchange Commission on August 4,
2016).

21.1

Subsidiaries of the Registrant.

23.1

Consent of PricewaterhouseCoopers LLP.

24.1

Powers of Attorney (included on the signature pages hereto).

31.1

Certification of Stephen B. Bratspies, Chief Executive Officer.

31.2

Certification of M. Scott Lewis, Interim Chief Financial Officer.

32.1

Section 1350 Certification of Stephen B. Bratspies, Chief Executive Officer.

32.2

Section 1350 Certification of M. Scott Lewis, Interim Chief Financial Officer.

101.INS XBRL

Instance Document - the instance document does not appear in the Interactive Data file because its XBRL tags are
embedded within the Inline XBRL 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

*

Management contract or compensatory plans or arrangements.

Item 16.

Form 10-K Summary

Not applicable.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this Form 10-K to be
signed on its behalf by the undersigned, thereunto duly authorized, on February 12, 2021.
HANESBRANDS INC.
/s/ Stephen B. Bratspies
Stephen B. Bratspies
Chief Executive Officer
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POWER OF ATTORNEY
KNOW BY ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints jointly and severally,
Stephen B. Bratspies, M. Scott Lewis and Joia M. Johnson, and each one of them, his or her attorneys-in-fact, each with the power of substitution, for him
or her in any and all capacities, to sign any and all amendments to this Annual Report on Form 10-K and to file the same, with exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each said attorneys-in-fact, or
his or her substitute or substitutes, may do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed below by the following
persons on behalf of the registrant and in the capacities and on the dates indicated:
Signature

Capacity

Date

/s/ Stephen B. Bratspies
Stephen B. Bratspies

Chief Executive Officer
(principal executive officer)

February 12, 2021

/s/ M. Scott Lewis
M. Scott Lewis

Interim Chief Financial Officer, Chief Accounting
Officer and Controller
(principal financial officer and principal accounting
officer)

February 12, 2021

/s/ Cheryl K. Beebe
Cheryl K. Beebe

Director

February 12, 2021

/s/ Geralyn R. Breig
Geralyn R. Breig

Director

February 12, 2021

/s/ Bobby J. Griffin
Bobby J. Griffin

Director

February 12, 2021

/s/ James C. Johnson
James C. Johnson

Director

February 12, 2021

/s/ Franck J. Moison
Franck J. Moison

Director

February 12, 2021

/s/ Robert F. Moran
Robert F. Moran

Director

February 12, 2021

/s/ Ronald L. Nelson
Ronald L. Nelson

Director

February 12, 2021

/s/ Ann E. Ziegler
Ann E. Ziegler

Director

February 12, 2021
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Hanesbrands Inc.
Management’s Report on Internal Control Over Financial Reporting
Management of Hanesbrands Inc. (“Hanesbrands”) is responsible for establishing and maintaining adequate internal control over financial reporting
as defined in Rule 13a-15(f) under the Exchange Act. Internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with accounting principles
generally accepted. Hanesbrands’ internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of Hanesbrands; (ii) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with accounting principles generally
accepted in the United States, and that receipts and expenditures of Hanesbrands are being made only in accordance with authorizations of management
and directors of Hanesbrands; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of Hanesbrands’ assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions or that the degree
of compliance with the policies or procedures may deteriorate. Management has evaluated the effectiveness of Hanesbrands’ internal control over financial
reporting as of January 2, 2021, based upon criteria for effective internal control over financial reporting described in Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”). Based on this evaluation, management
concluded that Hanesbrands’ internal control over financial reporting was effective as of January 2, 2021.
The effectiveness of our internal control over financial reporting as of January 2, 2021 has been audited by PricewaterhouseCoopers LLP, an
independent registered public accounting firm, as stated in their report, which is included on the following page.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Hanesbrands Inc.
Opinions on the Financial Statements and Internal Control over Financial Reporting
We have audited the accompanying consolidated balance sheets of Hanesbrands Inc. and its subsidiaries (the “Company”) as of January 2, 2021 and
December 28, 2019, and the related consolidated statements of income, of comprehensive income, of stockholders’ equity and of cash flows for each of the
three years in the period ended January 2, 2021, including the related notes (collectively referred to as the “consolidated financial statements”). We also
have audited the Company's internal control over financial reporting as of January 2, 2021, based on criteria established in Internal Control - Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of the Company as
of January 2, 2021 and December 28, 2019, and the results of its operations and its cash flows for each of the three years in the period ended January 2,
2021 in conformity with accounting principles generally accepted in the United States of America. Also in our opinion, the Company maintained, in all
material respects, effective internal control over financial reporting as of January 2, 2021, based on criteria established in Internal Control - Integrated
Framework (2013) issued by the COSO.
Change in Accounting Principle
As discussed in Note 10 to the consolidated financial statements, the Company changed the manner in which it accounts for leases in 2019.
Basis for Opinions
The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial
reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on
Internal Control Over Financial Reporting. Our responsibility is to express opinions on the Company’s consolidated financial statements and on the
Company's internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or fraud, and whether
effective internal control over financial reporting was maintained in all material respects.
Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated
financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test
basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. Our
audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits provide a reasonable basis for our
opinions.
Definition and Limitations of Internal Control over Financial Reporting
A company’s internal control over financial reporting is a process designed 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. A company’s
internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded
as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures
of the company are being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance
regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the
financial statements.
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Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree
of compliance with the policies or procedures may deteriorate.
Critical Audit Matters
The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial statements that was
communicated or required to be communicated to the audit committee and that (i) relates to accounts or disclosures that are material to the consolidated
financial statements and (ii) involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not
alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below,
providing a separate opinion on the critical audit matter or on the accounts or disclosures to which it relates.
Impairment Assessments – Goodwill of Certain Reporting Units of the International Reporting Segment and Certain Indefinite-Lived Trademarks
As described in Notes 2 and 14 to the consolidated financial statements, the Company’s goodwill and indefinite-lived trademarks balances were $1.26
billion and $1.38 billion, respectively, as of January 2, 2021. These assets are assessed for impairment at least annually, as of the first day of the Company’s
third fiscal quarter, and as triggering events occur. The impairment test consists of comparing the fair value of the reporting unit or intangible asset, which
is determined using the income approach, to its carrying value. If the carrying value exceeds the fair value of the asset, an impairment loss is recognized in
an amount equal to such excess. Fair values of reporting units and intangible assets are primarily based on future cash flows projected to be generated from
that asset. In performing the discounted cash flow analysis, management makes various judgments, estimates and assumptions, the most significant of
which are the assumptions related to revenue growth rates, operating profit margin rates, terminal growth rates, and discount rates. Rates used to discount
cash flows are dependent upon interest rates and the cost of capital at a point in time.
The principal considerations for our determination that performing procedures relating to the impairment assessments for goodwill of certain
reporting units of the International reporting segment and certain indefinite-lived trademarks is a critical audit matter are (i) the significant judgment by
management when developing the fair value measurement of certain reporting units and indefinite-lived trademarks; (ii) a high degree of auditor judgment,
subjectivity and effort in performing procedures and evaluating management’s significant assumptions related to the revenue growth rates, operating profit
margin rates, terminal growth rates, and discount rates; and (iii) the audit effort involved the use of professionals with specialized skill and knowledge.
Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall opinion on the
consolidated financial statements. These procedures included testing the effectiveness of controls relating to management’s goodwill and indefinite-lived
trademarks impairment assessments, including controls over the valuation of the Company’s reporting units and indefinite-lived trademarks. These
procedures also included, among others (i) testing management’s process for developing the fair value estimate of certain reporting units and indefinitelived trademarks; (ii) evaluating the appropriateness of the discounted cash flow analysis; (iii) testing the completeness and accuracy of underlying data
used in the analysis; and (iv) evaluating the significant assumptions used by management related to the revenue growth rates, operating profit margin rates,
terminal growth rates, and discount rates. Evaluating management’s assumptions related to revenue growth rates, operating profit margin rates, and
terminal growth rates involved evaluating whether the assumptions were reasonable considering (i) the current and past performance of the reporting units
and branded products associated with the trademarks; (ii) the consistency with external market and industry data; and (iii) whether these assumptions were
consistent with evidence obtained in other areas of the audit. Professionals with specialized skill and knowledge were used to assist in the evaluation of the
discount rates assumption.
/s/ PricewaterhouseCoopers LLP
Greensboro, North Carolina
February 12, 2021
We have served as the Company’s auditor since 2006.
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HANESBRANDS INC.
Consolidated Statements of Income
(in thousands, except per share data)

January 2,
2021

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Operating profit
Other expenses
Interest expense, net
Income (loss) before income tax expense
Income tax expense (benefit)
Net income (loss)
Earnings (loss) per share:
Basic
Diluted

$

Years Ended
December 28,
2019

December 29,
2018

6,966,923
4,247,593
2,719,330
1,829,600
889,730
31,424
178,579
679,727
79,007
600,720

$

$

6,664,350 $
4,816,086
1,848,264
1,841,763
6,501
23,132
166,491
(183,122)
(107,543)
(75,579) $

$

6,803,955
4,150,736
2,653,219
1,788,568
864,651
26,395
194,675
643,581
103,915
539,666

$
$

(0.21) $
(0.21) $

1.65
1.64

$
$

1.48
1.48

See accompanying notes to Consolidated Financial Statements.
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HANESBRANDS INC.
Consolidated Statements of Comprehensive Income
(in thousands)

January 2,
2021

Net income (loss)
Other comprehensive income (loss):
Translation adjustments
Unrealized gain (loss) on qualifying cash flow hedges, net of tax of $6,870, $6,222, and
($11,297), respectively
Unrecognized income (loss) from pension and postretirement plans, net of tax of
$10,195, $9,047, and ($4,852), respectively
Total other comprehensive income (loss)
Comprehensive income (loss)

$

$

(75,579) $

Years Ended
December 28,
2019

600,720

December 29,
2018

$

539,666

104,318

(7,153)

(113,555)

(24,454)

(10,806)

35,978

(29,175)
50,689
(24,890) $

(25,006)
(42,965)
557,755 $

See accompanying notes to Consolidated Financial Statements.
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13,841
(63,736)
475,930
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HANESBRANDS INC.
Consolidated Balance Sheets
(in thousands, except share and per share data)
January 2,
2021

December 28,
2019

Assets
Cash and cash equivalents
Trade accounts receivable, net
Inventories
Other current assets
Total current assets
Property, net
Right-of-use assets
Trademarks and other identifiable intangibles, net
Goodwill
Deferred tax assets
Other noncurrent assets
Total assets

$

$

909,437
831,860
1,491,095
175,995
3,408,387
545,771
467,268
1,578,017
1,255,630
373,414
70,387
7,698,874

$

$

328,876
815,210
1,905,845
174,634
3,224,565
587,896
487,787
1,520,800
1,235,711
203,331
93,896
7,353,986

Liabilities and Stockholders’ Equity
Accounts payable
Accrued liabilities and other:
Payroll and employee benefits
Advertising and promotion
Other
Lease liabilities
Notes payable
Current portion of long-term debt
Total current liabilities
Long-term debt
Lease liabilities - noncurrent
Pension and postretirement benefits
Other noncurrent liabilities
Total liabilities
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 — 348,802,220 and 362,449,037, respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Total stockholders’ equity
Total liabilities and stockholders’ equity

See accompanying notes to Consolidated Financial Statements.
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$

948,511

959,006

161,606
217,878
363,811
146,842
784
263,936
2,103,368
3,739,434
360,352
428,026
253,736
6,884,916

159,058
163,842
208,284
166,091
4,244
110,914
1,771,439
3,256,870
358,281
403,458
327,343
6,117,391

—

—

3,488
307,883
1,069,546
(566,959)
813,958
7,698,874 $

3,624
304,395
1,546,224
(617,648)
1,236,595
7,353,986
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HANESBRANDS INC.
Consolidated Statements of Stockholders’ Equity
(in thousands, except per share data)

Common Stock
Shares

Amount

Balances at December 30, 2017
Net income
Dividends ($0.60 per common share)
Other comprehensive loss
Stock-based compensation
Net exercise of stock options, vesting of
restricted stock units and other
Balances at December 29, 2018

360,126
—
—
—
—

Net income
Dividends ($0.60 per common share)
Other comprehensive loss
Stock-based compensation
Net exercise of stock options, vesting of
restricted stock units and other
Modification of deferred compensation
plans
Cumulative effect of change in adoption
of leases standard
Stranded tax related to U.S. pension
plan
Balances at December 28, 2019

—
—
—
—

Net loss
Dividends ($0.60 per common share)
Other comprehensive income
Stock-based compensation
Net exercise of stock options, vesting of
restricted stock units and other
Share repurchases
Balances at January 2, 2021

Additional
Paid-In
Capital

1,204
361,330

$

3,601
—
—
—
—

Retained
Earnings

271,462
—
—
—
21,063

$

758,531 $
539,666
(218,694)
—
—

Total

(432,131) $
—
—
(63,736)
—

601,463
539,666
(218,694)
(63,736)
21,063

—
(495,867) $

(7,636)
872,126

(7,648)
284,877 $

—
1,079,503

—
—
—
—

—
—
—
8,908

600,720
(219,371)
—
—

—
—
(42,965)
—

600,720
(219,371)
(42,965)
8,908

1,119

11

(3,764)

—

—

(3,753)

—

—

14,374

—

—

14,374

—

—

—

6,556

—

6,556

—
362,449

—
3,624

—
304,395

78,816
1,546,224

$

$

—
—
—
—
817
(14,464)
348,802 $

12
3,613

$

Accumulated
Other
Comprehensive
Loss

$

$

—
—
—
—
9
(145)
3,488 $

$

—
—
—
18,664
(2,921)
(12,255)
307,883 $

$

$

(75,579)
(213,230)
—
—
—
(187,869)
1,069,546 $

See accompanying notes to Consolidated Financial Statements.
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(78,816)
(617,648) $
—
—
50,689
—
—
—
(566,959) $

—
1,236,595
(75,579)
(213,230)
50,689
18,664
(2,912)
(200,269)
813,958
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HANESBRANDS INC.
Consolidated Statements of Cash Flows
(in thousands)
January 2,
2021

Operating activities:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash from operating activities:
Depreciation
Amortization of acquisition intangibles
Other amortization
Inventory write-down charges
Impairment of intangible assets and goodwill
Amortization of debt issuance costs
Stock compensation expense
Deferred taxes
Other
Changes in assets and liabilities, net of acquisition of businesses:
Accounts receivable
Inventories
Other assets
Accounts payable
Accrued pension and postretirement benefits
Accrued liabilities and other
Net cash from operating activities

$

Investing activities:
Capital expenditures
Proceeds from sales of assets
Acquisition of businesses, net of cash acquired
Other
Net cash from investing activities
Financing activities:
Borrowings on notes payable
Repayments on notes payable
Borrowings on Accounts Receivable Securitization Facility
Repayments on Accounts Receivable Securitization Facility
Borrowings on Revolving Loan Facilities
Repayments on Revolving Loan Facilities
Borrowings on Senior Notes
Repayments on Term Loan Facilities
Borrowings on International Debt
Repayments on International Debt
Share repurchases
Cash dividends paid
Payments of debt issuance costs
Other
Net cash from financing activities
Effect of changes in foreign exchange rates on cash
Change in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash at beginning of year
Cash, cash equivalents and restricted cash at end of year
Less restricted cash at end of year
Cash and cash equivalents per balance sheet at end of year

$

(75,579) $

Years Ended
December 28,
2019

600,720

December 29,
2018

$

539,666

95,759
24,718
11,969
584,671
45,492
11,565
18,969
(161,215)
8,501

96,030
24,868
10,069
—
—
10,731
9,277
41,817
5,033

95,359
25,670
10,767

(6,945)
(136,057)
(1,144)
(32,641)
(18,832)
79,238
448,469

45,157
147,330
(6,597)
(67,390)
(9,843)
(103,770)
803,432

10,269
(202,019)
(7,585)
165,788
(5,024)
(45,660)
643,402

(53,735)
671
—
11,982
(41,082)

(101,084)
4,884
(25,232)

(86,293)
2,557
(334,915)

234,682
(239,008)
227,061
(227,061)
1,638,000
(1,756,189)
700,000
—
31,222
(36,383)
(200,269)
(210,385)
(15,018)
(4,483)
142,169
31,124
580,680
329,923
910,603
1,166
909,437 $

341,117
(342,576)
246,417
(408,025)
3,198,277
(3,199,592)
—
(413,498)
27,680
(48,327)
—
(216,958)
(1,203)
(7,322)
(824,010)
4,429
(125,809)
455,732
329,923
1,047
328,876 $

See accompanying notes to Consolidated Financial Statements.
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—
—

9,278
21,416
26,611
(1,134)

11,772

—

(109,660)

(418,651)
278,147
(286,591)
213,336
(176,937)
3,546,360
(3,506,500)
—

(31,875)
—
(1,105)
—
(216,316)
(677)
(18,339)
(200,497)
9,912
34,166
421,566
455,732
22,710
433,022
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HANESBRANDS INC.
Notes to Consolidated Financial Statements
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

(1) Basis of Presentation
Hanesbrands Inc., a Maryland corporation (the “Company”), is a consumer goods company with a portfolio of leading apparel brands, including
Hanes, Champion, Bonds, DIM, Bali, Maidenform, Playtex, Bras N Things, Nur Die/Nur Der, JMS/Just My Size, Wonderbra, Lovable, Alternative, Berlei,
L’eggs and Gear for Sports. The Company designs, manufactures, sources and sells a broad range of basic apparel such as T-shirts, bras, panties,
shapewear, underwear, socks, hosiery and activewear.
The Company’s fiscal year ends on the Saturday closest to December 31. All references to “2020”, “2019” and “2018” relate to the 53-week fiscal
year ended on January 2, 2021, and the 52-week fiscal years ended on December 28, 2019 and December 29, 2018, respectively. Two subsidiaries of the
Company close one day after the Company’s consolidated year end. The difference in reporting of financial information for these subsidiaries did not have
a material impact on the Company’s financial condition, results of operations or cash flows.
Business Strategy
With the arrival of its new Chief Executive Officer in August of 2020, the Company undertook a comprehensive global business review focused on
building consumer-centric growth. The review resulted in the Company’s Full Potential plan, which is its multi-year growth strategy that focuses on four
pillars to drive growth and enhance long-term profitability and identifies the initiatives to unlock growth. The Company’s four pillars of growth are to grow
the Champion brand globally, drive growth in Innerwear with brands and products that appeal to younger consumers, build e-commerce excellence across
channels and streamline its global portfolio.
In the fourth quarter of 2020, the Company began the early implementation its Full Potential plan including a number of actions to simplify its
business including streamlining its portfolio and SKU rationalization. As a result of COVID-19 vaccines rolling out around the world along with slowing
retail orders and a flood of competitive offerings, the Company’s future personal protective equipment (“PPE”) sales opportunities have been dramatically
reduced. Therefore, the Company does not view PPE as a future growth opportunity for the Company. The Company recorded a charge of $373,767 to
write down its entire PPE inventory balance to its estimated net realizable value and a charge of $26,400 to accrue for vendor commitments for PPE
materials expected to be paid in 2021. Additionally, the Company commenced an initiative to reduce 20% of its SKUs in inventory in order to streamline
product offerings while also implementing a formal lifecycle management process. As a result, the Company recorded a charge of $210,904 to write down
inventory to its estimated net realizable value taking into account its initiatives. These initiatives will position the Company for long-term growth by
driving higher margin sales, lowering costs and improving service to customers. In addition, on February 9, 2021, as part of its strategic review, the
Company announced that it is exploring strategic alternatives for its European Innerwear business.
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Impact of COVID-19
The global novel coronavirus ("COVID-19") pandemic has impacted the Company’s business operations and financial results in 2020. During 2020,
the rapid expansion of the COVID-19 pandemic resulted in a sharp decline in net sales and earnings in the Company’s apparel businesses due to decreased
customer traffic and temporary retail store closures worldwide. While many of the Company’s retail stores were temporarily closed for varying periods of
time throughout 2020, most were reopened by the end of the second quarter but have experienced, and are expected to continue to experience, reductions in
customer traffic and therefore, net sales. In addition, many of the Company’s wholesale customers have also experienced business disruptions, including
lower traffic and consumer demand, resulting in decreased shipments to these customers. Sales of PPE, used to help mitigate the spread of the COVID-19
virus, partially offset the negative impact of the decline in net sales and earnings due to the COVID-19 pandemic on the Company’s financial results. In
addition, the Company’s e-commerce sites have remained open in all regions and online sales have grown as consumer spending continued to shift towards
online shopping experiences due to the changing retail landscape as a result of the COVID-19 pandemic. The Company’s operating results also reflected
impairment charges related to intangible assets and goodwill, charges to reserve for increased excess and obsolete inventory, bad debt charges and charges
to re-start the Company’s supply chain following the extended shut-down of parts of its manufacturing network due to the ongoing effects of the COVID19 pandemic. While many retail stores reopened and some government restrictions were removed or lightened, many locations across the globe have
experienced significant recent increases in COVID-19 cases as well as additional government restrictions, and the ultimate impact of the COVID-19
pandemic remains highly uncertain and could continue to have a material adverse impact on the Company’s business operations and financial results,
including net sales, earnings and cash flows.
(2) Summary of Significant Accounting Policies
(a) Consolidation
The accompanying consolidated financial statements include the accounts of the Company and its wholly owned subsidiaries. All intercompany
balances and transactions have been eliminated in consolidation.
(b) Use of Estimates
The preparation of consolidated financial statements in conformity with U.S. generally accepted accounting principles (“GAAP”) requires
management to make use of estimates and assumptions that affect the reported amount of assets and liabilities, certain financial statement disclosures at the
date of the financial statements, and the reported amounts of revenues and expenses during the reporting period. The duration and severity of the COVID19 pandemic, which is subject to uncertainty, is having a significant impact on the Company’s business. Management's estimates and assumptions have
contemplated both current and expected impacts related to COVID-19 based on available information. Actual results may vary from these estimates.
(c) Foreign Currency Translation
Foreign currency-denominated assets and liabilities are translated into U.S. dollars at exchange rates existing at the respective balance sheet dates.
Translation adjustments resulting from fluctuations in exchange rates are recorded as a separate component of accumulated other comprehensive loss
(“AOCI”) within stockholders’ equity. The Company translates the results of operations of its foreign operations at the average exchange rates during the
respective periods. Gains and losses resulting from foreign currency transactions are included in both the “Cost of sales” and “Selling, general and
administrative expenses” lines in the Consolidated Statements of Income.
(d) Sales Recognition and Incentives
The Company recognizes revenue when obligations under the terms of a contract with a customer are satisfied, which occurs at a point in time, upon
either shipment or delivery to the customer. Revenue is measured as the amount of consideration the Company expects to receive in exchange for
transferring goods, which includes estimates for variable consideration. The Company records a sales reduction for returns and allowances based upon
historical return experience. The Company earns royalty revenues through license agreements with manufacturers of other consumer products that
incorporate certain of the Company’s brands. The Company accrues revenue earned under these contracts based upon reported sales from the licensee.
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Notes to Consolidated Financial Statements — (Continued)
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

The Company offers a variety of sales incentives to resellers and consumers of its products, and the policies regarding the recognition and display of these
incentives within the Consolidated Statements of Income are as follows:
Discounts, Coupons, and Rebates
The Company provides customers with discounts and rebates that are explicitly stated in the Company’s contracts and are recorded as a reduction of
revenue in the period the product revenue is recognized. The cost of these incentives is estimated using a number of factors, including historical utilization
and redemption rates. The Company includes incentives offered in the form of free products in the determination of cost of sales.
For all variable consideration, where appropriate, the Company estimates the amount using the expected value, which takes into consideration
historical experience, current contractual requirements, specific known market events and forecasted customer buying and payment patterns. Overall, these
reserves reflect the Company’s best estimates of the amount of consideration to which the customer is entitled based on the terms of the contracts.
Volume-Based Incentives
Volume-based incentives involve rebates or refunds of cash that are redeemable only if the customer completes a specified number of sales
transactions. Under these incentive programs, the Company estimates the anticipated rebate to be paid and allocates a portion of the estimated cost of the
rebate to each underlying sales transaction with the customer. The Company records volume-based incentives as a reduction of revenue.
Cooperative Advertising
Under cooperative advertising arrangements, the Company agrees to reimburse the retailer for a portion of the costs incurred by the retailer to
advertise and promote certain of the Company’s products. The Company recognizes the cost of cooperative advertising programs in the period in which the
advertising and promotional activity takes place as a reduction of revenue.
Fixtures and Racks
Store fixtures and racks are periodically used by resellers to display Company products. The Company expenses the cost of these fixtures and racks in
the period in which they are delivered to the resellers. The Company includes the costs of fixtures and racks incurred by resellers and charged back to the
Company in the determination of net sales. Fixtures and racks purchased by the Company and provided to resellers are included in the “Selling, general and
administrative expenses” line in the Consolidated Statements of Income.
Product Returns
The Company generally offers customers a limited right of return for a purchased product. The Company estimates the amount of its product sales
that may be returned by its customers and records this as a reduction of revenue in the period the related product revenue is recognized.
(e) Advertising Expense
Advertising represents one of several brand building methods used by the Company. Advertising costs, which include the development and
production of advertising materials and the communication of these materials through various forms of media, are expensed in the period the advertising
first takes place. The Company recognized advertising expense in the “Selling, general and administrative expenses” line in the Consolidated Statements of
Income of $130,432, $163,769 and $152,670 in 2020, 2019 and 2018, respectively.
(f) Shipping and Handling Costs
Revenue received for shipping and handling costs is included in net sales and was $18,943, $19,536 and $19,315 in 2020, 2019 and 2018,
respectively. Shipping costs, which comprise payments to third-party shippers, and handling costs, which consist of warehousing costs in the Company’s
various distribution facilities, were $429,473, $441,766 and $409,098 in 2020, 2019 and 2018, respectively. The Company recognizes shipping, handling
and distribution costs in the “Selling, general and administrative expenses” line in the Consolidated Statements of Income.

F-12

Table of Contents
HANESBRANDS INC.
Notes to Consolidated Financial Statements — (Continued)
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

(g) Research and Development
Research and development costs are expensed as incurred and are included in the “Selling, general and administrative expenses” line in the
Consolidated Statements of Income. Research and development includes expenditures for new product, technological improvements for existing products
and process innovation, which primarily consist of salaries, consulting and supplies attributable to time spent on research and development activities.
Additional costs include depreciation and maintenance for research and development equipment and facilities. Research and development expense was
$44,710, $51,520 and $59,313 in 2020, 2019 and 2018, respectively.
(h) Defined Contribution Benefit Plans
The Company sponsors 401(k) plans as well as other defined contribution benefit plans. Expense for these plans was $35,625, $28,907 and $25,799
in 2020, 2019 and 2018, respectively.
(i) Cash and Cash Equivalents
All highly liquid investments with an original maturity of three months or less at the time of purchase are considered to be cash equivalents. Cash that
is subject to legal restrictions or is unavailable for general operating purposes is classified as restricted cash and is included within “Other current assets” in
the Consolidated Balance Sheets. At January 2, 2021 and December 28, 2019, the Company’s restricted cash balance was $1,166 and $1,047, respectively,
which represents cash paid into the escrow account for the Bras N Things acquisition that closed in the first quarter of 2018.
(j) Accounts Receivable Valuation
Accounts receivable are stated at their net realizable value. The allowance for doubtful accounts reflects the Company’s best estimate of probable
losses inherent in the accounts receivable portfolio. Trade receivables are evaluated on a collection (pool) basis and aggregated on the basis of similar risk
characteristics which are determined on the basis of historical losses, the aging of trade receivables, industry trends, and its customers’ financial strength,
credit standing and payment and default history.
(k) Inventory Valuation
Inventories are stated at the estimated lower of cost or net realizable value. Cost is determined by the first-in, first-out, or “FIFO,” method for
inventories. Obsolete, damaged, and excess inventory is carried at the net realizable value, which is determined by assessing historical recovery rates,
current market conditions and future marketing and sales plans. Rebates, discounts and other cash consideration received from a vendor related to inventory
purchases are reflected as reductions in the cost of the related inventory item and are therefore reflected in cost of sales when the related inventory item is
sold.
(l) Property
Property is stated at historical cost and depreciation expense is computed using the straight-line method over the estimated useful lives of the assets.
Machinery and equipment is depreciated over periods ranging from one to 15 years and buildings and building improvements over periods of up to
40 years. A change in the depreciable life is treated as a change in accounting estimate and the accelerated depreciation is accounted for in the period of
change and future periods. Additions and improvements that substantially extend the useful life of a particular asset and interest costs incurred during the
construction period of major properties are capitalized. Repairs and maintenance costs are expensed as incurred. Upon sale or disposition of an asset, the
cost and related accumulated depreciation are removed from the accounts.
Property is tested for recoverability whenever events or changes in circumstances indicate that its carrying value may not be recoverable. Such events
include significant adverse changes in the business climate, several periods of operating or cash flow losses, forecasted continuing losses or a current
expectation that an asset or an asset group will be disposed of before the end of its useful life. Recoverability of property is evaluated by a comparison of
the carrying amount of an asset or asset group to future net undiscounted cash flows expected to be generated by the asset or asset group. If these
comparisons indicate that an asset is not recoverable, the impairment loss recognized is the amount by which the carrying amount of the asset exceeds the
estimated fair value. When an impairment loss is recognized for assets to be held and used, the adjusted carrying amount of those assets is depreciated over
its remaining useful life. Restoration of a previously recognized impairment loss is not permitted under GAAP.
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(m) Leases
The Company determines whether an arrangement is a lease at inception. The Company has operating leases for real estate (primarily retail stores and
operating facilities) and certain equipment. The Company’s finance leases are not material. Leases with a term of 12 months or less are not recorded on the
balance sheet; the Company recognizes lease expense for these leases on a straight-line basis over the lease term. For lease agreements entered into after
adoption of Topic 842, the Company combines lease and nonlease components as a single component for all asset classes.
The exercise of lease renewal options is at the Company’s sole discretion. In general, for leased retail real estate, the Company will not include
renewal options in the underlying lease term. However, if a situation arises where the lessor has control over the option periods, then the Company will
include these periods within the lease term. The depreciable life of assets and leasehold improvements are limited by the expected lease term.
Certain of the Company’s lease agreements include rental payments based on a percentage of retail sales over contractual levels and others include
rental payments adjusted periodically for inflation. The Company’s lease agreements do not contain any material residual value guarantees or material
restrictive covenants.
As most of the Company’s leases do not provide an implicit rate, the Company uses its incremental borrowing rate based on the information available
at the lease commencement date in determining the present value of lease payments. For operating leases that commenced prior to December 30, 2018, the
Company used the incremental borrowing rate on December 27, 2018.
(n) Trademarks and Other Identifiable Intangible Assets
The primary identifiable intangible assets of the Company are trademarks, licensing agreements, customer and distributor relationships and computer
software. Identifiable intangible assets with finite lives are amortized and those with indefinite lives are not amortized. The estimated useful life of a finitelived intangible asset is based upon a number of factors, including the effects of demand, competition, expected changes in distribution channels and the
level of maintenance expenditures required to obtain future cash flows. Trademarks determined to have finite lives are generally amortized over periods
ranging from ten to 12 years, license agreements are generally amortized over periods ranging from three to 17 years, customer and distributor relationships
are generally amortized over periods ranging from one to 15 years and computer software and other intangibles are generally amortized over periods
ranging from one to 13 years.
Identifiable intangible assets that are subject to amortization are evaluated for impairment using a process similar to that used in evaluating elements
of property. Identifiable intangible assets not subject to amortization are assessed for impairment at least annually, as of the first day of the third fiscal
quarter, and as triggering events occur. The impairment test for identifiable intangible assets not subject to amortization consists of comparing the fair value
of the intangible asset, which is determined using the income approach, to its carrying value. If the carrying value exceeds the fair value of the asset, an
impairment loss is recognized in an amount equal to such excess. Fair values of intangible assets are primarily based on future cash flows projected to be
generated from that asset. In performing the discounted cash flow analysis, management makes various judgments, estimates and assumptions, the most
significant of which are the assumptions related to revenue growth rates, operating profit margin rates, terminal growth rates, and discount rates. Rates used
to discount cash flows are dependent upon interest rates and the cost of capital at a point in time. There are inherent uncertainties related to these factors
and management’s judgment in applying them to the analysis of intangible asset impairment.
During the second quarter of 2020, the Company completed a quantitative impairment analysis for certain indefinite-lived intangible assets as a result
of the significant impact of the COVID-19 pandemic on their performance. Based on this analysis, the Company recorded impairment charges of $20,319
on certain indefinite-lived trademarks and other intangible assets within the European Innerwear business.
The Company capitalizes internal software development costs incurred during the application development stage, which include the actual costs to
purchase software from vendors and generally include personnel and related costs for employees who were directly associated with the enhancement and
implementation of purchased computer software. Additions to computer software are included in the “Capital expenditures” line in the Consolidated
Statements of Cash Flows.
(o) Goodwill
Goodwill is the amount by which the purchase price exceeds the fair value of the assets acquired and liabilities assumed in a business combination.
When a business combination is completed, the assets acquired and liabilities assumed are assigned to
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the reporting unit or units of the Company given responsibility for managing, controlling and generating returns on these assets and liabilities. In many
instances, all of the acquired assets and assumed liabilities are assigned to a single reporting unit and in these cases, all of the goodwill is assigned to the
same reporting unit. In those situations in which the acquired assets and liabilities are allocated to more than one reporting unit, the goodwill to be assigned
to each reporting unit is determined in a manner similar to how the amount of goodwill recognized in a business combination is determined.
Goodwill is not amortized; however, it is assessed for impairment at least annually, as of the first day of the third quarter, and as triggering events
occur. In evaluating the recoverability of goodwill, the Company estimates the fair value of its reporting units, which is determined using the income
approach, and compares it to the carrying value. If the carrying value of the reporting unit exceeds its fair value, an impairment loss is recognized in an
amount equal to such excess. Fair values of reporting units are primarily based on future cash flows projected to be generated from that business. In
performing the discounted cash flow analysis, management makes various judgments, estimates and assumptions, the most significant of which are the
assumptions related to revenue growth rates, operating profit margin rates, terminal growth rates, and discount rates. Rates used to discount cash flows are
dependent upon interest rates and the cost of capital at a point in time. There are inherent uncertainties related to these factors and management’s judgment
in applying them to the analysis of goodwill impairment.
In the fourth quarter of 2020, the Company determined that there was a triggering event associated with its U.S. Hosiery reporting unit due to a
significant decline in performance below management’s expectations and loss of a future wholesale hosiery program. Based on the updated qualitative
analysis, the Company recorded impairment charges for the full amount of goodwill related to the U.S. Hosiery reporting unit of $25,173.
(p) Insurance Reserves
The Company is self-insured for property, workers’ compensation, medical and other casualty programs up to certain stop-loss limits. Undiscounted
liabilities for self-insured exposures are accrued at the present value of the expected aggregate losses below those limits and are based on a number of
assumptions, including historical trends, actuarial assumptions and economic conditions.
(q) Stock-Based Compensation
The Company established the Hanesbrands Inc. Omnibus Incentive Plan (As Amended and Restated), (the “Omnibus Incentive Plan”) to award stock
options, stock appreciation rights, restricted stock, restricted stock units, deferred stock units, performance shares and cash to its employees, non-employee
directors and employees of its subsidiaries to promote the interests of the Company, incent performance and retain employees. Stock-based compensation is
estimated at the grant date based on the award’s fair value and is recognized as expense over the requisite service period. The Company estimates
forfeitures for stock-based awards granted that are not expected to vest.
(r) Income Taxes
Deferred taxes are recognized for the future tax effects of temporary differences between financial and income tax reporting using tax rates in effect
for the years in which the differences are expected to reverse. Given continuing losses in certain jurisdictions in which the Company operates on a separate
return basis, a valuation allowance has been established for the deferred tax assets in these specific locations. The Company periodically estimates the
probable tax obligations using historical experience in tax jurisdictions and informed judgment. There are inherent uncertainties related to the interpretation
of tax regulations in the jurisdictions in which the Company transacts business. The judgments and estimates made at a point in time may change based on
the outcome of tax audits, as well as changes to, or further interpretations of, regulations. Income tax expense is adjusted in the period in which these events
occur, and these adjustments are included in the Company’s Consolidated Statements of Income. If such changes take place, there is a risk that the
Company’s effective tax rate may increase or decrease in any period. A company must recognize the tax benefit from an uncertain tax position only if it is
more likely than not that the tax position will be sustained on examination by the taxing authorities, based on the technical merits of the position. The tax
benefits recognized in the financial statements from such a position are measured based on the largest benefit that has a greater than fifty percent likelihood
of being realized upon ultimate resolution.
The enacted Tax Cuts and Jobs Act (the “Tax Act”) significantly revised U.S. corporate income tax law by, among other things, reducing the
corporate income tax rate to 21% and implementing a modified territorial tax system that included a one-time transition tax on deemed repatriated earnings
of foreign subsidiaries. In 2018, the Company completed the accounting for
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the enactment of the Tax Act based upon its current interpretation of the Tax Act in accordance with available notices and regulations issued and proposed
by the U.S. Department of the Treasury and the Internal Revenue Service. The Company adjusts its accounting as necessary when new guidance is issued.
The Company continues to use a portfolio approach to release the income tax effects in accumulated other comprehensive loss related to pension and
postretirement benefits. Under this approach, the income tax effects are released from accumulated other comprehensive loss based on the pre-tax
adjustments to pension liabilities or assets recognized within other comprehensive income. Any tax effects remaining in accumulated other comprehensive
loss are released only when the entire portfolio of the pension and postretirement benefits is liquidated, sold or extinguished.
(s) Financial Instruments
The Company uses forward foreign exchange contracts to manage its exposures to movements in foreign exchange rates. The Company also uses a
combination of derivative instruments and long-term debt to manage its exposure to foreign currency risk associated with the Company’s net investment in
its European subsidiaries. The use of these financial instruments modifies the Company’s exposure to these risks with the goal of reducing the risk or cost
to the Company. Depending on the nature of the underlying risk being hedged, these financial instruments are either designated as cash flow hedges or are
economic hedges against changes in the value of the hedged item and therefore not designated as hedges for accounting purposes. The Company does not
use derivatives for trading purposes and is not a party to leveraged derivative contracts.
On the date the derivative is entered into, the Company determines whether the derivative meets the criteria for cash flow hedge accounting treatment
or whether the financial instrument is serving as an economic hedge against changes in the value of the hedged item and therefore is not designated as a
hedge for accounting purposes. The accounting for changes in fair value of the derivative instrument depends on whether the derivative has been
designated and qualifies as part of a hedging relationship.
The Company formally documents its hedge relationships, including identifying the hedging instruments and the hedged items, as well as its risk
management objectives and strategies for undertaking the hedge transaction. This process includes linking derivatives that are designated as hedges of
specific assets, liabilities, firm commitments or forecasted transactions. The Company also formally assesses, both at inception and on a monthly basis
thereafter, whether the derivatives that are used in hedging transactions are highly effective in offsetting changes in cash flows of the hedged item. If it is
determined that a derivative ceases to be a highly effective hedge, or if the anticipated transaction is no longer likely to occur, the Company discontinues
hedge accounting, and any deferred gains or losses are recorded in the “Selling, general and administrative expenses” line in the Consolidated Statements
of Income.
Derivatives are recorded in the Consolidated Balance Sheets at fair value. The fair value is based upon either market quotes for actively traded
instruments or independent bids for nonexchange traded instruments. Cash flows hedges are classified in the same category as the item being hedged, and
cash flows from derivative contracts not designated as hedges are classified as cash flows from operating activities in the Consolidated Statements of Cash
Flows.
The Company may be exposed to credit losses in the event of nonperformance by individual counterparties or the entire group of counterparties to the
Company’s derivative contracts. Risk of nonperformance by counterparties is mitigated by dealing with highly rated counterparties and by diversifying
across counterparties.
Cash Flow Hedges
For a cash flow hedge, the Company formally assesses, both at inception and on a monthly basis thereafter, whether the designated derivative
instrument is highly effective in offsetting changes in cash flows of the hedged item. The change in the fair value of a derivative instrument that is
designated and highly effective as a cash flow hedge is recorded in the “Accumulated other comprehensive loss” line in the Consolidated Balance Sheets.
When the hedged item affects the income statement, the gain or loss included in AOCI is recorded on the same line in the Consolidated Statements of
Income as the hedged item. The Company does not exclude amounts from effectiveness testing for cash flow hedges that would require recognition into
earnings based on changes in fair value. If it is determined that a designated derivative instrument ceases to be a highly effective cash flow hedge, or if the
anticipated transaction is no longer likely to occur, the Company discontinues hedge accounting, and any deferred gains or losses are recorded on the same
line in the Consolidated Statements of Income as the hedged item.
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Net Investment Hedges
For a net investment hedge, the Company formally assesses, both at inception and on a quarterly basis thereafter, whether the designated derivative or
nonderivative instrument is highly effective as an economic hedge of foreign exchange risk associated with the hedged net investment. The change in the
fair value of a derivative instrument or the change in the carrying value of a nonderivative instrument that is designated and highly effective as a net
investment hedge is recorded in the cumulative translation adjustment component of AOCI, offsetting the translation adjustment of the net investment
being hedged.
The Company assesses net investment hedge effectiveness and measures net investment hedge results for both derivative and nonderivative hedging
instruments on an after-tax basis. The interest component of a cross-currency swap derivative contract designated in a highly effective net investment hedge
is excluded from the assessment of hedge effectiveness and is initially recorded in the cumulative translation adjustment component of AOCI. This
excluded component is amortized in earnings using a systematic and rational method over the term of the cross-currency swap derivative contract and
recorded in the “Interest expense, net” line in the Consolidated Statements of Income. Cash flows from the periodic and final settlements of the crosscurrency swap contracts are reported as cash flows from investing activities in the Consolidated Statements of Cash Flows because the hedged item is a net
investment in a foreign subsidiary, and the cash paid or received from acquiring or selling the subsidiary would typically be classified as investing.
If a net investment hedging relationship ceases to be highly effective, the Company discontinues hedge accounting, and any future change in the fair
value of the derivative hedging instrument or future change in the carrying value of the nonderivative hedging instrument is recorded in the “Other
expenses” line in the Consolidated Statements of Income, which is where the gain or loss on the sale or substantial liquidation of the underlying net
investment would be recorded. However, any deferred gains or losses previously recorded in the cumulative translation adjustment component of AOCI
will remain in AOCI until the hedged net investment is sold or substantially liquidated, at which time the cumulative deferred gains or losses are recorded
in the “Other expenses” line in the Consolidated Statements of Income.
Derivative Contracts Not Designated as Hedges
For derivative contracts not designated as hedges, changes in fair value are reported in the “Cost of Sales” and “Selling, general and administrative
expenses” lines in the Consolidated Statements of Income. These contracts are recorded at fair value when the hedged item is recorded as an asset or
liability and then are revalued each accounting period.
(t) Assets and Liabilities Acquired in Business Combinations
Business combinations are accounted for using the purchase method, which requires the Company to allocate the cost of an acquired business to the
acquired assets and assumed liabilities based on their estimated fair values at the acquisition date. The Company recognizes the excess of an acquired
business’ cost over the fair value of acquired assets and assumed liabilities as goodwill. Fair values are determined using the income approach based on
market participant assumptions focusing on future cash flow projections and accepted industry standards.
(u) Recently Issued Accounting Pronouncements
Financial Instruments - Credit Losses
In June 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-13, “Financial Instruments Credit Losses (Topic 326): Measurement of Credit Losses on Financial Instruments,” which requires a financial asset measured at amortized cost basis to
be presented at the net amount expected to be collected. The new accounting rules eliminate the probable initial recognition threshold and, instead, reflect
an entity’s current estimate of all expected credit losses. The new accounting rules were effective for the Company in the first quarter of 2020 and apply to
its trade receivables.
Under the new accounting rules, trade receivables are now evaluated on a collective (pool) basis and aggregated on the basis of similar risk
characteristics. These classifications will be reassessed at each measurement date. A combination of factors, such as industry trends, customers’ financial
strength, credit standing and payment and default history are considered in determining the appropriate estimate of expected credit losses. The adoption of
the new accounting rules did not have a material impact on the Company’s financial condition, results of operations or cash flows.
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Goodwill Impairment
In January 2017, the FASB issued ASU 2017-04, “Intangibles - Goodwill and Other (Topic 350): Simplifying the Test for Goodwill Impairment.” The
new accounting rules simplify how an entity is required to test goodwill for impairment by eliminating Step 2 from the goodwill impairment test which
previously measured a goodwill impairment loss by comparing the implied fair value of a reporting unit’s goodwill with the carrying amount. The new
accounting rules were effective for the Company in the first quarter of 2020. As a result of adopting the new rules, the Company compared the estimated
fair value of its reporting units to their respective carrying values when evaluating the recoverability of goodwill. When the carrying value of a reporting
unit exceeds its fair value, an impairment charge will be recognized for the amount by which its carrying value exceeds the reporting unit’s fair value;
however, the loss recognized will not exceed the goodwill allocated to the reporting unit. In the fourth quarter of 2020, the Company recorded impairment
charges of $25,173 on goodwill related to the U.S. Hosiery reporting unit as described in Note “Intangible Assets and Goodwill”.
Fair Value
In August 2018, the FASB issued ASU 2018-13, “Fair Value Measurement (Topic 820),” which modifies the disclosure requirements on fair value
measurements. The new accounting rules were effective for the Company in the first quarter of 2020. The adoption of the new accounting rules did not
have a material impact on the Company’s financial condition, results of operations or cash flows; however, its disclosures were updated upon adoption.
Retirement Benefits
In August 2018, the FASB issued ASU 2018-14, “Compensation - Retirement Benefits - Defined Benefit Plans - General (Subtopic 715-20).” The
new accounting rules expand disclosure requirements for employer sponsored defined benefit pension and other retirement plans. The new accounting rules
were effective for the Company in the first quarter of 2020. The adoption of the new accounting rules did not have a material impact on the Company’s
financial condition, results of operations or cash flows.
Internal-Use Software
In August 2018, the FASB issued ASU 2018-15, “Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 340-40),” which aligns the
requirements for capitalizing implementation costs incurred in a hosting arrangement that is a service contract with the requirements for capitalizing
implementation costs incurred to develop or obtain internal-use software. The new accounting rules were effective for the Company in the first quarter of
2020. The adoption of the new accounting rules did not have a material impact on the Company’s financial condition, results of operations or cash flows.
Codification Improvements to Financial Instruments
In March 2020, the FASB issued ASU 2020-03, “Codification Improvements to Financial Instruments.” The new accounting rules clarify guidance
around several subtopics by adopting enhanced verbiage to the following subtopics: fair value option disclosures, fair value measurement, investments debt and equities securities, debt modifications and extinguishments, credit losses, and sales of financial assets. The standard was effective for the
Company in the first quarter of 2020. The adoption of the new accounting rules did not have a material impact on the Company’s results of operations or
cash flows.
Income Taxes
In December 2019, the FASB issued ASU 2019-12, “Income Taxes (Topic 740): Simplifying the Accounting for Income Taxes.” The new accounting
rules reduce complexity by removing specific exceptions to general principles related to intraperiod tax allocations, ownership changes in foreign
investments, and interim period income tax accounting for year-to-date losses that exceed anticipated losses. The new accounting rules also simplify
accounting for franchise taxes that are partially based on income, transactions with a government that result in a step up in the tax basis of goodwill,
separate financial statements of legal entities that are not subject to tax, and enacted changes in tax laws in interim periods. The new accounting rules will
be effective for the Company in the first quarter of 2021. 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, cash flows or disclosures.
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Reference Rate Reform
In March 2020, the FASB issued ASU 2020-04, “Reference Rate Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform on
Financial Reporting.” The new accounting rules provide optional expedients and exceptions for applying GAAP to contracts, hedging relationships, and
other transactions affected by reference rate reform. The amendments in this standard can be applied anytime between the first quarter of 2020 and the
fourth quarter of 2022. 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, cash flows and disclosures.
Codification Improvements
In October 2020, the FASB issued ASU 2020-10, “Codification Improvements.” The new accounting rules improve the consistency of the
Codification by including all disclosure guidance in the appropriate Disclosure Section (Section 50) that had only been included in the Other Presentation
Matters Section (Section 45) of the Codification. Additionally, the new rules also clarify guidance across various topics including defined benefit plans,
foreign currency transactions, and interest expense. The standard is effective for the Company in the first quarter of 2021. The Company does not expect
the adoption of the new accounting rules to have a material impact on the Company’s financial conditions, results or operations, cash flows or disclosures.
(v) Reclassifications
Certain prior year amounts in the notes to the Consolidated Financial Statements, have been reclassified to conform with the current year
presentation. These classifications within the statements had no impact on the Company’s results of operations.
(3)

Revenue Recognition

Revenue is recognized when obligations under the terms of a contract with a customer are satisfied, which occurs at a point in time, upon either
shipment or delivery to the customer. Revenue is measured as the amount of consideration the Company expects to receive in exchange for transferring
goods, which includes estimates for variable consideration. Variable consideration includes trade discounts, rebates, volume-based incentives, cooperative
advertising and product returns, which are offered within contracts between the Company and its customers, employing the practical expedient for contract
costs. Incidental items that are immaterial to the context of the contract are recognized as expense at the transaction date.
The following table presents the Company’s revenues disaggregated by the customer’s method of purchase:
Years Ended
December 28,
2019

January 2,
2021

Third-party brick-and-mortar wholesale
Consumer-directed

$
$

Total net sales

4,776,152
1,888,198
6,664,350

$
$

5,263,692
1,703,231
6,966,923

December 29,
2018

$
$

5,288,966
1,514,989
6,803,955

Revenue Sources
Third-Party Brick-and-Mortar Wholesale Revenue
Third-party brick-and-mortar wholesale revenue is primarily generated by sales of the Company’s products to retailers to support their brick-andmortar operations. Also included within third-party brick-and-mortar wholesale revenue is royalty revenue from licensing agreements. The Company earns
royalties through license agreements with manufacturers of other consumer products that incorporate certain of the Company’s brands. The Company
accrues revenue earned under these contracts based upon reported sales from the licensees. Additionally, third-party brick-and-mortar wholesale revenue
for the year ended January 2, 2021 includes $645,776 of revenue from contracts with governments generated from the sale of both cloth face coverings and
gowns for use to help mitigate the spread of the virus during the COVID-19 pandemic.
Consumer-Directed Revenue
Consumer-directed revenue is primarily generated through sales driven directly by the consumer through company-operated stores and e-commerce
platforms, which include both owned sites and the sites of the Company’s retail customers.
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(4) Acquisitions
Bras N Things
On February 12, 2018, the Company acquired 100% of the outstanding equity of BNT Holdco Pty Limited (“Bras N Things”) for a total purchase
price of A$498,236 (U.S.$391,572). During the year ended December 29, 2018, due to the final working capital adjustment, the purchase consideration was
reduced by A$3,012 (U.S.$2,367), ultimately resulting in a revised purchase price of A$495,224 (U.S.$389,205) which included a cash payment of
A$428,956 (U.S.$337,123), an indemnification escrow of A$31,988 (U.S.$25,140) and debt assumed of A$34,280 (U.S.$26,942). U.S. dollar equivalents
are based on acquisition date exchange rates.
The Company funded the acquisition with a combination of short-term borrowings under its existing revolving loan facility (the “Revolving Loan
Facility”) and cash on hand. During the year ended December 28, 2019, A$31,425 (U.S.$21,360) of the indemnification escrow, including interest earned,
was paid to the sellers. The remaining indemnification escrow, held in one of the Company’s bank accounts, is recognized and classified as restricted cash,
with the balance as of January 2, 2021 and December 28, 2019 included in the “Other current assets” line in the Consolidated Balance Sheets.
The results of Bras N Things have been included in the Company’s consolidated financial statements since the date of acquisition and are reported as
part of the International segment.
Bras N Things is a leading intimate apparel retailer that sells proprietary bras, panties and lingerie sets through a retail network of approximately 170
brick-and-mortar retail stores at acquisition date in Australia, New Zealand and South Africa. The Company believes this acquisition creates opportunities
for expansion of the Bras N Things’ consumer-directed sales model. Factors that contribute to the amount of goodwill recognized for the acquisition
include the value of entry into the outlet store sector, expansion of online presence, including the third-party marketplace, and expected synergies with
existing Company functions. Goodwill associated with the acquisition is not tax deductible.
Bras N Things trademark and brand name, which management believes to have an indefinite life, have been valued at $275,071. Amortizable
intangible assets have been assigned values of $2,358 for noncompete agreements and $785 for a customer list. Noncompete agreements and the customer
list are being amortized over three years.
The acquired assets and liabilities as of the date of acquisition include the following:
Cash and cash equivalents
Accounts receivable, net
Inventories
Other current assets
Property, net
Trademarks and other identifiable intangibles
Deferred tax assets and other noncurrent assets
Total assets acquired
Accounts payable
Accrued liabilities and other
Deferred tax liabilities and other noncurrent liabilities
Total liabilities assumed
Net assets acquired
Goodwill

$

$

Total purchase price

2,765
197
9,610
1,637
11,764
278,214
2,318
306,505
4,929
16,339
7,864
29,132
277,373
111,832
389,205

Total purchase price of the Bras N Things acquisition consisted of the following components:
Cash consideration paid
Indemnification escrow asset
Debt assumed

$

Total purchase price

$
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Since February 12, 2018, goodwill related to the Bras N Things acquisition decreased by $792 as a result of measurement period adjustments,
primarily related to working capital adjustments. The purchase price allocation was finalized in the first quarter of 2019.
Unaudited pro forma results of operations for the Company are presented below assuming that the 2018 acquisition of Bras N Things had occurred on
January 1, 2017.
Year Ended
December 29,
2018

Net sales
Net income from continuing operations
Earnings per share from continuing operations:
Basic
Diluted

$

6,822,462
542,696

$

1.49
1.49

Champion Europe
On June 30, 2016, the Company acquired 100% of Champion Europe S.p.A. (“Champion Europe”), which owns the trademark for the Champion
brand in Europe, the Middle East and Africa, from certain individual shareholders in an all-cash transaction valued at €220,751 (U.S.$245,554) enterprise
value less working capital adjustments as defined in the purchase agreement, which included €40,700 (U.S.$45,277) in estimated contingent consideration.
The final contingent consideration for the Champion Europe acquisition was determined to be €64,250 (U.S.$73,738), of which €37,820 (U.S.$41,250) was
paid in April 2017 and €26,430 (U.S.$32,488) was paid in February 2018. U.S. dollar equivalents are based on acquisition date or payment date exchange
rates, as applicable. The Company funded the acquisition through a combination of cash on hand and borrowings under the 3.5% Senior Notes issued in
June 2016.
(5) Earnings Per Share
Basic earnings per share (“EPS”) was computed by dividing net income (loss) by the number of weighted average shares of common stock
outstanding during the period. Diluted EPS was calculated to give effect to all potentially issuable dilutive shares of common stock using the treasury stock
method.
The reconciliation of basic to diluted weighted average shares outstanding is as follows:
January 2,
2021

Basic weighted average shares outstanding
Effect of potentially dilutive securities:
Stock options
Restricted stock units
Employee stock purchase plan and other
Diluted weighted average shares outstanding

Years Ended
December 28,
2019

December 29,
2018

352,766

364,709

363,513

—
—
—
352,766

430
376
4
365,519

801
186
5
364,505

In 2020, all potentially dilutive securities were excluded from the diluted earnings per share calculation because the Company incurred a net loss for
the year and their inclusion would be anti-dilutive. In 2020, there were 621 restricted stock units and 219 stock options excluded from the diluted earnings
per share calculation. In 2019, there were no anti-dilutive restricted stock units and no anti-dilutive stock options to purchase shares of common stock. In
2018, there were 450 restricted stock units excluded from the diluted earnings per share calculation because their effect would be anti-dilutive and there
were no anti-dilutive stock options to purchase shares of common stock.
(6) Stock-Based Compensation
The Company established the Omnibus Incentive Plan to award stock options, stock appreciation rights, restricted stock, restricted stock units,
deferred stock units, performance shares and cash to its employees, non-employee directors and employees of its subsidiaries to promote the interests of the
Company, incent performance and retain employees. In April 2020,
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the stockholders of the Company approved the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “2020 Omnibus Plan”). The Company satisfies the
requirement for common shares for share-based payments to employees pursuant to the 2020 Omnibus Plan by issuing newly authorized shares. The 2020
Omnibus Plan authorized a total of 11,000 shares of common stock of the Company for awards granted under the 2020 Omnibus Plan, plus the number of
shares of common stock of the Company available for grant under the predecessor Hanesbrands Inc. Omnibus Incentive Plan (the “Prior Plan”) that had not
yet been made subject to awards under the Prior Plan as of the effective date of the 2020 Omnibus Plan. The 2020 Omnibus Plan authorized 74,220 shares
for awards of stock options and restricted stock units, of which 17,322 shares were available for future grants as of January 2, 2021.
In addition, during 2020, the Company granted stock awards to two newly hired executive officers outside of the 2020 Omnibus Plan in reliance on
the employment inducement exemption under the New York Stock Exchange’s Listed Company Manual Rule 303A.08.
Stock Options
Under the Omnibus Incentive Plan, the exercise price of each stock option equals the closing market price of the Company’s stock on the date of
grant. Options granted vest ratably over three years and can be exercised over a term of 10 years. The fair value of each option grant was estimated on the
date of grant using the Black-Scholes option-pricing model. There were no options granted during 2020, 2019 or 2018 under the Omnibus Incentive Plan.
During 2020, the Company granted 250,000 stock options to a newly hired executive officer outside of the 2020 Omnibus Plan in reliance on the
employment inducement exemption under the New York Stock Exchange’s Listed Company Manual Rule 303A.08. The exercise price of each stock option
equals either the closing market price of the Company’s stock on the date of grant or the closing market price of the Company’s stock on the date of grant
multiplied by a specified exercise premium factor applicable to each option. Options granted vest ratably over three years and can be exercised over a term
of 10 years. The fair value of each option grant was estimated on the date of grant using the Black-Scholes option-pricing model. The following table
illustrates the assumptions for the Black-Scholes option-pricing model used in determining the fair value of these options granted during 2020.
Year Ended
January 2,
2021

Dividend yield
Risk-free interest rate
Volatility
Expected term (years)

5.00 %
0.31 %
39.97 %
6
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The dividend yield assumption is based on the Company’s historical dividend payments. The risk-free rate of interest is based on the yield of a zerocoupon U.S. Treasury bond on the date the award is granted having a maturity approximately equal to the expected term of the award. The expected
volatility, expected term and forfeitures are estimated based on the historical experience of the Company’s stock price, exercise experience and employee
turnover data, respectively.
A summary of the changes in stock options outstanding to the Company’s employees is presented below:

WeightedAverage
Exercise
Price

Shares

Options outstanding at December 30, 2017
Exercised
Options outstanding at December 29, 2018
Exercised
Options outstanding at December 28, 2019
Granted
Exercised
Options outstanding at January 2, 2021
Options exercisable at January 2, 2021

1,539
(756)
783
(312)
471
250
(471)
250

$

—

WeightedAverage
Remaining
Contractual
Term
(Years)

Aggregate
Intrinsic
Value

$

24,108

1.76

$

4,449

1.54

$

3,786

0.94

$

5.24
3.92
6.51
6.09
6.79
17.18
6.79
17.18

$

22

9.59

$

—

$

—

—

$
$

The total intrinsic value of options that were exercised during 2020, 2019 and 2018 was $3,299, $3,084 and $6,242, respectively.
Stock Unit Awards
Under the Omnibus Incentive Plan, restricted stock units (“RSUs”) of the Company’s stock are granted to certain Company non-employee directors
and employees to incent performance and retention over periods of one to three years. Upon vesting, the RSUs are converted into shares of the Company’s
common stock on a one-for-one basis and issued to the grantees. Some RSUs which have been granted under the Omnibus Incentive Plan vest upon
continued future service to the Company, while others also have a performanced-based vesting feature. The cost of these awards is determined using the
fair value of the shares on the date of grant, and compensation expense is recognized over the period during which the grantees provide the requisite service
to the Company.
During 2020, the Company granted 225,399 RSUs to two newly hired executive officers outside of the 2020 Omnibus Plan in reliance on the
employment inducement exemption under the New York Stock Exchange’s Listed Company Manual Rule 303A.08. These grants included 119,143 nonperformanced based awards which vest upon continued future service to the Company and 106,256 performanced-based awards which have a
performanced-based vesting feature. These RSU are granted to induce employment and incent performance and retention over periods of two to three
years. Upon vesting, the RSUs are converted into shares of the Company’s common stock on a one-for-one basis and issued to the grantees. The cost of
these awards is determined using the fair value of the shares on the date of grant, and compensation expense is recognized over the period during which the
grantees provide the requisite service to the Company.
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A summary of the changes in the restricted stock unit awards outstanding is presented below:
WeightedAverage
Grant
Date Fair
Value

Shares

Nonvested share units outstanding at December 30, 2017
Granted — non-performanced based
Granted — performanced based
Vested
Forfeited
Nonvested share units outstanding at December 29, 2018
Granted — non-performanced based
Granted — performanced based
Vested
Forfeited
Nonvested share units outstanding at December 28, 2019
Granted — non-performanced based
Granted — performanced based
Vested
Forfeited
Nonvested share units outstanding at January 2, 2021

2,666
970
777
(1,114)
(38)
3,261
114
(93)
(1,246)
(169)
1,867
1,006
1,124
(803)
(83)
3,111

$

$

$

$

24.36
15.52
15.57
27.55
25.15
18.53
16.20
20.71
20.66
17.52
16.93
14.26
14.40
19.08
15.53
14.64

Aggregate
Intrinsic
Value

WeightedAverage
Remaining
Contractual
Term
(Years)

$

55,741

2.00

$

39,747

2.23

$

27,692

1.50

$

45,361

1.32

The total fair value of shares vested during 2020, 2019 and 2018 was $15,325, $25,730 and $30,701, respectively. Certain participants elected to defer
receipt of shares earned upon vesting.
In addition to granting RSUs that vest solely upon continued future service to the Company, the Company also grants performanced-based RSUs
where the number of shares of the Company’s common stock that will be received upon vesting range from 0% to 200% of the number of units granted
based on the Company’s achievement of certain performance metrics. These performanced-based stock awards, which are included in the table above,
represent awards that are earned based on future performance and service. As reported in the above table, the number of performanced-based RSUs granted
each year represents the initial units granted on the date of grant plus or minus any adjustment for units that were earned based on the final achievement of
the respective performance thresholds.
For all share-based payments under the Omnibus Incentive Plan and outside the Omnibus Incentive Plan in 2020, during 2020, 2019 and 2018, the
Company recognized total compensation expense of $18,664, $8,908 and $21,063 and recognized a deferred tax benefit of $1,808, $1,470 and $1,888,
respectively.
At January 2, 2021, there was $14,026 of total unrecognized compensation cost related to non-vested stock-based compensation arrangements, of
which $8,752, $4,480, and $794 is expected to be recognized in 2021, 2022, and 2023, respectively.
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(7) Trade Accounts Receivable
Allowances for Trade Accounts Receivable
The changes in the Company’s allowance for doubtful accounts and allowance for chargebacks and other deductions are as follows:
Allowance
for
Chargebacks
and Other
Deductions

Allowance
for
Doubtful
Accounts

Balance at December 30, 2017
Charged to expenses
Deductions and write-offs
Currency translation
Balance at December 29, 2018
Charged to expenses
Deductions and write-offs
Currency translation
Balance at December 28, 2019
Charged to expenses
Deductions and write-offs
Currency translation
Balance at January 2, 2021

$

$

$

$

13,572
15,813
(8,893)
(430)
20,062
8,658
(9,198)
(518)
19,004
33,921
(14,929)
863
38,859

$

$

$

$

12,524
13,487
(12,959)
(510)
12,542
12,942
(11,101)
(159)
14,224
15,165
(10,200)
306
19,495

Total

$

$

$

$

26,096
29,300
(21,852)
(940)
32,604
21,600
(20,299)
(677)
33,228
49,086
(25,129)
1,169
58,354

Charges to the allowance for doubtful accounts are reflected in the “Selling, general and administrative expenses” line and charges to the allowance
for customer chargebacks and other customer deductions are primarily reflected as a reduction in the “Net sales” line in the Consolidated Statements of
Income. Deductions and write-offs, which do not increase or decrease income, represent write-offs of previously reserved accounts receivable and allowed
customer chargebacks and deductions against gross accounts receivable.
Sales of Accounts Receivable
The Company has entered into agreements to sell selected trade accounts receivable to financial institutions based on programs offered by certain of
the Company’s largest customers. As a result of the strong credit worthiness of these customers, the discount taken on most of these programs is less than
the marginal borrowing rate on the Company’s variable rate credit facilities. After the sale, the Company does not retain any interests in the receivables and
the applicable financial institution services and collects these accounts receivable directly from the customer. Net proceeds of these accounts receivable sale
programs are recognized in the Consolidated Statements of Cash Flows as part of operating cash flows.
In addition to the programs noted above, in December 2019, the Company entered into agreements to sell selected trade accounts receivables to
financial institutions based on programs sponsored by the Company. As a result of the strong credit worthiness of these customers, the discount taken on
these programs is less than the marginal borrowing rate on the Company’s variable rate credit facilities. In a small portion of these programs, the Company
obtains beneficial interest in the receivable subsequent to the sale. Cash received at the time of sale is recognized within the Consolidated Statements of
Cash Flows as part of operating activities. Any subsequent cash received on the beneficial interest is recognized within the Consolidated Statements of
Cash Flows as part of investing activities. At January 2, 2021 and December 28, 2019, the Company had $2,970 and $2,984 of beneficial interest assets,
respectively. The Company is the servicer of the receivables under some of these arrangements and is responsible for performing all accounts receivable
administration functions. Where the Company receives a fee to service and monitor these transferred accounts receivables, such fees are sufficient to offset
the costs and as such, a servicing asset or liability is not recorded as a result of such activities.
The Company recognized total funding fees of $5,331, $9,891 and $9,566 in 2020, 2019 and 2018, respectively, for sales of accounts receivable to
financial institutions in the “Other expenses” line in the Consolidated Statements of Income.
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(8) Inventories
Inventories consisted of the following:
January 2,
2021

Raw materials
Work in process
Finished goods

$

$

78,455
118,994
1,293,646
1,491,095

December 28,
2019

$

$

83,545
136,592
1,685,708
1,905,845

In the fourth quarter of 2020, the Company began the early implementation of its Full Potential plan including a number of actions to simplify its
business including streamlining its portfolio and SKU rationalization. Specifically, the Company no longer views PPE as a future growth opportunity for
the Company. The Company recorded a charge of $373,767 to write down its entire PPE inventory balance to its estimated net realizable value.
Additionally, the Company commenced an initiative to reduce 20% of its SKUs in inventory in order to streamline product offerings while also
implementing a formal lifecycle management process. As a result, the Company recorded a charge of $210,904 to write down inventory to its estimated net
realizable value taking into account its initiatives.
(9) Property, Net
Property is summarized as follows:
January 2,
2021

Land
Buildings and improvements
Machinery and equipment
Construction in progress

$

Less accumulated depreciation
Property, net

$

46,576
517,379
1,090,035
25,414
1,679,404
1,133,633
545,771

December 28,
2019

$

$

44,542
500,733
1,085,451
33,625
1,664,351
1,076,455
587,896

Capital expenditures included in accounts payable at January 2, 2021, December 28, 2019 and December 29, 2018 was $17,931, $19,327 and
$20,275, respectively.
(10) Leases
In February 2016, the FASB issued ASU 2016-02, “Leases (Topic 842)”, which requires lessees to recognize a right-of-use asset and a lease liability
for all leases that are not short-term in nature. The new rules were effective for the Company in the first quarter of 2019. The Company adopted the new
rules utilizing the modified retrospective method and recognized a $6,556 cumulative effect adjustment in retained earnings at the beginning of the period
of adoption. In addition, the Company elected the package of practical expedients permitted under the transition guidance within the new standard which
among other things, allowed the Company to carry forward the historical lease classification. The Company did not elect the hindsight practical expedient
to determine the lease term for existing leases. Adoption of the new standard resulted in the recording of lease assets and lease liabilities of $507,669 and
$535,054, respectively as of December 30, 2018.
In light of temporary store closures related to the COVID-19 pandemic, the Company took actions with respect to certain of its existing leases,
including withholding rent payments and engaged with landlords to obtain rent deferrals and other rent concessions. Consistent with updated guidance from
the FASB in April 2020, the Company elected to treat agreed-upon payment deferrals that resulted in the total payments required by the modified contract
being substantially the same as total payments required by the contract as if there were no modifications to the lease contract. The Company elected to treat
other agreed-upon rent concessions which resulted in reduced minimum lease payments as variable lease payments. For any agreed-upon rent concessions
which change the payment terms from minimum rental amounts to amounts based on a percentage of sales volume, the Company elected to treat such
changes as lease modifications under the current lease guidance.
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The Company has operating leases for real estate (primarily retail stores and operating facilities) and certain equipment. The Company’s finance
leases are not material. The Company’s leases have remaining lease terms of one month to 37 years, some of which include options to extend the leases for
up to 15 years, and some of which include options to terminate the leases within one year.
Total operating lease costs, which includes short-term leases and variable cost, were $240,401 and $231,607 for the years ended January 2, 2021 and
December 28, 2019, respectively. For the years ended January 2, 2021 and December 28, 2019, variable costs of $78,025 and $71,728, respectively, were
included in total operating lease costs. Short-term lease costs were immaterial for the years ended January 2, 2021 and December 28, 2019. Rental expense
under operating leases was $185,696 in 2018.
The following table presents supplemental cash flow and non-cash information related to leases:

January 2,
2021

Cash paid for amounts included in the measurement of lease liabilities - operating cash flows from leases
Right-of-use assets obtained in exchange for lease obligations - non-cash activity

$
$

Years Ended
December 28,
2019

193,972
51,087

$
$

158,140
66,496

The following table presents supplemental information related to lease terms and discount rates:
Years Ended
January 2,
2021

Weighted average remaining lease term
Weighted average discount rate

December 28,
2019

5.0 years
4.65 %

5.3 years
4.89 %

The following table presents maturities of operating lease liabilities as of January 2, 2021:
2021
2022
2023
2024
2025
Thereafter
Total lease payments
Less interest

$

$

162,225
122,095
97,432
62,628
40,954
82,705
568,039
60,845
507,194

As of January 2, 2021, the Company’s additional operating lease contracts that have not yet commenced are immaterial.
(11) Notes Payable
The Company had short-term revolving facilities in the following location at January 2, 2021 and December 28, 2019:
Principal Amount
January 2,
December 28,
2021
2019

Interest Rate as of
January 2,
2021

Europe

Various

$

784

$

4,244

As of January 2, 2021, the Company had total borrowing availability of $118,142 under its international notes payable facilities. Total interest paid on
notes payable was $153, $475 and $1,579 in 2020, 2019 and 2018, respectively. The Company was in compliance with the financial covenants contained in
each of the facilities at January 2, 2021.
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(12) Debt
The Company had the following debt at January 2, 2021 and December 28, 2019:
Principal Amount
January 2,
December 28,
2021
2019

Interest Rate as of
January 2,
2021

Senior Secured Credit Facility:
Revolving Loan Facility
Term Loan A
Term Loan B
Australian Revolving Loan Facility
5.375% Senior Notes
4.875% Senior Notes
4.625% Senior Notes
3.5% Senior Notes
European Revolving Loan Facility
Accounts Receivable Securitization Facility

—
2.10%
1.90%
—
5.38%
4.88%
4.63%
3.50%
—
—

$

Less long-term debt issuance costs
Less current maturities
$

—
625,000
300,000
—
700,000
900,000
900,000
610,724
—
—
4,035,724
32,354
263,936
3,739,434

$

$

—
625,000
300,000
—
—
900,000
900,000
558,847
110,914
—
3,394,761
26,977
110,914
3,256,870

Maturity Date

December 2022
December 2022
December 2024
July 2021
May 2025
May 2026
May 2024
June 2024
December 2020
March 2021

The Company’s primary financing arrangements are the senior secured credit facility (the “Senior Secured Credit Facility”), 5.375% senior notes (the
“5.375% Senior Notes”), 4.875% senior notes (the “4.875% Senior Notes”), 4.625% senior notes (the “4.625% Senior Notes”), 3.5% senior notes (the
“3.5% Senior Notes”) and the Accounts Receivable Securitization Facility. The outstanding balances at January 2, 2021 and December 28, 2019 are
reported in the “Current portion of long-term debt” and “Long-term debt” lines in the Consolidated Balance Sheets.
Total cash paid for interest related to debt in 2020, 2019 and 2018 was $158,299, $173,133 and $177,717, respectively.
Senior Secured Credit Facility
On December 15, 2017, the Company refinanced its Senior Secured Credit Facility to extend the maturity date of the Revolving Loan Facility to
December 2022 and re-price at more favorable rates, extend the maturity date of the Term Loan A to December 2022 and re-price at more favorable rates,
extend the maturity date of the Term Loan B to December 2024 and re-price at more favorable rates, and add an additional $325,750 in term loan
borrowings ($144,375 for Term Loan A and $181,375 for Term Loan B). The Company incurred $11,935 in fees related to this refinancing. The proceeds
of the Term Loan A and the Term Loan B were used to pay down existing borrowings under the Senior Secured Credit Facility and pay fees and expenses
in connection with the closing of the Senior Secured Credit Facility. Proceeds of the Revolving Loan Facility are used for general corporate purposes and
working capital needs.
All borrowings under the Revolving Loan Facility must be repaid in full upon maturity.
Outstanding borrowings under the Term Loan A are repayable in 1.25% quarterly installments, with the remainder of the outstanding principal to be
repaid at maturity. In 2019, the Company prepaid a portion of the outstanding principal of Term Loan A and there are no quarterly installment payments
due until the second quarter of 2021.
Under the Term Loan B, outstanding borrowings were repayable in 0.25% quarterly installments, with the remainder of the outstanding principal to
be repaid at maturity. In 2019, the Company prepaid a portion of the outstanding principal of Term Loan B and there are no quarterly installment payments
due until maturity.
Under the terms of the Senior Secured Credit Facility the Term Loan A and the Term Loan B require the Company to prepay any outstanding term
loans in connection with (i) the incurrence of certain indebtedness and (ii) non-ordinary course asset sales or other dispositions (including as a result of
casualty or condemnation) that exceed certain thresholds in any period of twelve-consecutive months, with customary reinvestment provisions. The Term
Loan B also requires the Company to prepay any outstanding term loans in connection with excess cash flow, which percentage will be based upon the
Company’s leverage
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ratio during the relevant fiscal period. All such prepayments will be made on a pro rata basis under each of the applicable term loans that are subject to such
prepayments. As of January 2, 2021, the excess cash flow calculation requires a prepayment of $238,936 in 2021 on the Term Loan B.
A portion of the Revolving Loan Facility is available for the issuances of letters of credit and the making of swingline loans, and any such issuance of
letters of credit or making of a swingline loan will reduce the amount available under the Revolving Loan Facility. At the Company’s option, it may add
one or more term loan facilities or increase the commitments under the Revolving Loan Facility so long as certain conditions are satisfied, including,
among others, that no default or event of default is in existence, that the Company is in pro forma compliance with the financial covenants described below
and, prior to the amendment of the Senior Secured Credit Facility in April 2020 described below, that the Company’s senior secured leverage ratio was less
than 3.50 to 1.00 on a pro forma basis after giving effect to the incurrence of such indebtedness. As of January 2, 2021, the Company had $4,176 of standby
and trade letters of credit issued and outstanding under the Revolving Loan Facility and $995,824 of borrowing availability. In March 2020, in response to
the uncertainty of the circumstances surrounding the COVID-19 pandemic, the Company drew down $630,000 under the Revolving Loan Facility as a
precautionary measure to provide the Company with additional financial flexibility to manage its business with a safety-first emphasis during the unknown
duration and impact of the COVID-19 pandemic. The Company repaid $490,000 of its borrowings under the Revolving Loan Facility in April 2020. The
remaining outstanding balance on the Revolving Loan Facility was repaid in connection with the issuance of the 5.375% Senior Notes in May 2020
discussed below.
The Senior Secured Credit Facility is guaranteed by substantially all of the Company’s existing and future direct and indirect U.S. subsidiaries, with
certain customary or agreed-upon exceptions for foreign subsidiaries and certain other subsidiaries. The Company and each of the guarantors under the
Senior Secured Credit Facility have granted the lenders under the Senior Secured Credit Facility a valid and perfected first priority (subject to certain
customary exceptions) lien and security interest in the following:
•

the equity interests of substantially all of the Company’s direct and indirect U.S. subsidiaries (other than U.S. subsidiaries directly or indirectly
owned by foreign subsidiaries) and 65% of the voting securities of certain first tier foreign subsidiaries; and

•

substantially all present and future property and assets, real and personal, tangible and intangible, of the Company and each guarantor, except
for certain enumerated interests, and all proceeds and products of such property and assets.

Borrowings under the Revolving Loan Facility, the Term Loan A and the Term Loan B bear interest based on the LIBOR rate or the “base rate” plus,
in each case, an applicable margin. Prior to the amendment of the Senior Secured Credit Facility in April 2020 described below, the applicable margin for
the Revolving Loan Facility and the Term Loan A is determined by reference to a leverage-based pricing grid set forth in the Senior Secured Credit
Facility, ranging from a maximum of 2.00% in the case of LIBOR-based loans and 1.00% in the case of Base Rate loans if the Company’s leverage ratio is
greater than or equal to 4.50 to 1.00, and will step down in 0.25% increments to a minimum of 1.00% in the case of LIBOR-based loans and 0.00% in the
case of Base Rate loans if the Company’s leverage ratio is less than 2.25 to 1.00. The applicable margin under the Term Loan B is 1.75% in the case of
LIBOR-based loans and 0.75% in the case of Base Rate loans.
The Senior Secured Credit Facility requires the Company to comply with customary affirmative, negative and financial covenants. The Senior
Secured Credit Facility requires that the Company maintain a minimum interest coverage ratio and a maximum total debt to EBITDA (earnings before
interest, income taxes, depreciation expense and amortization, as computed pursuant to the Senior Secured Credit Facility), or leverage ratio. Prior to the
amendment of the Senior Secured Credit Facility in April 2020 described below, the interest coverage ratio covenant required that the ratio of the
Company’s EBITDA for the preceding four fiscal quarters to its consolidated total interest expense for such period shall not be less than 3.00 to 1.00 for
each fiscal quarter and the leverage ratio covenant required that the ratio of the Company’s total debt to EBITDA for the preceding four fiscal quarters will
not be more than 4.50 to 1.00 for each fiscal quarter provided that, following a permitted acquisition in which the consideration is at least $200,000, such
maximum leverage ratio covenant shall be increased to 5.00 to 1.00 for each fiscal quarter ending in the succeeding 12-month period following such
permitted acquisition. The method of calculating all of the components used in the covenants is included in the Senior Secured Credit Facility.
In addition, the commitment fee for the unused portion of revolving loan commitments made by the lenders is between 25 and 40 basis points based
on the applicable commitment fee margin in effect from time to time. Prior to the amendment of the
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Senior Secured Credit Facility in April 2020 described below, when the leverage ratio (as defined in the Senior Secured Credit Facility) was greater than or
equal to 4.50 to 1.00, the commitment fee margin was 0.40%. When the leverage ratio was less than 4.50 to 1.00 but greater than or equal to 3.00 to 1.00,
the applicable commitment fee margin was 0.30%. When the leverage ratio was less than 3.00 to 1.00, the applicable commitment fee margin was 0.25%.
In April 2020, given the rapidly changing business environment and level of uncertainty created by the COVID-19 pandemic and the associated
expected impact on future earnings, the Company amended its Senior Secured Credit Facility prior to any potential covenant violation in order to modify
the financial covenants and to provide operating flexibility during the COVID-19 pandemic. The amendment effects changes to certain provisions and
covenants under the Senior Secured Credit Facility during the period beginning with the fiscal quarter ended June 27, 2020 and continuing through the
fiscal quarter ending July 3, 2021 (such period of time, the “Covenant Relief Period”), after which the covenants will revert to their original, preamendment levels, including: (a) suspension of compliance with the maximum leverage ratio; (b) reduction of the minimum interest coverage ratio from
3.00 to 1.00 to (i) 2.00 to 1.00 for the fiscal quarters ending June 27, 2020 through April 3, 2021 and (ii) 2.25 to 1.00 for the fiscal quarter ending July 3,
2021; (c) a minimum last twelve months EBITDA covenant of $625,000 as of June 27, 2020, $505,000 as of September 26, 2020, $445,000 as of January
2, 2021, $435,000 as of April 3, 2021 and $505,000 as of July 3, 2021; (d) a minimum liquidity covenant of $300,000, increasing to $400,000 upon certain
conditions; (e) increased limitations on investments, acquisitions, restricted payments and the incurrence of indebtedness; and (f) anti-cash hoarding
provisions. During the Covenant Relief Period, the applicable margin and applicable commitment fee margin will be calculated assuming the leverage ratio
is greater than or equal to 4.50 to 1.00. The amendment also permanently amends the definition of “leverage ratio” for purposes of the financial covenant
calculation to remove the maximum amount of cash allowed to be netted from the definition of “indebtedness” and to allow for the netting of cash from
certain foreign subsidiaries.
The Company expects to maintain compliance with its covenants for at least one year from the issuance date of these financial statements based on its
current expectations and forecasts. If economic conditions caused by the COVID-19 pandemic worsen and the Company’s earnings and operating cash
flows do not start to recover as currently estimated by management, this could impact the Company’s ability to maintain compliance with its financial
covenants and require the Company to seek additional amendments to its Senior Secured Credit Facility. If the Company is not able to obtain such
necessary additional amendments, this would lead to an event of default and, if not cured timely, its lenders could require the Company to repay its
outstanding debt. In that situation, the Company may not be able to raise sufficient debt or equity capital, or divest assets, to refinance or repay the lenders.
The Senior Secured Credit Facility contains customary events of default, including nonpayment of principal when due; nonpayment of interest, fees
or other amounts after stated grace period; material inaccuracy of representations and warranties; violations of covenants; certain bankruptcies and
liquidations; any cross-default to material indebtedness; certain material judgments; certain events related to the ERISA, actual or asserted invalidity of any
guarantee, security document or subordination provision or non-perfection of security interest, and a change in control (as defined in the Senior Secured
Credit Facility). As of January 2, 2021, the Company was in compliance with all financial covenants.
5.375% Senior Notes
In May 2020, the Company issued $700,000 aggregate principal amount of 5.375% Senior Notes, with interest payable on May 15 and November 15
of each year commencing on November 15, 2020. The 5.375% Senior Notes will mature on May 15, 2025. The sale of the 5.375% Senior Notes resulted in
net proceeds of $691,250 which were used to repay all outstanding borrowings under its Revolving Loan Facility, pay related fees and expenses, and for
general corporate purposes. The issuance of the 5.375% Senior Notes resulted in $12,223 of capitalized debt issuance costs. Debt issuance costs are
amortized to interest expense over the life of the debt instrument.
On and after May 15, 2022, the Company has the right to redeem all or a portion of the 5.375% Senior Notes, at the redemption prices set forth in the
indenture governing the 5.375% Senior Notes, plus accrued and unpaid interest, if any, to, but excluding, the redemption date.
Prior to May 15, 2022, the Company has the right to redeem all or a portion of the 5.375% Senior Notes at a redemption price equal to 100% of the
principal amount plus a “make-whole” premium and accrued and unpaid interest, if any, to, but excluding, the redemption date. In addition, prior to May
15, 2022, the Company may on any one or more occasions redeem up
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to 40% of the notes with the net proceeds from certain equity offerings at a redemption price equal to 105.375% of the principal amount thereof, plus
accrued and unpaid interest, if any, to, but excluding, the redemption date.
The 5.375% Senior Notes are senior unsecured obligations of the Company and are fully and unconditionally guaranteed by the Company and each of
its domestic subsidiaries that guarantee the Company’s Senior Secured Credit Facility. The indenture governing the 5.375% Senior Notes includes
covenants that limit the ability of the Company and its subsidiaries to incur certain liens, enter into certain sale and leaseback transactions and the ability of
the Company and the guarantors to consolidate, merge or sell all or substantially all of their assets. The indenture also contains customary events of default
which include (subject in certain cases to customary grace and cure periods), among others, nonpayment of principal or interest; breach of other agreements
in the indenture; failure to pay certain other indebtedness; certain events of bankruptcy, insolvency or reorganization; failure to pay certain final judgments;
and failure of certain guarantees to be enforceable.
In the event of a change of control of the Company and a rating downgrade, the Company will be required to offer to repurchase all outstanding
5.375% Senior Notes at 101% of their principal amount, plus accrued and unpaid interest, if any, to, but excluding, the repurchase date.
The 5.375% Senior Notes were issued in a transaction exempt from registration under the Securities Act and do not require disclosure of separate
financial information for the guarantor subsidiaries.
Senior Notes Refinancing
In 2016, the Company refinanced its debt structure to reduce interest rates, increase borrowing capacity, increase the proportion of fixed rate debt and
fund a portion of the acquisitions of Champion Europe and Hanes Australasia. The refinancing: (i) issued $900,000 aggregate principal amount of the
4.875% Senior Notes due 2026 (the “4.875% Senior Notes”), $900,000 aggregate principal amount of the 4.625% Senior Notes due 2024 (the “4.625%
Senior Notes”), and €500,000 aggregate principal amount of the 3.5% Senior Notes due 2024 (the “3.5% Senior Notes”); (ii) redeemed in full the
Company’s 6.375% Senior Notes due 2020; and (iii) repaid a portion of the indebtedness outstanding under the Revolving Loan Facility.
The refinancing activity resulted in the incurrence of $39,523 in capitalized debt issuance costs for the series of senior notes, each of which is
discussed in more detail below. Debt issuance costs are amortized to interest expense over the respective lives of the debt instruments, which ranged from
eight to 10 years.
4.875% Senior Notes and 4.625% Senior Notes
On May 6, 2016, the Company issued $900,000 aggregate principal amount of 4.875% Senior Notes and $900,000 aggregate principal amount of
4.625% Senior Notes (collectively, the “USD Senior Notes”), with interest payable on May 15 and November 15 of each year. The 4.875% Senior Notes
will mature on May 15, 2026 and the 4.625% Senior Notes will mature on May 15, 2024. The sale of the USD Senior Notes resulted in aggregate net
proceeds from the sale of approximately $1,773,000, which were used to repay all outstanding borrowings under the 6.375% Senior Notes and reduce the
outstanding borrowings under the Revolving Loan Facility.
On or after February 15, 2026, in the case of the 4.875% Senior Notes, and February 15, 2024, in the case of the 4.625% Senior Notes, the Company
may redeem all or a portion of such notes at a price equal to 100% of the principal amount, plus any accrued and unpaid interest.
The USD Senior Notes are senior unsecured obligations of the Company and are fully and unconditionally guaranteed, subject to certain exceptions,
by substantially all of the Company’s current domestic subsidiaries. The indenture governing the USD Senior Notes limits the ability of the Company and
its subsidiaries to incur liens, enter into certain sale and leaseback transactions and consolidate, merge or sell all or substantially all of their assets. The
indenture also contains customary events of default which include (subject in certain cases to customary grace and cure periods), among others,
nonpayment of principal or interest; breach of other agreements in such indenture; failure to pay certain other indebtedness; failure to pay certain final
judgments; failure of certain guarantees to be enforceable; and certain events of bankruptcy or insolvency.
The USD Senior Notes were issued in a transaction exempt from registration under the Securities Act and do not require disclosure of separate
financial information for the guarantor subsidiaries.

F-31

Table of Contents
HANESBRANDS INC.
Notes to Consolidated Financial Statements — (Continued)
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

3.5% Senior Notes
On June 3, 2016, the Company issued €500,000 aggregate principal amount of 3.5% Senior Notes, with interest payable on June 15 and December 15
of each year. The 3.5% Senior Notes will mature on June 15, 2024. The sale of the 3.5% Senior Notes resulted in net proceeds of approximately €492,500,
which were used to fund a portion of the acquisition of Champion Europe and Hanes Australasia.
On or after March 15, 2024, the Company may redeem all or a portion of the 3.5% Senior Notes at a price equal to 100% of the principal amount,
plus any accrued and unpaid interest. The Company may also redeem all, but not less than all, of the 3.5% Senior Notes upon the occurrence of certain
changes in applicable tax law.
The 3.5% Senior Notes are senior unsecured obligations of the Company and are fully and unconditionally guaranteed, subject to certain exceptions,
by the Company and certain of its subsidiaries that guarantee the Company’s Euro Term Loan facility, which was paid in full in August 2016, under the
Company’s Senior Secured Credit Facility. The indenture governing the 3.5% Senior Notes limits the ability of the Company and each of the guarantors of
the Notes (including the Company) to incur certain liens, enter into certain sale and leaseback transactions and consolidate, merge or sell all or substantially
all of their assets. The indenture also contains customary events of default which include (subject in certain cases to customary grace and cure periods),
among others, nonpayment of principal or interest; breach of other agreements in the indenture; failure to pay certain other indebtedness; certain events of
bankruptcy, insolvency or reorganization; failure to pay certain final judgments; and failure of certain guarantees to be enforceable.
The 3.5% Senior Notes were issued in a transaction exempt from registration under the Securities Act and do not require disclosure of separate
financial information for the guarantor subsidiaries.
Australian Term A-1 and Australian Revolver
On July 4, 2016, the Company established a floating rate A$200,000 Australian Term A-1 Loan Facility (the “Australian Term A-1”) with interest
payable every three or six months. In June 2019, the Company paid the outstanding balance and terminated the Australian Term A-1 loan which would
have matured on July 7, 2019. On July 15, 2016, the Company established the Australian Revolving Facility (the “Australian Revolver”) in the amount of
A$65,000 with interest payable at a variable rate. The Australian Revolver is comprised of a bilateral cash advance of A$50,000, a bank overdraft of
A$10,000 and a bank guarantee of A$5,000. The Australian Revolver will mature on July 15, 2021. The Australian Revolver interest rates are based on the
Bank Bill Swap Bid Rate (“BBSY”) plus an applicable margin which is driven by the Company’s debt rating.
The Australian Term A-1 was issued to help fund the Hanes Australasia acquisition while the Revolver is utilized for future working capital
requirements. The Australian Term A-1 and Australian Revolver were established under the Company’s Syndicated Facility, a joinder to the Company’s
Senior Secured Credit Facility.
The Syndicated Facility Agreement requires the Company to prepay any outstanding Term Loans in connection with (i) the incurrence of certain
indebtedness and (ii) non-ordinary course asset sales or other dispositions (including as a result of casualty or condemnation) that exceed certain thresholds
in any period of twelve consecutive months, with customary reinvestment provisions. The Syndicated Facility Agreement also requires the Company, and
certain of its subsidiary guarantors, as applicable, to prepay any outstanding Term Loans in connection with excess cash flow, which amount will be based
upon the Company’s leverage ratio during the relevant fiscal period. All such prepayments will be made on a pro rata basis under each of the applicable
Term Loan Facilities that are subject to such prepayments.
Under the terms of the Syndicated Facility Agreement, the leverage ratio covenant requires that the ratio of the Company’s total debt to EBITDA for
the preceding four fiscal quarters will not be more than 4.50 to 1.00 for each fiscal quarter provided that, following a permitted acquisition in which the
consideration is at least $200,000, the maximum leverage ratio covenant increases to 5.00 to 1.00 for each fiscal quarter in the succeeding 12-month period
following such permitted acquisition.
There were no letters of credit issued and outstanding under the Australian Revolving Loan Facility at January 2, 2021, and the Company had $46,111
of borrowing availability.
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European Revolving Loan Facility
On September 9, 2016, the Company established a €100,000 European Revolving Loan Facility. Proceeds from the European Revolving Loan Facility
were used to refinance existing debt for the European Innerwear business and for future working capital requirements. In July 2019, the Company
refinanced the European Revolving Loan Facility primarily to extend the maturity date to September 2020. Additionally, in September 2020, the Company
amended the European Revolving Loan Facility primarily to extend the maturity date to December 2020. In December 2020, the European Revolving Loan
facility matured with no outstanding balance.
The Company from time to time voluntarily prepaid the European Revolving Loan Facility in whole or in part without a premium or penalty provided
that among other items, principal payments were in amounts of €5,000 or in whole multiple of €1,000 in excess thereof. Any prepayment of principal was
required to be accompanied by all accrued interest on the amount prepaid.
Interest under the European Revolving Credit Facility was calculated using LIBOR for Euro with a zero floor plus a 150 basis point margin. Interest
was based on the outstanding principal amount for each interest period from the applicable borrowing date at a rate per annum equal to the Eurocurrency
Rate for such interest period plus the applicable rate.
Accounts Receivable Securitization Facility
Borrowings under the Accounts Receivable Securitization Facility are permitted only to the extent that the outstanding principal balance of the
receivables in the collateral pool, net of applicable concentrations, reserves and other deductions, exceeds the outstanding loans and also subject to a
fluctuating facility limit, not to exceed $225,000. The Company’s maximum borrowing capacity and borrowing availability under the Accounts Receivable
Securitization Facility was $225,000 and $7,985 as of January 2, 2021, respectively. The total outstanding principal amount of receivables in the collateral
pool available for borrowings under the credit facility was $7,985 at January 2, 2021. Under the terms of the Accounts Receivable Securitization Facility,
the Company and certain of its subsidiaries sell or otherwise assign, on an ongoing basis, certain domestic trade receivables to HBI Receivables LLC
(“Receivables LLC”), a wholly owned bankruptcy-remote subsidiary that in turn pledges the trade receivables to secure the borrowings, which are funded
through conduits and financial institutions that are not affiliated with the Company. Funding under the Accounts Receivable Securitization Facility is
received either from conduits party to the Accounts Receivable Securitization Facility through the issuance of commercial paper in the short-term market or
through committed bank purchasers. The assets and liabilities of Receivables LLC are fully reflected on the Consolidated Balance Sheets, and the
securitization is treated as a secured borrowing by Receivables LLC from the third-party conduits and financial institutions party thereto for accounting
purposes, but the assets of Receivables LLC will be used solely to satisfy the creditors of Receivables LLC, not the Company’s other creditors. The
borrowings under the Accounts Receivable Securitization Facility remain outstanding throughout the term of the agreement subject to Receivables LLC
maintaining sufficient eligible receivables, by continuing to acquire trade receivables from the Company and certain of its subsidiaries, unless an event of
default occurs. In March 2018, the Company amended the Accounts Receivable Securitization Facility primarily to extend the maturity date to March 2019.
In June 2018, the Company amended the Accounts Receivable Securitization Facility to remove certain receivables from being pledged as collateral for the
facility and reduce the maximum availability to $225,000. In September 2018, the Company amended the Accounts Receivable Securitization Facility to
remove certain additional receivables from being pledged as collateral for the facility. In March 2019, the Company amended the Accounts Receivable
Securitization Facility to primarily increase the fluctuating facility limit to $300,000 and extend the maturity date to March 2020. In March 2020, the
Company amended the Accounts Receivable Securitization Facility to primarily decrease the fluctuating facility limit to $225,000 (previously $300,000)
and extended the maturity date to March 2021. As a result of the COVID-19 pandemic, in May 2020, the Company amended the Accounts Receivable
Securitization Facility which changed certain ratios, inserted a floor and raised pricing, as well as removed certain receivables from being pledged as
collateral for the facility, increased limits on other receivables pledged as collateral and required the Company to maintain the same minimum liquidity
covenant contained in the Senior Secured Credit Facility.
Availability of funding under the Accounts Receivable Securitization Facility depends primarily upon the eligible outstanding receivables balance.
The outstanding balance under the Accounts Receivable Securitization Facility is reported on the Consolidated Balance Sheets in the line “Accounts
Receivable Securitization Facility.” In the case of any creditors party to the Accounts Receivable Securitization Facility that are conduits, the yield on the
commercial paper, which is the conduits’ cost to issue the commercial paper plus certain dealer fees, is considered a financing cost and is included in the
“Interest expense, net” line in the Consolidated Statements of Income. In the case of any creditors party to the Accounts Receivable Securitization
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Facility that are committed bank purchasers, the interest rate would be payable at the Company’s option at the rate announced from time to time by PNC
Bank, N.A. as its prime rate or at the LIBO Rate (as defined in the Accounts Receivable Securitization Facility) plus the applicable margin in effect from
time to time. If the LIBO Rate (as defined in the Accounts Receivable Securitization Facility) or, if this rate is unavailable or otherwise does not accurately
reflect the costs to these creditors related to the borrowings, the interest rate would be the prime rate. These amounts are also considered financing costs
and are included in the “Interest expense, net” line in the Consolidated Statements of Income. In addition, Receivables LLC is required to make certain
indemnity and other payments to a conduit purchaser, a committed purchaser, or certain entities that provide funding to or are affiliated with them,
including in the event that assets and liabilities of a conduit purchaser subject to the Accounts Receivable Securitization Facility are consolidated for
financial and/or regulatory accounting purposes with certain other entities.
The Accounts Receivable Securitization Facility contains customary events of default and requires the Company to maintain the same interest
coverage ratio and leverage ratio contained from time to time in the Senior Secured Credit Facility, provided that any changes to such covenants will only
be applicable for purposes of the Accounts Receivable Securitization Facility if approved by the managing agents or their affiliates. As of January 2, 2021,
the Company was in compliance with all financial covenants.
Future Principal Payments
Future principal payments for all of the facilities described above are as follows: $263,936 due in 2021, $600,000 due in 2022, $0 due in 2023,
$1,571,788 due in 2024, $700,000 due in 2025 and $900,000 due thereafter.
Debt Issuance Costs
During 2020, 2019 and 2018, the Company paid $15,018, $1,203 and $677, respectively, in capitalized debt issuance costs related to the Company’s
financing arrangements. Debt issuance costs are amortized to interest expense over the respective lives of the debt instruments, which range from one to 10
years. As of January 2, 2021, the net carrying value of unamortized debt issuance costs for the revolving loan facilities, which is included in “Other
noncurrent assets” in the Consolidated Balance Sheet, was $5,120 and the net carrying value of unamortized debt issuance costs for the remainder of the
Company’s debt, which is included in “Long-term debt” in the Consolidated Balance Sheet was $32,354. The Company’s debt issuance cost amortization
was $11,565, $10,731 and $9,278 in 2020, 2019 and 2018, respectively.
(13) Commitments and Contingencies
The Company is a party to various pending legal proceedings, claims and environmental actions by government agencies. In accordance with the
accounting rules for contingencies, the Company records a provision with respect to a claim, suit, investigation or proceeding when it is probable that a
liability has been incurred and the amount of the loss can reasonably be estimated. Any provisions are reviewed at least quarterly and are adjusted to reflect
the impact and status of settlements, rulings, advice of counsel and other information pertinent to the particular matter. The recorded liabilities for these
items were not material to the consolidated financial statements of the Company in any of the years presented. Although the outcome of such items cannot
be determined with certainty, the Company’s legal counsel and management are of the opinion that the final outcome of these matters will not have a
material adverse impact on the consolidated financial position, results of operations or liquidity.
Purchase Commitments
In the ordinary course of business, the Company has entered into purchase commitments for raw materials, production and finished goods. These
agreements, typically with terms ending within a year, require total payments of $468,287 in 2021, $4,758 in 2022 and $5,092 in 2023.
License Agreements
The Company is party to several royalty-bearing license agreements for the use of third-party trademarks in certain of their products. The license
agreements typically require a minimum guarantee to be paid either at the commencement of the agreement, by a designated date during the term of the
agreement or by the end of the agreement period. When payments are made in advance of when they are due, the Company records a prepayment and
amortizes the expense in the “Cost of sales” line
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in the Consolidated Statements of Income uniformly over the guaranteed period. For guarantees required to be paid at the completion of the agreement,
royalties are expensed through the “Cost of sales” line in the Consolidated Statements of Income as the related sales are made. Management has reviewed
all license agreements and has concluded that there are no liabilities recorded at inception of the agreements.
During 2020, 2019 and 2018, the Company incurred royalty expense of approximately $72,876, $105,829 and $109,851, respectively.
Minimum amounts due under the license agreements are approximately $74,535 in 2021, $66,403 in 2022, $47,715 in 2023, $43,927 in 2024,
$19,302 in 2025 and $39,850 thereafter.
(14) Intangible Assets and Goodwill
(a) Intangible Assets
The primary components of the Company’s intangible assets and the related accumulated amortization are as follows:
Accumulated
Amortization

Gross

Year ended January 2, 2021:
Intangible assets subject to amortization:
Trademarks and brand names
Licensing agreements
Customer and distributor relationships
Computer software
Other intangibles

$

$

37,273
104,000
175,247
98,049
2,938
417,507

$

$

30,073
65,811
92,928
60,351
2,436
251,599

Intangible assets not subject to amortization:
Trademarks
Perpetual licensing agreements and other
Net book value of intangible assets

Net Book
Value

$

$
Accumulated
Amortization

Gross

Year ended December 28, 2019:
Intangible assets subject to amortization:
Trademarks and brand names
Licensing agreements
Customer and distributor relationships
Computer software
Other intangibles

$

$
Intangible assets not subject to amortization:
Trademarks
Perpetual licensing agreements and other
Net book value of intangible assets

36,152
102,634
163,831
88,296
3,156
394,069

$

$

27,752
57,942
71,603
46,840
1,812
205,949

7,200
38,189
82,319
37,698
502
165,908
1,379,847
32,262
1,578,017
Net Book
Value

$

$

8,400
44,692
92,228
41,456
1,344
188,120
1,298,598
34,082
1,520,800

During the second quarter of 2020, the Company completed a quantitative impairment analysis for certain indefinite-lived intangible assets as a result
of the significant impact of the COVID-19 pandemic on their performance. Based on this analysis, the Company recorded impairment charges of $20,319
on certain indefinite-lived trademarks and other intangible assets within the European Innerwear business which are reflected in the “Selling, general and
administrative expenses” line in the Consolidated Statement of Income.
In connection with the annual impairment testing performed in the third quarter of 2020, the Company performed a quantitative assessment, utilizing
an income approach to estimate the fair value of each indefinite-lived intangible asset. The
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most significant assumptions include the weighted average cost of capital, revenue growth rate, terminal growth rate and operating profit margin, all of
which are used to estimate the fair value of the indefinite-lived intangible assets. The tests indicated the indefinite-lived intangible assets had fair values
that exceeded their carrying values. Certain indefinite-lived trademarks within the European Innerwear business were considered to be at a higher risk for
future impairment if any assumptions used in the estimate of the trademarks’ fair value change in the future given their respective fair values exceeded their
carrying values by less than 20% and trends in the associated businesses indicate a declining fair value. As of January 2, 2021, the Company considered
four trademarks within the European Innerwear business to be at a higher risk for future impairment and the carrying value of these four indefinite-lived
trademarks was approximately $90,000.
The amortization expense for intangible assets subject to amortization was $36,687, $34,937 and $36,437 for 2020, 2019 and 2018, respectively. The
estimated amortization expense for the next five years, assuming no change in the estimated useful lives of identifiable intangible assets or changes in
foreign exchange rates is as follows: $33,600 in 2021, $32,041 in 2022, $29,300 in 2023, $23,485 in 2024 and $18,597 in 2025.
(b) Goodwill
Goodwill and the changes in those amounts during the period are as follows:
Innerwear

Net book value at December 29, 2018
Acquisition of business
Currency translation
Net book value at December 28, 2019
Impairment
Currency translation
Net book value at January 2, 2021

$

$

$

406,853
—
—
406,853
—
—
406,853

Activewear

$

$

$

316,384
—
—
316,384
—
—
316,384

International

$

$

$

490,817 $
221
(6,237)
484,801 $
—
45,092
529,893 $

Other

27,673 $
—
—
27,673 $
(25,173)
—
2,500 $

Total

1,241,727
221
(6,237)
1,235,711
(25,173)
45,092
1,255,630

In connection with the annual goodwill impairment testing performed during the third quarter of 2020, the Company performed a quantitative
assessment utilizing an income approach to estimate the fair value of each reporting unit. The most significant assumptions include the weighted average
cost of capital, revenue growth rate, terminal growth rate and operating profit margin, all of which are used to estimate the fair value of the reporting units.
The tests indicated the reporting units had fair values that exceeded their carrying values. Certain reporting units, including the European Innerwear
business and U.S. Hosiery, were considered to be at a higher risk for future impairment if any assumptions used in the estimate of the reporting units’ fair
values change in the future given their respective fair values exceeded their carrying values by less than 20% and trends in the associated businesses
indicate a declining fair value. In the fourth quarter of 2020, the Company determined that there was a triggering event associated with its U.S. Hosiery
reporting unit due to a significant decline in performance below management’s expectations and loss of a future wholesale hosiery program. Based on the
updated quantitative analysis, the Company recorded impairment charges for the full amount of goodwill related to the U.S. Hosiery reporting unit of
$25,173 which are reflected in the “Selling, general and administrative expenses” line in the Consolidated Statement of Income. The estimated fair value of
the European Innerwear reporting unit during the annual impairment test exceeded the carrying value by less than 20% and is still viewed as higher risk for
future impairment. The goodwill associated with the European Innerwear reporting unit was approximately $105,000 as of January 2, 2021.
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(15) Accumulated Other Comprehensive Loss
The components of AOCI are as follows:
Cumulative
Translation
Adjustment(1)

Balance at December 29, 2018
$
Amounts reclassified from accumulated other
comprehensive loss
Current-period other comprehensive income (loss)
activity
Total other comprehensive income (loss)
Reclassification of stranded tax related to U.S.
pension plan to retained earnings
Balance at December 28, 2019
$
Amounts reclassified from accumulated other
comprehensive loss
Current-period other comprehensive income (loss)
activity
Total other comprehensive income (loss)
Balance at January 2, 2021
$
(1)

Cash Flow Hedges

(149,985) $

21,814

Defined Benefit Plans

$

(595,307) $

Income Taxes

227,611

Accumulated Other
Comprehensive Loss

$

(495,867)

—

(28,931)

20,121

2,012

(6,798)

(7,153)
(7,153)

11,903
(17,028)

(54,174)
(34,053)

13,257
15,269

(36,167)
(42,965)

—
(157,138) $

—
4,786

—

$

(15,681)

104,318
104,318
(52,820) $

—
(629,360) $
23,009

(15,643)
(31,324)
(26,538) $

(62,379)
(39,370)
(668,730) $

(78,816)
164,064 $

(78,816)
(617,648)

(1,654)

5,674

18,719
17,065
181,129

45,015
50,689
(566,959)

$

Cumulative Translation Adjustment includes translation adjustments and net investment hedges. See Note, “Financial Instruments and Risk Management” for
additional disclosures about net investment hedges.

In February 2018, the FASB issued ASU 2018-02, “Income Statement - Reporting Comprehensive Income (Topic 220): Reclassification of Certain
Tax Effects from Accumulated Other Comprehensive Income.” The new rules allow a reclassification from accumulated other comprehensive income to
retained earnings for stranded tax effects resulting the “Tax Act”. The new rules were effective for the Company in the first quarter of 2019. The Company
reclassified $78,816 from accumulated other comprehensive loss to retained earnings for stranded tax effects related to the Company’s U.S. pension plan.
The Company uses a portfolio approach to release the income tax effects in accumulated other comprehensive loss related to pension and
postretirement benefits. Under this approach, the income tax effects are released from accumulated other comprehensive loss based on the pre-tax
adjustments to pension liabilities or assets recognized within other comprehensive income. Any tax effects remaining in accumulated other comprehensive
loss are released only when the entire portfolio of the pension and postretirement benefits is liquidated, sold or extinguished.
The Company had the following reclassifications out of AOCI:

Component of AOCI

Gain (loss) on foreign exchange contracts designated as
cash flow hedges

Amortization of deferred actuarial loss and prior
service cost

Amount of Reclassification from AOCI
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Location of Reclassification into
Income

Cost of sales
Income tax
Net of tax

$

Other expenses
Income tax
Net of tax
$

Total reclassifications
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15,681 $
(4,149)
11,532

28,931 $
(7,276)
21,655

(9,836)
2,038
(7,798)

(23,009)
5,803
(17,206)
(5,674) $

(20,121)
5,264
(14,857)
6,798 $

(19,693)
5,514
(14,179)
(21,977)
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(16) Financial Instruments and Risk Management
The Company uses forward foreign exchange contracts to manage its exposures to movements in foreign exchange rates. The Company also uses a
combination of derivative instruments and long-term debt to manage its exposure to foreign currency risk associated with the Company’s net investment in
its European subsidiaries.
As of January 2, 2021 and December 28, 2019, the notional U.S. dollar equivalent of the Company’s derivative portfolio of forward foreign exchange
contracts was $617,912 and $652,423, respectively, consisting of contracts hedging exposures primarily related to the Australian dollar, Euro, Canadian
dollar and Mexican peso. As of January 2, 2021 and December 28, 2019, the U.S. dollar equivalent carrying value of long-term debt designated as a partial
European net investment hedge was $610,724 and $558,847, respectively. The notional U.S. dollar equivalent of the Company’s cross-currency swap
contracts, which are also designated as partial European net investment hedges, was $335,940 as of January 2, 2021 and December 28, 2019.
Fair Values of Derivative Instruments
The fair values of derivative financial instruments related to forward foreign exchange contracts and cross-currency swap contracts recognized in the
Consolidated Balance Sheets of the Company were as follows:
Fair Value
January 2,
2021

Balance Sheet Location

Derivatives designated as hedging instruments:
Forward foreign exchange contracts
Cross-currency swap contracts
Cross-currency swap contracts
Derivatives not designated as hedging instruments:
Forward foreign exchange contracts
Total derivative assets

Other current assets
Other current assets
Other noncurrent assets

$

Other current assets

Derivatives designated as hedging instruments:
Forward foreign exchange contracts
Forward foreign exchange contracts
Cross-currency swap contracts
Derivatives not designated as hedging instruments:
Forward foreign exchange contracts
Total derivative liabilities
Net derivative asset (liability)

December 28,
2019

41
918
—

$

2,657
3,616

2,716
926
2,975
5,314
11,931

Accrued liabilities
Other noncurrent liabilities
Other noncurrent liabilities

(17,645)
(2,190)
(16,526)

(2,246)
—
—

Accrued liabilities

(18,683)
(55,044)

(1,147)
(3,393)

$

(51,428) $

8,538

Cash Flow Hedges
The Company uses forward foreign exchange contracts to reduce the effect of fluctuating foreign currencies on short-term foreign currencydenominated 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 loss from AOCI of approximately $24,263. The Company is
hedging exposure to the variability in future cash flows for forecasted transactions over the next 16 months.
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The effect of cash flow hedge derivative instruments on the Consolidated Statements of Income and AOCI is as follows:
Amount of Gain (Loss)
Recognized in AOCI on Derivative Instruments
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Foreign exchange contracts

$

(1)

Cost of sales

11,903

$

37,439

Amount of Gain (Loss)
Reclassified from AOCI into Income
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Location of Gain (Loss)
Reclassified from AOCI
into Income

Foreign exchange contracts(1)

(15,643) $

$

15,681

$

28,931

$

(9,836)

The Company does not exclude amounts from effectiveness testing for cash flow hedges that would require recognition into earnings based on changes in fair value.
Years Ended
December 28,
2019

January 2,
2021

Total cost of sales in which the effects of cash flow hedges are recorded

$

4,816,086

$

4,247,593

December 29,
2018

$

4,150,736

Net Investment Hedges
In July 2019, the Company entered into two pay-fixed rate, receive-fixed rate cross-currency swap contracts with a total notional amount of €300,000
that were designated as hedges of a portion of the beginning balance of the Company’s net investment in its European subsidiaries. These cross-currency
swap contracts, which mature on May 15, 2024, swap U.S. Dollar-denominated interest payments for Euro-denominated interest payments, thereby
economically converting a portion of the Company’s fixed-rate 4.625% Senior Notes to a fixed-rate 2.3215% Euro-denominated obligation.
In July 2019, the Company also designated its 3.5% Senior Notes with a carrying value of €500,000, which is a nonderivative financial instrument, as
a hedge of a portion of the beginning balance of the Company’s European net investment.
The amount of after-tax gains (losses) included in AOCI in the Consolidated Balance Sheets related to derivative instruments and nonderivative
financial instruments designated as net investment hedges and the amount of gains included in the “Interest expense, net” line in the Consolidated
Statements of Income related to amounts excluded from the assessment of hedge effectiveness for derivative instruments designated as net investment
hedges are as follows:
Amount of Gain (Loss) Recognized in AOCI
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Euro-denominated long-term debt
Cross-currency swap contracts
Total

$
$

Interest expense, net
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(23) $
2,201
2,178 $

—
—
—

Amount of Gain Recognized in Income
(Amount Excluded from Effectiveness Testing)
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Location of Gain Recognized
in Income

Cross-currency swap contracts

(36,609) $
(14,404)
(51,013) $

$

7,637

$

3,613

$

—
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Years Ended
December 28,
2019

January 2,
2021

Total interest expense, net in which the amounts excluded from effectiveness testing for net
$
investment hedges are recorded

166,491

$

178,579

December 29,
2018

$

194,675

Mark to Market Hedges
A derivative used as a hedging instrument whose change in fair value is recognized to act as a hedge against changes in the values of the hedged item
is designated as a mark to market hedge. The Company uses foreign exchange derivative contracts as hedges against the impact of foreign exchange
fluctuations on existing accounts receivable and payable balances and intercompany lending transactions denominated in foreign currencies. Foreign
exchange derivative contracts are recorded as mark to market hedges when the hedged item is a recorded asset or liability that is revalued in each
accounting period. These contracts are not designated as hedges under the accounting standards and are recorded at fair value in the Consolidated Balance
Sheets. 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 Consolidated Statements of Income is as follows:
Amount of Gain (Loss) Recognized in Income
Years Ended
January 2,
December 28,
December 29,
2021
2019
2018

Location of Gain (Loss)
Recognized in Income
on Derivatives

Foreign exchange contracts
Foreign exchange contracts

Cost of sales
Selling, general and
administrative expenses

Total

$

(19,870) $

(31,809) $

16,782

$

(2,029)
(21,899) $

(1,073)
(32,882) $

726
17,508

(17) Fair Value of Assets and Liabilities
Fair value is an exit price, representing the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date. The Company utilizes market data or assumptions that market participants would use in pricing the asset or
liability. A three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value, is utilized for disclosing the fair value of the Company’s
assets and liabilities. These tiers include: Level 1, defined as observable inputs such as quoted prices in active markets; Level 2, defined as inputs other than
quoted prices in active markets that are either directly or indirectly observable; and Level 3, defined as unobservable inputs about which little or no market
data exists, therefore requiring an entity to develop its own assumptions.
Assets and liabilities measured at fair value are based on one or more of the following three valuation techniques:
•

Market approach — prices and other relevant information generated by market transactions involving identical or comparable assets or
liabilities.

•

Cost approach — amount that would be required to replace the service capacity of an asset or replacement cost.

•

Income approach — techniques to convert future amounts to a single present amount based on market expectations, including present value
techniques, option-pricing and other models.

The Company primarily applies the market approach for commodity derivatives and for all defined benefit plan investment assets and the income
approach for interest rate and foreign currency derivatives for recurring fair value measurements and attempts to utilize valuation techniques that maximize
the use of observable inputs and minimize the use of unobservable inputs. Assets and liabilities are classified in their entirety based on the lowest level of
input that is significant to the fair value measurement. The determination of fair values incorporates various factors that include not only the credit standing
of the counterparties involved and the impact of credit enhancements, but also the impact of the Company’s nonperformance risk on its liabilities. The
Company’s assessment of the significance of a particular input to the fair value measurement requires judgment and may affect the valuation of fair value
assets and liabilities and their placement within the fair value hierarchy levels.
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As of January 2, 2021 and December 28, 2019, 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 forward foreign exchange derivative contracts, cross-currency
swap derivative contracts, defined benefit pension plan investment assets and deferred compensation plan liabilities. The fair values of forward foreign
exchange derivative contracts are determined using the cash flows of the forward contracts, discount rates to account for the passage of time and current
foreign exchange market data which are all based on inputs readily available in public markets and are categorized as Level 2. The fair values of crosscurrency swap derivative contracts are determined using the cash flows of the swap contracts, discount rates to account for the passage of time, current
foreign exchange and interest rate market data and credit risk, which are all based on inputs readily available in public markets and are categorized as Level
2. The fair value of deferred compensation plans is based on readily available current market data and is categorized as Level 2. The fair values of defined
benefit pension plan investments include: certain U.S. equity securities, certain foreign equity securities, cash and cash equivalents and debt securities that
are determined based on quoted prices in public markets categorized as Level 1; insurance contracts that are determined based on inputs readily available in
public markets or can be derived from information available in publicly quoted markets categorized as Level 2; certain foreign equity securities, debt
securities and commodity investments measured at their net asset value, which is determined based on inputs readily available in public markets; and
investments in hedge fund of funds and real estate investments that are based on unobservable inputs about which little or no market data exists and are
measured at a net asset value. Assets valued utilizing a net asset value are not required to be classified within the fair value hierarchy.
There were no changes during 2020 to the Company’s valuation techniques used to measure asset and liability fair values on a recurring basis. As of
and for the year ended January 2, 2021, the Company did not have any non-financial assets or liabilities that were required to be measured at fair value on a
recurring basis.

F-41

Table of Contents
HANESBRANDS INC.
Notes to Consolidated Financial Statements — (Continued)
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

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.

Total

Defined benefit pension plan investment assets:
U.S. equity securities
Foreign equity securities
Debt securities
Cash and other
Insurance contracts
Total plan assets in the fair value hierarchy
Plan assets measured at net asset value:(1)
Hedge fund of funds
Foreign equity securities
Debt securities
Real estate
Commodities
Total plan assets measured at net asset value
Total plan assets
Derivative contracts:
Forward foreign exchange contracts - assets
Cross-currency swap contracts - assets
Forward foreign exchange contracts - liabilities
Cross-currency swap contracts - liabilities
Total derivative contracts
Deferred compensation plan liability
Total
(1)

$

164,802
39,696
24,862
13,890
2,831
246,081

Assets (Liabilities) at Fair Value as of January 2, 2021
Quoted Prices In
Significant
Active Markets
Other
for Identical
Observable
Assets
Inputs
(Level 1)
(Level 2)

$

164,802
39,696
24,862
13,890
—
243,250

2,698
918
(38,518)
(16,526)
(51,428)
(21,878)
849,841 $

—
—
—
—
—
—
243,250

$

—
—
—
—
2,831
2,831

Significant
Unobservable
Inputs
(Level 3)

$

—
—
—
—
—
—

2,698
918
(38,518)
(16,526)
(51,428)
(21,878)
(70,475) $

—
—
—
—
—
—
—

375,027
108,357
127,370
48,671
17,641
677,066
923,147

$

$

Certain investments that are measured at fair value using the net asset value per share (or its equivalent) practical expedient have not been categorized in the fair value
hierarchy. The fair value amounts presented in the tables above are intended to permit reconciliation of the fair value hierarchy to the amounts presented in the
Consolidated Balance Sheets.
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Total

Defined benefit pension plan investment assets:
U.S. equity securities
Foreign equity securities
Debt securities
Cash and other
Insurance contracts
Total plan assets in the fair value hierarchy
Plan assets measured at net asset value:(1)
Hedge fund of funds
Foreign equity securities
Debt securities
Real estate
Commodities
Total plan assets measured at net asset value
Total plan assets
Derivative contracts:
Forward foreign exchange contracts - assets
Cross-currency swap contracts - assets
Forward foreign exchange contracts - liabilities
Total derivative contracts
Deferred compensation plan liability
Total
(1)

$

Assets (Liabilities) at Fair Value as of December 28, 2019
Quoted Prices In
Significant
Active Markets
Other
Significant
for Identical
Observable
Unobservable
Assets
Inputs
Inputs
(Level 1)
(Level 2)
(Level 3)

162,455
34,224
41,356
7,382
2,971
248,388

$

162,455
34,224
41,356
7,382
—
245,417

8,030
3,901
(3,393)
8,538
(31,221)
844,461 $

—
—
—
—
—
245,417

$

—
—
—
—
2,971
2,971

$

—
—
—
—
—
—

8,030
3,901
(3,393)
8,538
(31,221)
(19,712) $

—
—
—
—
—
—

350,270
101,299
94,384
55,067
17,736
618,756
867,144

$

$

Certain investments that are measured at fair value using the net asset value per share (or its equivalent) practical expedient have not been categorized in the fair value
hierarchy. The fair value amounts presented in the tables above are intended to permit reconciliation of the fair value hierarchy to the amounts presented in the
Consolidated Balance Sheets.

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
January 2, 2021 and December 28, 2019. The fair value of debt, which is classified as a Level 2 liability, was $4,230,985 and $3,560,623 as of January 2,
2021 and December 28, 2019 and had a carrying value of $4,035,724 and $3,394,761, 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 January 2, 2021 and December 28, 2019, primarily due to the shortterm nature of these instruments.
(18) Defined Benefit Pension Plans
At January 2, 2021, the Company’s pension plans consisted of the Hanesbrands Inc. Pension Plan, various nonqualified retirement plans and
international plans, which include certain defined benefit plans acquired in connection with the purchases of the European Innerwear business, Champion
Europe and Hanes Australasia. Benefits under the Hanesbrands Inc. Pension Plan were frozen effective December 31, 2005.
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The components of net periodic benefit cost and other amounts recognized in other comprehensive income (loss) of the Company’s noncontributory
defined benefit pension plans were as follows:
Years Ended
December 28,
2019

January 2,
2021

Service cost
Interest cost
Expected return on assets
Curtailments
Settlement cost
Amortization of:
Prior service cost
Net actuarial loss
Net periodic benefit cost

$

$

Other Changes in Plan Assets and Benefit Obligations Recognized in Other
Comprehensive Income (Loss)
Net (gain) loss
Prior service credit
Total (gain) loss recognized in other comprehensive income (loss)
Total recognized in net periodic benefit cost and other comprehensive income (loss)

$

$

December 29,
2018

2,676 $
33,845
(42,377)
2
727

2,892 $
43,670
(44,697)
—
115

2,776
40,208
(45,280)
(186)
42

(6)
22,331
17,198 $

(6)
20,127
22,101 $

(6)
19,699
17,253

38,557
6
38,563
55,761

34,038
6
34,044
56,145

$

$

$

$

(20,965)
6
(20,959)
(3,706)

The funded status of the Company’s defined benefit pension plans at the respective year ends was as follows:
January 2,
2021

Benefit obligation:
Beginning of year
Service cost
Interest cost
Benefits paid
Curtailments
Settlements
Impact of exchange rate change
Actuarial loss
Other
End of year

$

Fair value of plan assets:
Beginning of year
Actual return on plan assets
Employer contributions
Benefits paid
Settlements
Impact of exchange rate change
Other
End of year
Funded status

$
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December 28,
2019

1,267,651 $
2,676
33,845
(61,849)
(86)
(3,524)
7,048
105,366
(11)
1,351,116

1,164,518
2,892
43,670
(66,450)
—
(1,255)
(286)
124,577
(15)
1,267,651

867,144
86,664
33,115
(61,849)
(3,524)
1,608
(11)
923,147
(427,969) $

786,612
115,210
32,476
(66,450)
(1,255)
566
(15)
867,144
(400,507)
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The actuarial losses in 2020 and 2019 included in benefit obligations were primarily driven by decreases in the U.S. discount rate assumptions. These
losses were partially offset by updates to the U.S. mortality assumptions to reflect slightly shorter life expectancies.
As most of the Company’s pension plans are frozen, the accumulated benefit obligation (“ABO”) approximates the benefit obligation. The total
benefit obligation and the benefit obligation and fair value of plan assets for the Company’s pension plans with benefit obligations in excess of plan assets
are as follows:
January 2,
2021

Benefit obligation
Plans with benefit obligation in excess of plan assets:
Benefit obligation
Fair value of plan assets

$

1,351,116

December 28,
2019

$

1,319,523
891,569

1,267,651
1,239,077
837,554

Amounts recognized in the Company’s Consolidated Balance Sheets consist of:
January 2,
2021

Noncurrent assets
Current liabilities
Noncurrent liabilities
Accumulated other comprehensive loss

$

116 $
(5,617)
(422,468)
(670,064)

December 28,
2019

1,016
(3,001)
(398,522)
(631,501)

Amounts recognized in accumulated other comprehensive loss consist of:
January 2,
2021

Prior service cost
Actuarial loss

$
$

(145) $
670,209
670,064 $

December 28,
2019

(151)
631,652
631,501

Accrued benefit costs related to the Company’s defined benefit pension plans are reported in the “Accrued liabilities and other: Payroll and employee
benefits” and “Pension and postretirement benefits” lines in the Consolidated Balance Sheets.
(a) Measurement Date and Assumptions
A December 31 measurement date is used to value plan assets and obligations for the pension plans. In determining the discount rate, the Company
utilizes a full yield curve approach in the calculation of the plan obligation and interest cost and service cost components of net periodic benefit cost. The
specific spot rates along the yield curve are applied to the relevant projected cash flows, and single equivalent discount rates are shown for disclosure
purposes. The expected long-term rate of return on plan assets was based on the Company’s investment policy target allocation of the asset portfolio among
various asset
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classes and the expected real returns of each asset class over various periods of time. The weighted average actuarial assumptions used in measuring the net
periodic benefit cost and plan obligations for the periods presented were as follows:
January 2,
2021

December 28,
2019

December 29,
2018

Net periodic benefit cost:
Discount rate
Long-term rate of return on plan assets
Rate of compensation increase(1)
Interest crediting rate

3.16 %
4.96
3.01
5.49

4.24 %
5.79
4.40
5.49

3.60 %
5.32
4.40
5.49

Plan obligations:
Discount rate
Rate of compensation increase(1)
Interest crediting rate

2.47 %
2.98
5.49

3.16 %
3.01
5.49

4.24 %
4.40
5.49

(1)

For January 2, 2021, the compensation assumption only applies to the international plans as the nonqualified retirement plan benefits are now all frozen. For
December 28, 2019 and December 29, 2018, the compensation increase assumption applies to the international plans and portions of the nonqualified retirement plans,
as benefits under these plans were not frozen at December 28, 2019 and December 29, 2018.

(b) Plan Assets, Expected Benefit Payments, and Funding
The allocation of pension plan assets as of the respective period end measurement dates is as follows:
January 2,
2021

Asset category:
Hedge fund of funds
U.S. equity securities
Debt securities
Foreign equity securities
Real estate
Commodities
Insurance contracts
Cash and other

December 28,
2019

41 %
18
16
16
5
2
0
2

40 %
19
16
16
6
2
0
1

The Company’s asset strategy and primary investment objective are to maximize the principal value of the plan assets to meet current and future
benefit obligations to plan participants and their beneficiaries. To accomplish this goal, the assets of the plan are broadly diversified to protect against large
investment losses and to reduce the likelihood of excessive volatility of returns. Diversification of assets is achieved through strategic allocations to various
asset classes, as well as various investment styles within these asset classes, and by retaining multiple, third-party investment management firms with
complementary investment styles and philosophies to implement these allocations. The Company has established a target asset allocation based upon
analysis of risk/return tradeoffs and correlations of asset mixes given long-term historical data, prospective capital market returns and forecasted liabilities
of the plans. The target asset allocation approximates the actual asset allocation as of January 2, 2021. In addition to volatility protection, diversification
enables the assets of the plan the best opportunity to provide adequate returns in order to meet the Company’s investment return objectives. These
objectives include, over a rolling 5-year period, to achieve a total return that exceeds the required actuarial rate of return for the plan and to outperform a
passive portfolio, consisting of a similar asset allocation.
The Company utilizes market data or assumptions that market participants would use in pricing the pension plan assets. The Level 1 assets consisted
primarily of certain U.S. equity securities, certain foreign equity securities, certain debt securities and cash and cash equivalents. Certain foreign equity
securities, debt securities, insurance contracts and commodity investments measured at their net asset value, which is determined based on inputs readily
available in public markets, and investments in hedge funds of funds and real estate investments that are based on unobservable inputs about which little or
no market data
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exists and are measured at a net asset value per share shall not be categorized within the fair value hierarchy. Refer to Note, “Fair Value of Assets and
Liabilities,” for the Company’s complete disclosure of the fair value of pension plan assets.
Expected benefit payments are as follows: $68,238 in 2021, $67,722 in 2022, $70,067 in 2023, $70,339 in 2024, $71,644 in 2025 and $369,669 in
2026 through 2030.
On January 4, 2021, the Company made a contribution of $40,000 to the U.S. pension plan. The Company has no additional required cash
contributions to its U.S. pension plan in 2021 based on a preliminary calculation by its actuary.
(c) Nonretirement Postemployment Benefit Plans
Certain of the international plans, specifically those acquired in connection with the purchases of the European Innerwear business and Champion
Europe, are in substance nonretirement postemployment benefit plans, which are future liabilities funded through future operational results of the
Company. However, for purposes of consolidation, the Company is including these plans within the defined benefit reporting. At January 2, 2021 and
December 28, 2019, the total amounts accrued for these plans were $49,644 and $47,751, respectively and the total expense was $2,086, $1,223 and $1,264
for 2020, 2019 and 2018, respectively.
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(19) Income Taxes
The Company generated income (loss) before income tax expense of $(183,122), $679,727, and $643,581 for the years 2020, 2019, and 2018,
respectively. The provision for income tax expense (benefit) computed by applying the U.S. statutory rate to income (loss) before income tax expense as
reconciled to the actual provisions were:

January 2,
2021

Income (loss) before income tax expense:
Domestic
Foreign
Tax expense at U.S. statutory rate
State income tax
Tax on actual and planned remittances of foreign earnings(1)
Tax on foreign earnings due to U.S. tax reform including measurement period
adjustments (2)(3)
Revaluation of net deferred tax assets due to U.S. tax reform including measurement
period adjustments(4)
Tax on foreign earnings (U.S. tax reform - GILTI and FDII)
Foreign taxes less than U.S. statutory rate
Statutory stock deduction and Luxembourg Adjustments
Employee benefits
Change in valuation allowance due to statutory stock deduction
Other changes in valuation allowance
Tax benefits related to tax basis adjustments in acquired intangibles
Increase in unrecognized tax benefits
Release of unrecognized tax benefit reserves
State tax rate change
Tax provision adjustments and revisions to prior years' returns
Nondeductible expenses and tax exempt income, net
Nondeductible impairment charges
Domestic income tax credits
Other, net
Taxes at effective worldwide tax rates
(1)
(2)

(3)
(4)

Years Ended
December 28,
2019

December 29,
2018

345.7 %
(245.7)
100.0 %

(6.5)%
106.5
100.0 %

(9.5)%
109.5
100.0 %

21.0 %
13.3
4.2

21.0 %
1.1
(0.4)

21.0 %
(0.3)
9.9

20.9
—
(1.0)
29.6
(26.8)
(1.7)
—
(12.5)
—
—
10.2
0.3
(3.2)
5.6
(2.9)
1.7
—
58.7 %

—

(0.5)

—
2.2
(11.9)
2.2
(0.2)
—
1.8
(1.7)
—
(0.5)
0.3
(2.4)
—
—
—
0.1
11.6 %

(1.2)
2.3
(12.3)
(17.3)
(0.1)
17.3
(3.9)
—
0.5
—
0.4
(0.2)
—
—
—
0.5
16.1 %

In 2018, the Company recognized income tax expense of $45,203 as result of the Company’s intention to remit certain foreign earnings that were no longer considered
permanently reinvested as a result of the Tax Act.
In 2020, the Company continued to analyze the impacts of the Tax Act and recently issued regulations that have been published to help taxpayers interpret and apply
the legislation. As a result of its analysis, Management changed its estimate of the tax liability due in connection with the one-time mandatory transition tax and
recognized a $38,315 income tax benefit in the current period.
In 2018, the Company decreased the 2017 transition tax provisional amount, as mandated by the Tax Act, by approximately $2,925, which was included as a
component of income tax expense in 2018.
The Company decreased the 2017 remeasurement of deferred tax assets and liabilities provisional amount, as a result of the rate change in the 2017 Tax Act, by
approximately $7,627, which is included as a component of income tax expense in 2018.
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The Company was previously granted income tax rates lower than statutory rates in two foreign jurisdictions through 2019. These lower rates, when
compared with the countries’ statutory rates, resulted in an income tax reduction of approximately $344 (negligible impact per diluted share) in 2019 and
$424 in 2018 (negligible impact per diluted share), respectively. The lower tax rates are not applicable in years beginning after December 28, 2019.
Current and deferred tax provisions (benefits) were:
Current

Year ended January 2, 2021
Domestic
Foreign
State

$

$
Year ended December 28, 2019
Domestic
Foreign
State

$

$
Year ended December 29, 2018
Domestic
Foreign
State

$

$

Deferred

(9,869) $
57,285
6,256
53,672 $
(20,548) $
67,037
(9,299)
37,190 $
(16,746) $
86,006
8,044
77,304 $

$

116,006

(136,221) $
27,978
(52,972)
(161,215) $
12,164
5,599
24,054
41,817

$

$

(146,090)
85,263
(46,716)
(107,543)

$

(8,384)
72,636
14,755
79,007

61,202 $
(42,446)
7,855
26,611 $

44,456
43,560
15,899
103,915

Years Ended
December 28,
2019

January 2,
2021

Cash payments for income taxes

Total

112,477

December 29,
2018

$

94,556

In certain foreign jurisdictions, the Company had net operating loss carryforwards that were not considered more likely than not realizable by
management and were previously unrecorded in prior periods and excluded from the disclosures presented below. The Company has revised the disclosures
below to increase the gross deferred tax assets and corresponding valuation allowances by $66,511 as of December 28, 2019, $66,691 as of December 29,
2018 and $69,838 as of December 30, 2017. The revision had no net impact on income tax expense in any of the prior periods.
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The deferred tax assets and liabilities at the respective year-ends were as follows:
January 2,
2021

Deferred tax assets:
Nondeductible reserves
Inventories
Bad debt allowance
Accrued expenses
Employee benefits
Tax credits
Net operating loss and other tax carryforwards
Leasing
Property and equipment
Derivatives
Section 163(j)
Capitalized research costs
Other
Gross deferred tax assets
Less valuation allowances
Deferred tax assets

$

Deferred tax liabilities:
Property and equipment
Derivatives
Section 481(a) liability
Leasing
Accrued tax on unremitted foreign earnings
Intangibles
Prepaids
Deferred tax liabilities
Net deferred tax assets

$

December 28,
2019

— $
244,151
12,197
16,099
127,963
4,088
317,903
144,842
1,903
17,156
3,519
6,831
2,393
899,045
(298,060)
600,985
—
—
49,551
128,547
32,888
96,141
4,553
311,680
289,305

$

1,246
28,467
9,108
10,305
125,617
5,841
332,983
142,379
—
—
—
—
5,537
661,483
(263,858)
397,625
656
1,525
26,762
132,559
42,653
92,577
5,583
302,315
95,310

In assessing the realizability of deferred tax assets, management considers whether it is more likely than not that some portion or all of the deferred
tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable income during the periods
in which those temporary differences become deductible. Management considers the scheduled reversal of deferred tax liabilities, projected future taxable
income, and tax planning strategies in making this assessment. Based upon the level of historical taxable income and projections for future taxable income
over the periods which the deferred tax assets are deductible, management believes it is more likely than not the Company will realize the benefits of these
deductible differences, net of the existing valuation allowances.
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The changes in the Company’s valuation allowance for deferred tax assets are as follows:
December 30, 2017
Charged to income tax expense
Charged to other accounts(1)
Charged to retained earnings upon adoption of ASU 2016-16(2)
December 29, 2018
Charged to income tax expense
Charged to other accounts(1)
December 28, 2019
Charged to income tax expense
Charged to other accounts(1)
January 2, 2021

$

$

$

$

142,440
52,135
17,672
34,043
246,290
13,671
3,897
263,858
23,958
10,244
298,060

(1)

Charges to other accounts include the effects of foreign currency translation and purchase accounting adjustments.

(2)

The Company adopted ASU 2016-16 on December 31, 2017 using the modified retrospective method, however there was no net cumulative-effect adjustment
recorded to retained earnings as of that date. Upon adoption, the Company recognized additional net deferred tax assets of $34,043 and a corresponding increase in
valuation allowance against these additional deferred tax assets as these deferred tax assets are not considered to be more likely than not realizable.

As of January 2, 2021, the valuation allowance for deferred tax assets was $298,060, made up of $249,184 for foreign loss carryforwards, $36,509 for
other foreign deferred tax assets, and $12,367 for federal and state operating loss carryforwards. The net change in the total valuation allowance for 2020
was $34,202 related to an increase of $47,770 for foreign loss carryforwards, a decrease of $5,548 for other foreign deferred tax assets, and a decrease of
$8,020 for federal and state operating loss carryforwards and other domestic deferred tax assets. The foreign net increase included the establishment of a
valuation allowance against deferred tax assets in Mexico as a result of certain restructurings undertaken by the Company in 2020.
At January 2, 2021, the Company had foreign net operating loss carryforwards of approximately $1,049,626 which are subject to expiration as
follows:
Fiscal Year:
2021
2022
2023
2024
2025
Thereafter

$

7,108
3,588
12,589
6,452
6,134
1,013,755

At January 2, 2021, the Company had domestic tax credit carryforwards totaling $4,088, which expire beginning after 2020.
At January 2, 2021, the Company had federal and state net operating loss carryforwards of approximately $22,617 and $781,628, respectively, which
expire beginning after 2020.
The Company has determined that a portion of the Company’s unremitted foreign earnings as of January 2, 2021, totaling approximately $668,000,
are not permanently reinvested. The remainder of the Company’s foreign earnings will continue to be permanently reinvested to fund working capital
requirements and operations abroad. As of January 2, 2021, the Company has accrued $32,888 of income taxes with respect to the $668,000 of foreign
earnings the Company intends to remit in the future. These income tax effects include U.S. federal, state, foreign and withholding tax implications in
accordance with the planned remittance of such foreign earnings. An estimate of income tax costs that may be incurred if the permanently reinvested
portion of unremitted foreign earnings were in fact remitted is considered too complex to calculate.
In 2020, 2019, and 2018 the Company recognized reductions of unrecognized tax benefits for tax positions of prior years of $18,385, $44,597, and
$3,128, respectively. In 2020, 2019, and 2018, income tax benefits recognized in connection with the expiration of statutes of limitations were $16,655,
$4,016, and $1,000, respectively. The reduction for tax positions of prior
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years of $18,385 is primarily a result of certain filings made with income tax authorities which led to the unrecognized tax benefits being reclassified to
current taxes payable and deferred tax liability. Management believes it is reasonably possible that the amount of unrecognized tax benefits may decrease
by $12,249 within the next 12 months based on potential approvals of certain filings made with income tax authorities and expirations in statutes of
limitations.
A reconciliation of the beginning and ending amount of unrecognized tax benefits is as follows:
Balance at December 30, 2017 (gross balance of $99,469)
Additions based on tax positions related to the current year
Additions based on tax positions of prior years
Additions based on tax positions related to the acquisition of Bras N Things
Settlements
Lapse of statute of limitations
Reductions for tax positions of prior years
Balance at December 29, 2018 (gross balance of $107,306)
Additions based on tax positions related to the current year
Additions based on tax positions of prior years
Settlements
Lapse of statute of limitations
Reductions for tax positions of prior years
Balance at December 28, 2019 (gross balance of $79,897)
Additions based on tax positions related to the current year
Additions based on tax positions of prior years
Settlements
Lapse of statute of limitations
Reductions for tax positions of prior years
Balance at January 2, 2021 (gross balance of $47,786)

$

$

$

$

94,906
2,877
430
10,911
(542)
(1,000)
(3,128)
104,454
2,797
19,585
(2,730)
(4,016)
(44,597)
75,493
3,675
2,698
—
(16,655)
(18,385)
46,826

At January 2, 2021, the balance of the Company’s unrecognized tax benefits, which would, if recognized, affect the Company’s annual effective tax
rate was $43,942. The Company’s policy is to recognize interest and/or penalties related to income tax matters in income tax expense. The Company
recognized $(5,003), $(1,792) and $5,744 in 2020, 2019 and 2018, respectively, for interest and penalties classified as income tax (benefit) expense in the
Consolidated Statements of Income. At January 2, 2021 and December 28, 2019, the Company had a total of $5,280 and $9,648, respectively, of interest
and penalties accrued related to unrecognized tax benefits.
The Company files a consolidated U.S. federal income tax return, as well as separate and combined income tax returns in numerous state and foreign
jurisdictions. During the year ended January 2, 2021, the Internal Revenue Service closed its examination of the Company’s U.S. federal income tax returns
for the years ended January 2, 2016 and December 31, 2016. The examination resulted in an immaterial adjustment which had been previously accrued for
as an unrecognized tax benefit in a prior period. The Company remains subject to U.S. Federal tax examinations for tax years 2017 through 2020. The
Company is also subject to examination by various state and international tax authorities. The tax years subject to examination vary by jurisdiction. The
Company regularly assesses the outcomes of both ongoing and future examinations for the current or prior years to ensure the Company’s provision for
income taxes is sufficient. The Company recognizes liabilities based on estimates of whether additional taxes will be due and believes its reserves are
adequate in relation to any potential assessments. The outcome of any one examination, some of which may conclude during the next 12 months, is not
expected to have a material impact on the Company’s financial position or results of operations.
(20) Stockholders’ Equity
The Company is authorized to issue up to 2,000,000 shares of common stock, par value $0.01 per share, and up to 50,000 shares of preferred stock,
par value $0.01 per share, and the Company’s Board of Directors may, without stockholder approval, increase or decrease the aggregate number of shares
of stock or the number of shares of stock of any class or series that the Company is authorized to issue. At January 2, 2021 and December 28, 2019,
348,802 and 362,449 shares, respectively, of common stock were issued and outstanding and no shares of preferred stock were issued or outstanding.
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On February 6, 2020, the Company’s Board of Directors approved a new share repurchase program for up to 40,000 shares to be repurchased in open
market transactions, subject to market conditions, legal requirements and other factors. Additionally, management has been granted authority to establish a
trading plan under Rule 10b5-1 of the Exchange Act in connection with share repurchases, which will allow the Company to repurchase shares in the open
market during periods in which the stock trading window is otherwise closed for the Company and certain of the Company’s officers and employees
pursuant to the Company’s insider trading policy. Unless terminated earlier by the Company’s Board of Directors, the new program will expire when the
Company has repurchased all shares authorized for repurchase under the new program. The new program replaced the Company’s previous share
repurchase program for up to 40,000 shares that was originally approved in 2016. For the year ended January 2, 2021, the Company entered into
transactions to repurchase 14,464 shares at a weighted average repurchase price of $13.83 per share under the new program. The shares were repurchased
at a total cost of $200,269. The Company did not purchase any shares of the Company’s common stock under the previous share repurchase program
during 2020 through the expiration of the program on February 6, 2020, during 2019 or 2018. At January 2, 2021, the remaining repurchase authorization
under the current share repurchase program totaled 25,536 shares. The primary objective of the share repurchase program is to utilize excess cash to
generate shareholder value. Share repurchases are currently prohibited under the Senior Secured Credit Facility.
Dividends
In 2018 and 2019, the Company’s Board of Directors declared regular quarterly cash dividends of $0.15 per share of the Company’s outstanding
common stock, which were paid in 2018 and 2019, respectively.
During 2020, the Company’s Board of Directors declared regular quarterly cash dividends of $0.15 per share of the Company’s outstanding common
stock, which were paid on March 10, 2020, June 9, 2020, September 1, 2020 and December 1, 2020.
On February 9, 2021, the Company’s Board of Directors declared a regular quarterly cash dividend of $0.15 per share of the Company’s outstanding
common stock to be paid on March 9, 2021 to stockholders of record at the close of business on February 19, 2021.
(21) Business Segment Information
The Company’s operations are managed and reported in three operating segments, each of which is a reportable segment for financial reporting
purposes: Innerwear, Activewear and International. These segments are organized principally by product category and geographic location. Each segment
has its own management team that is responsible for the operations of the segment’s businesses, but the segments share a common supply chain and media
and marketing platforms. Other consists of the Company’s U.S. value-based (“outlet”) stores and U.S. hosiery business.
The types of products and services from which each reportable segment derives its revenues are as follows:
•

Innerwear includes sales in the United States of basic branded apparel products that are replenishment in nature under the product categories of
men’s underwear, women’s panties, children’s underwear and socks, and intimate apparel, which includes bras and shapewear. In 2020,
Innerwear also includes sales of PPE including products such as cloth face coverings and gowns.

•

Activewear includes sales in the United States of basic branded products that are primarily seasonal in nature to both retailers and wholesalers,
as well as licensed sports apparel and licensed logo apparel in collegiate bookstores, mass retailers and other channels.

•

International includes sales of products in all of the Company’s categories, including PPE in 2020, outside the United States, primarily in
Europe, Australasia, Asia, Canada and Latin America.

The Company evaluates the operating performance of its segments based upon segment operating profit, which is defined as operating profit before
general corporate expenses, restructuring and other action-related charges and amortization of intangibles. The accounting policies of the segments are
consistent with those described in Note, “Summary of Significant Accounting Policies.”
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Years Ended
December 28,
2019

January 2,
2021

Net sales:
Innerwear
Activewear
International
Other
Total net sales

$

$

2,978,009
1,184,413
2,309,754
192,174
6,664,350

$

$

January 2,
2021

Segment operating profit:
Innerwear
Activewear
International
Other
Total segment operating profit
Items not included in segment operating profit:
General corporate expenses
Restructuring and other action-related charges
Amortization of intangibles
Total operating profit
Other expenses
Interest expense, net
Income (loss) before income tax expense

$

$

718,923 $
67,643
315,365
(14,025)
1,087,906
(238,931)
(805,787)
(36,687)
6,501
(23,132)
(166,491)
(183,122) $

2,302,632
1,854,704
2,529,375
280,212
6,966,923

December 29,
2018

$

$

Years Ended
December 28,
2019

515,991
281,319
384,784
24,829
1,206,923

2,379,675
1,792,280
2,344,115
287,885
6,803,955

December 29,
2018

$

526,831
267,428
351,769
25,348
1,171,376

(218,770)
(63,486)
(34,937)
889,730
(31,424)
(178,579)
679,727 $

(190,090)
(80,198)
(36,437)
864,651
(26,395)
(194,675)
643,581

For the year ended January 2, 2021, the Company incurred pre-tax restructuring and other action-related charges of $805,787, of which $708,951 is
reported in the “Cost of sales” line and $96,836 is reported in the “Selling, general and administrative expenses” line in the Consolidated Statement of
Income. For the year ended December 28, 2019, the Company incurred pre-tax restructuring and other action-related charges of $63,486, of which $58,267
is reported in the “Cost of sales” line and $5,219 is reported in the “Selling, general and administrative expenses” line in the Consolidated Statement of
Income. For the year ended December 29, 2018, the Company incurred pre-tax restructuring and other action-related charges of $80,162, of which $38,355
is reported in the “Cost of sales” line, $41,843 is reported in the “Selling, general and administrative
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expenses” line and a gain of $36 is reported in the “Other expenses” line in the Consolidated Statement of Income. The components of restructuring and
other action-related charges included in operating profit were as follows:
January 2,
2021

Restructuring and other action-related charges included in operating profit (loss):
Supply chain actions
Program exit costs
Other restructuring costs
COVID-19 related charges:
Supply chain re-startup
Bad debt
Inventory
Intangible assets and goodwill
Full Potential plan:
Inventory SKU rationalization
PPE inventory write-off
PPE vendor commitments
Write-off of acquisition tax asset
European Innerwear business
Hanes Australasia
Total restructuring and other action-related charges included in operating profit (loss)

$

$

23,538
9,856
18,219

Years Ended
December 28,
2019
(dollars in thousands)

$

53,651
4,616
5,219

December 29,
2018

$

—
—
39,529

48,893
11,375
20,485
45,492

—
—
—
—

—
—
—
—

210,904
373,767
26,400
16,858
—
—
805,787

—
—
—
—
—
—
63,486

—
—
—
—
26,403
14,266
80,198

$

$

Restructuring and other action-related charges in 2020 and 2019 included charges for supply chain actions to reduce overhead costs principally within
the Western Hemisphere network and program exit charges associated with exiting the C9 Champion mass program and the DKNY intimate apparel license
in 2019.
In 2020, restructuring and other action-related charges included $48,893 of supply chain re-start up charges primarily related to incremental costs
incurred, such as freight and sourcing premiums, to expedite product to meet customer demand following the extended shut-down of parts of the
Company’s manufacturing network as a result of the COVID-19 pandemic and $77,352 of asset write-down charges recorded as a result of the ongoing
effects of the COVID-19 pandemic.
In the fourth quarter of 2020, the Company began the early implementation of its Full Potential plan including a number of actions to simplify its
business including streamlining its portfolio and SKU rationalization. Specifically, the Company no longer views PPE as a future growth opportunity for
the Company. Therefore, the Company recorded a charge of $373,767 to write down its entire PPE inventory balance to its estimated net realizable value
and a charge of $26,400 to accrue for vendor commitments for PPE materials expected to be paid in 2021. Additionally, the Company commenced an
initiative to reduce 20% of its SKUs in inventory in order to streamline product offerings while also implementing a formal lifecycle management process.
As a result, the Company recorded a charge of $210,904 to write down inventory to its estimated net realizable value taking into account its initiatives. In
the fourth quarter of 2020, the Company also recorded a charge to write off an acquisition tax asset.
Restructuring and other action-related charges in 2018 primarily included acquisition and integration costs directly related to acquisitions and their
integration into the organization. Other restructuring costs included action-related costs such as workforce reductions, as well as acquisition and integration
charges for smaller acquisitions.

F-55

Table of Contents
HANESBRANDS INC.
Notes to Consolidated Financial Statements — (Continued)
Years ended January 2, 2021, December 28, 2019 and December 29, 2018
(amounts in thousands, except per share data)

As of December 28, 2019, the Company had an accrual of $7,120 for expected benefit payments related to actions taken in prior years. During the
year ended January 2, 2021, the Company approved actions related to workforce reductions and incurred charges of $12,212 for employee termination and
other benefits for employees affected by separation programs, with $2,721 and $9,491 of charges reflected in the “Cost of sales” and “Selling, general and
administrative expenses” lines, respectively, in the Consolidated Statement of Income. During the year ended January 2, 2021, benefit payments, other
accrual adjustments and foreign currency adjustments of $9,072 have been made, resulting in an ending accrual of $10,260, of which $9,595 and $665 is
included in the “Accrued liabilities and other - Other” and “Other noncurrent liabilities” lines in the Consolidated Balance Sheet, respectively.
January 2,
2021

Assets:
Innerwear
Activewear
International
Other

$

Corporate(1)
Total assets

$

$

Corporate
Total depreciation and amortization expense

$

27,407
23,621
35,898
5,520
92,446
40,000
132,446

$

$

$

Corporate
Total capital expenditures
(1)

$

15,061
8,574
16,738
4,658
45,031
8,704
53,735

$

30,408
23,804
35,618
6,200
96,030
34,937
130,967

$

$

16,852
19,902
43,421
4,436
84,611
16,473
101,084

1,352,773
1,045,567
1,578,251
197,312
4,173,903
3,180,083
7,353,986

December 29,
2018

$

$

Years Ended
December 28,
2019

January 2,
2021

Capital expenditures:
Innerwear
Activewear
International
Other

$

Years Ended
December 28,
2019

January 2,
2021

Depreciation and amortization expense:
Innerwear
Activewear
International
Other

1,198,721
1,021,761
1,489,305
172,270
3,882,057
3,816,817
7,698,874

December 28,
2019

33,348
18,768
37,642
5,601
95,359
36,437
131,796

December 29,
2018

$

$

20,459
16,024
33,632
3,221
73,336
12,957
86,293

Principally cash and equivalents, certain fixed assets, net deferred tax assets, goodwill, trademarks and other identifiable intangibles, and certain other noncurrent
assets.

Sales to Walmart and Target were substantially in the Innerwear and Activewear segments. Sales to Walmart represented 15% of total net sales in
2020. Sales to Walmart and Target represented 14% and 11% of total net sales in 2019, respectively. Sales to Walmart and Target represented 16% and 12%
of total net sales in 2018, respectively.
Worldwide sales by product category for Innerwear and Activewear were $4,622,653 and $2,041,697, respectively, in 2020. Worldwide sales by
product category for Innerwear and Activewear were $4,120,284 and $2,846,639, respectively, in
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2019. Worldwide sales by product category for Innerwear and Activewear were $4,253,338 and $2,550,617, respectively, in 2018.
(22) Geographic Area Information

Sales

Americas
Asia Pacific
Europe
Other

$

$

Years Ended or at
December 28,
2019
Sales
Property, Net

January 2,
2021
Property, Net

4,544,973
1,088,541
1,005,590
25,246
6,664,350

$

$

351,841
92,590
100,687
653
545,771

$

$

4,659,772
1,247,989
1,023,639
35,523
6,966,923

$

Sales

383,219
104,041
99,560
1,076
587,896

$

$

December 29,
2018
Property, Net

4,658,346
1,129,605
987,016
28,988
6,803,955

$

$

$

402,370
104,305
99,835
1,178
607,688

The net sales by geographic region are attributed by customer location. The property by geographic region includes assets held and used, which are
recognized within the “Property, net” line in the Consolidated Balance Sheets.
(23) Quarterly Financial Data (Unaudited)
March 28,
2020

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Operating profit (loss)
Other expenses
Interest expense, net
Income (loss) before income tax expense
Income tax expense (benefit)
Net income (loss)
Earnings (loss) per share:
Basic
Diluted

$

Quarters Ended
June 27,
September 26,
2020
2020

1,738,779
1,105,767
633,012
391,476
241,536
5,050
41,659
194,827
33,646
161,181

$

$

1,316,462 $
842,730
473,732
439,602
34,130
6,490
36,849
(9,209)
(1,335)
(7,874) $

$
$

(0.02) $
(0.02) $

0.46
0.46
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January 2,
2021

$

$

1,808,266
1,191,553
616,713
442,142
174,571
5,309
43,868
125,394
22,116
103,278

$
$

0.29
0.29

Total

$

1,800,843 $
1,676,036
124,807
568,543
(443,736)
6,283
44,115
(494,134)
(161,970)
(332,164) $

6,664,350
4,816,086
1,848,264
1,841,763
6,501
23,132
166,491
(183,122)
(107,543)
(75,579)

$
$

(0.95) $
(0.95) $

(0.21)
(0.21)
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Quarters Ended
June 29,
September 28,
2019
2019

March 30,
2019

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Operating profit
Other expenses
Interest expense, net
Income before income tax expense
Income tax expense
Net income
Earnings per share:
Basic
Diluted

$

$

$

1,588,024
967,993
620,031
470,387
149,644
7,451
48,059
94,134
13,046
81,088

$
$

0.22
0.22
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$

$

1,760,927
1,085,404
675,523
445,923
229,600
8,249
46,522
174,829
25,274
149,555

$
$

0.41
0.41

December 28,
2019

$

$

1,866,967
1,149,934
717,033
449,962
267,071
8,066
43,091
215,914
30,823
185,091

$
$

0.51
0.51

Total

$

$

1,751,005
1,044,262
706,743
463,328
243,415
7,658
40,907
194,850
9,864
184,986

$

6,966,923
4,247,593
2,719,330
1,829,600
889,730
31,424
178,579
679,727
79,007
600,720

$
$

0.51
0.51

$
$

1.65
1.64

Exhibit 4.1

DESCRIPTION OF REGISTRANT’S SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934
The following is a summary of the material terms of the securities of Hanesbrands Inc., a Maryland corporation (the
“Company”), registered under Section 12 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as of
January 2, 2021, and provisions of the Company’s charter and bylaws. The summary is subject to and qualified in its entirely by
reference to the charter and bylaws, each of which is filed as an exhibit to the Company’s Annual Report on Form 10-K for the
fiscal year ended January 2, 2021. The following also summarizes certain provisions of the Maryland General Corporation Law
(the “MGCL”) and is subject to and qualified in its entirely by reference to the MGCL.
General
Our charter provides that we may issue up to 2,000,000,000 shares of common stock, par value $0.01 per share, and up to 50,000,000 shares of
preferred stock, par value $0.01 per share, and permits our board of directors, without stockholder approval, to amend the charter to increase or decrease
the aggregate number of shares of stock or the number of shares of stock of any class or series that we have authority to issue. The MGCL provides that our
stockholders are generally not obligated to us or our creditors with respect to our stock, except to the extent that the subscription price or other agreed upon
consideration has not been paid.
Common Stock
General. Holders of our common stock have no preference, conversion, exchange, sinking fund or redemption rights and generally have no
appraisal rights. Holders of our common stock are entitled to receive dividends when, as and if authorized by our board of directors and declared by us out
of our assets legally available for the payment of dividends. Holders of our common stock are also entitled to share ratably in our assets legally available
for distribution to our stockholders in the event of our liquidation, dissolution or winding up, after payment of or adequate provision for all of our known
debts and liabilities. These rights are subject to, and may be adversely affected by, the preferential rights granted to any other class or series of our stock,
including our preferred stock.
Each outstanding share of our common stock entitles the holder to one vote on all matters submitted to a vote of our stockholders, including the
election of directors. Except as provided with respect to any other classes or series of stock, the holders of our common stock will possess exclusive voting
power. Pursuant to our bylaws, directors in uncontested elections are elected upon the affirmative vote of a majority of the total votes cast for and against
such nominee at a duly called meeting of stockholders. However, under our corporate governance guidelines, if in an uncontested election for director a
nominee (whether or not an incumbent) does not receive the affirmative vote of a majority of the total votes cast for and against such nominee, the nominee
must offer, following certification of the election results, to submit his or her resignation to our board of directors for consideration. Our governance and
nominating committee will make a recommendation to our board of directors as to whether to accept or reject the resignation, taking into account any
factors or other information that it considers appropriate and relevant. Directors in contested elections are elected by the affirmative vote of a plurality of
the votes cast. In both uncontested and contested elections, holders of shares of our common stock have no right to cumulative voting in the election of
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directors. Consequently, at each annual meeting of stockholders, the holders of a majority of the shares of our common stock will be able to elect all of our
directors.
Under the MGCL, a Maryland corporation generally cannot dissolve, amend its charter, merge or consolidate with, or convert into, another entity, sell
all or substantially all of its assets or engage in a statutory share exchange unless advised by its board of directors and approved by the affirmative vote of
stockholders entitled to cast at least two-thirds of the votes entitled to be cast on the matter. However, a Maryland corporation may provide in its charter for
the approval of these matters by a lesser percentage, as long as such percentage is not less than a majority of all the votes entitled to be cast on the matter.
Our charter provides for approval by a majority of all the votes entitled to be cast in these situations, except for certain amendments to our charter relating
to the removal of directors.
Holders of our common stock, solely by virtue of their holdings, do not have preemptive rights to subscribe for or purchase any shares of our capital
stock which we may issue in the future.
Our common stock is and is expected to remain uncertificated. Therefore, our stockholders will not be able to obtain stock certificates.
Preferred Stock
General. Our charter authorizes our board of directors to authorize “blank check” preferred stock. Our board of directors can classify and issue
from time to time any unissued shares of preferred stock and reclassify any previously classified but unissued shares of any class or series of preferred
stock. The applicable terms of a particular class or series of preferred stock will be set forth in the articles supplementary or amendment to our charter
establishing such class or series of preferred stock. These terms must include, but are not limited to, some or all of the following:
• title of the class or series;
• the number of shares of the class or series, which number our board of directors may thereafter increase or decrease
• whether and in what circumstances the holder is entitled to receive dividends and other distributions;
• whether (and if so, when and on what terms) the class or series can be redeemed by us or the holder or converted or exchanged by the holder;
• whether the class or series will rank senior or junior to or on parity with any other class or series of preferred stock; and
• voting and other rights of the class or series, if any.
Unless otherwise described in the articles supplementary or amendment, in the event we liquidate, dissolve or wind up our affairs, the holders of any
class or series of preferred stock will have preference over the holders of common stock and any other capital stock ranking junior to such class or series
for payment out of our assets of the amount specified in the applicable articles supplementary.
Holders of our preferred stock, solely by virtue of their holdings, do not have preemptive rights to subscribe for or purchase any shares of our capital
stock which we may issue in the future.
Certain Provisions of Maryland Law and of Our Charter and Bylaws That Could Have the Effect of Delaying, Deferring or Preventing a Change
in Control
Provisions of the MGCL, our charter and bylaws could make the following more difficult:
• acquisition of us by means of a tender offer or merger;
• acquisition of us by means of a proxy contest or otherwise; or

NAI-1515971678v2

• removal of our incumbent officers and directors.
These provisions, summarized below, are expected to discourage coercive takeover practices and inadequate takeover bids. These provisions also are
designed to encourage persons seeking to acquire control of us to first negotiate with our board of directors. We believe that the benefits of the potential
ability to negotiate with the proponent of an unfriendly or unsolicited proposal to acquire or restructure our company outweigh the disadvantages of
discouraging those proposals because negotiation with such proponent could result in an improvement of their terms.
Board of Directors. Our charter and bylaws provide that the number of our directors may be established by the board of directors but may not be
fewer than the minimum number required by the MGCL (which is currently one) nor more than 25. Pursuant to our charter, we have elected to be subject to
the provision of Subtitle 8 of Title 3 of the MGCL regarding the filling of vacancies on our board of directors. Accordingly, except as may be provided by
our board of directors in setting the terms of any class or series of stock, including any class or series of preferred stock, any vacancy on our board of
directors may be filled only by a majority of the remaining directors, even if the remaining directors do not constitute a quorum, and any director elected to
fill a vacancy will serve for the remainder of the full term of the directorship in which such vacancy occurred.
Our board of directors is not currently classified. However, it would be permissible under the MGCL for our board of directors to classify or
declassify itself without stockholder approval.
Our charter provides that, subject to the rights of one or more classes or series of preferred stock, a director may be removed from office only for
cause (as defined in our charter), and then only by the affirmative vote of at least two-thirds of the votes entitled to be cast generally in the election of
directors. For the purpose of the charter, cause means, with respect to any director, the conviction of a felony or a final judgment of a court of competent
jurisdiction holding that such director caused demonstrable, material harm to the corporation through bad faith or active and deliberate dishonesty.
Authority to Issue “Blank Check” Preferred Stock. The rights of holders of our common stock or preferred stock offered may be adversely
affected by the rights of holders of any shares of preferred stock that may be issued in the future. Our board of directors may cause shares of preferred stock
to be issued in public or private transactions for any proper corporate purpose. Prior to issuance of shares of each class or series, our board of directors is
required under the MGCL and by our charter to set the preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or
other distributions, qualifications and terms or conditions of redemption for each class or series. Shares of preferred stock we issue may have the effect of
rendering more difficult or discouraging an acquisition of us deemed undesirable by our board of directors.
Power to Reclassify Shares of Our Common and Preferred Stock. Our charter also authorizes our board of directors to classify and reclassify any
unissued shares of our common stock and preferred stock into other classes or series of capital stock, and permits a majority of our entire board of directors,
without stockholder approval, to amend the charter to increase or decrease the aggregate number of shares of capital stock or the number of shares of
capital stock of any class or series that we have authority to issue.
We believe that the power to issue additional shares of common stock or preferred stock and to classify or reclassify unissued shares of common
stock or preferred stock and thereafter to issue the classified or reclassified shares provides us with increased flexibility in structuring possible future
financings and acquisitions and in meeting other needs which might arise. These actions can be taken without stockholder approval, unless stockholder
approval is required by applicable law or the rules of any stock exchange or automated quotation system on which our securities may be listed or traded.
The New York Stock Exchange currently requires stockholder approval as a prerequisite to listing shares in several instances, including where the present
or potential issuance of shares could result in an increase in the number of shares of common stock or in the amount of voting securities outstanding by at
least 20%. If the approval of our stockholders is not required for the issuance of our common stock or preferred stock, our board of directors may determine
not to seek stockholder approval. Although we have no present intention of doing so, we could issue a class or series of stock that could, depending on the
terms of such class or series, have
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the effect of delaying, deferring or preventing a transaction or a change in control that might involve a premium price for holders of common stock or
otherwise be believed to be in the best interest of our stockholders.
Business Combinations. Under the MGCL, “business combinations” between a Maryland corporation and an interested stockholder or an affiliate
of an interested stockholder are prohibited for five years after the most recent date on which the interested stockholder becomes an interested stockholder.
These business combinations include certain mergers, consolidations, statutory share exchanges, asset transfers or issuances or reclassifications of equity
securities. An interested stockholder is defined as:
• any person who beneficially owns 10% or more of the voting power of the corporation’s outstanding voting stock; or
• an affiliate or associate of the corporation who, at any time within the two-year period immediately prior to the date in question, was the beneficial
owner of 10% or more of the voting power of the then outstanding voting stock of the corporation.
A person is not an interested stockholder under the statute if the board of directors approved in advance the transaction by which the stockholder
otherwise would have become an interested stockholder. However, in approving a transaction, the board of directors may provide that its approval is subject
to compliance, at or after the time of approval, with any terms or conditions determined by the board.
After the five-year prohibition, any business combination between the corporation and an interested stockholder generally must be recommended by
the board of directors of the corporation and approved by the affirmative vote of at least:
• 80% of the votes entitled to be cast by holders of outstanding shares of voting stock of the corporation; and
• two-thirds of the votes entitled to be cast by the holders of voting stock of the corporation other than voting shares held by the interested stockholder
with whom or with whose affiliate the business combination is to be effected or held by an affiliate or associate of the interested stockholder.
These super-majority vote requirements do not apply to business combinations in which, among other conditions, the common stockholders receive a
minimum price, as defined under Maryland law, for their shares in the form of cash or other consideration in the same form as previously paid by the
interested stockholder for its shares.
The statute provides for various exemptions from its provisions, including business combinations that are exempted by the board of directors prior to
the time that the interested stockholder becomes an interested stockholder.
The business combination statute could have the effect of delaying, deferring or preventing a transaction or a change in control that might involve a
premium price for holders of our common stock or otherwise believed to be in the best interest of our stockholders.
Control Share Acquisitions. Maryland’s control share acquisition act provides that a holder of “control shares” of a Maryland corporation acquired
in a “control share acquisition” has no voting rights with respect to such shares except to the extent approved by a vote of two-thirds of the votes entitled to
be cast on the matter. Shares owned by the acquiror, by officers or by directors who are employees of the corporation are excluded from shares entitled to
vote on the matter. Control shares are voting shares of stock, which, if aggregated with all other shares of stock owned by the acquiror or in respect of
which the acquiror is able to exercise or direct the exercise of voting power (except solely by virtue of a revocable proxy), would entitle the acquiror to
exercise voting power in electing directors within one of the following ranges:
• one-tenth or more but less than one-third;
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• one-third or more but less than a majority; or
• a majority or more of all voting power.
Control shares do not include shares the acquiring person is then entitled to vote as a result of having previously obtained stockholder approval or
shares acquired directly from the corporation. A control share acquisition means the acquisition, directly or indirectly, of ownership of, or the power to
direct the exercise of voting power with respect to, outstanding control shares, subject to certain exceptions.
A person who has made or proposes to make a control share acquisition may compel the board of directors of the corporation to call a special
meeting of stockholders, to be held within 50 days after a request and written undertaking, to consider the voting rights of the control shares. The right to
compel the calling of a special meeting is subject to the satisfaction of certain conditions, including delivery of an acquiring person statement and a written
undertaking to pay the expenses of the meeting. If no request for a meeting is made, the corporation may itself present the question at any stockholders
meeting.
If voting rights are not approved at the meeting or if the acquiring person does not deliver an “acquiring person statement” as required by the statute,
then the corporation may redeem for fair value any or all of the control shares, except those for which voting rights have previously been approved. The
right of the corporation to redeem control shares is subject to certain conditions and limitations. Fair value of the control shares is determined, without
regard to the absence of voting rights for the control shares, as of the date of the last control share acquisition by the acquiror or, if a meeting of
stockholders is held at which the voting rights of the shares are considered and not approved, as of the date of such meeting. If voting rights for control
shares are approved at a stockholders meeting and the acquiror becomes entitled to vote a majority of the shares entitled to vote, all other stockholders may
elect to exercise appraisal rights.
The fair value of the shares as determined for purposes of appraisal rights may not be less than the highest price per share paid by the acquiror in the
control share acquisition.
The control share acquisition statute does not apply to shares acquired in a merger, consolidation or statutory share exchange if the corporation is a
party to the transaction, or to acquisitions approved or exempted by the charter or bylaws of the corporation.
Our bylaws contain a provision exempting any and all acquisitions by any person of shares of our stock from Maryland’s control share acquisition
act. Our board of directors may, however, amend or eliminate this provision in the future without stockholder approval.
Subtitle 8
Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange Act and at least
three independent directors to elect, by provision in its charter or bylaws or a resolution of its board of directors and notwithstanding any contrary provision
in the charter or bylaws, to be subject to any or all of the following five provisions:
• a classified board;
• a two-thirds vote requirement for removing a director;
• a requirement that the number of directors be fixed only by vote of the directors;
• a requirement that a vacancy on the board be filled only by a vote of the remaining directors (whether or not they constitute a quorum) and for the
remainder of the full term of the class of directors in which the vacancy occurred and until a successor is duly elected and qualifies; or
• a majority requirement for the calling of a special meeting of stockholders.
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We have elected to be subject to the provision of Subtitle 8 that provides that vacancies on our board of directors may be filled only by the
remaining directors (whether or not they constitute a quorum) and that a director elected by the board of directors to fill a vacancy will serve for the
remainder of the full term of the directorship. We have not elected to be subject to any of the other provisions of Subtitle 8, including the provisions that
would permit us to classify our board of directors without stockholder approval. Through provisions in our charter and bylaws unrelated to Subtitle 8, we
(1) vest in our board of directors the exclusive power to fix the number of directors and (2) provide that a director may be removed only for cause (as
defined in our charter), and then only by the affirmative vote of two-thirds of the votes entitled to be cast generally in the election of directors.
Amendments to the Charter. Subject to certain exceptions, our charter may be amended only if declared advisable by the board of directors and
approved by the affirmative vote of the holders of not less than a majority of all of the votes entitled to be cast on the matter. Among the exceptions
provided for in the charter, the board of directors may, without action by our stockholders, amend our charter to increase or decrease the aggregate number
of shares of capital stock or the number of shares of capital stock of any class or series that we have authority to issue, or change the name or designation or
par value of any class or series of our capital stock or the aggregate par value. In addition, certain amendments to provisions of our charter relating to
removal of directors require the affirmative vote of the holders of not less than two-thirds of all the votes entitled to be cast on the matter.
Advance Notice of Director Nominations and New Business. Our bylaws provide that with respect to an annual meeting of stockholders,
nominations of persons for election to the board of directors and the proposal of other business to be considered by stockholders may be made only:
• pursuant to our notice of the meeting;
• by or at the direction of the board of directors; or
• by a stockholder who is a holder of record both at the time of giving of notice and at the time of the meeting, who is entitled to vote at the meeting in the
election of each individual so nominated and who has complied with the advance notice procedures provided for in our bylaws.
In order to comply with the advance notice procedures of our bylaws, stockholders generally must provide notice to our secretary not earlier than the
150th day or later than 5:00 p.m., Eastern Time, on the 120th day before the first anniversary of the date our proxy statement was released for the preceding
year’s annual meeting.
With respect to special meetings of stockholders, only the business specified in our notice of the special meeting may be brought before the meeting.
Nominations of persons for election to the board of directors at a special meeting may be made only:
• by or at the direction of the board of directors; or
• provided that the special meeting has been called in accordance with the procedures in our bylaws for stockholder-requested special meetings for the
purpose of electing directors, by a stockholder who is a holder of record both at the time of giving of notice and at the time of the meeting, who is
entitled to vote at the meeting and who has complied with the advance notice procedures provided for in our bylaws.
Stockholders generally must provide notice to our secretary not earlier than the 120th day before such special meeting or later than 5:00 p.m.,
Eastern Time, on the later of the 90th day before the special meeting or the tenth day after the first public announcement of the date of the special meeting
and the nominees of our board of directors to be elected at the meeting.
A stockholder’s notice must contain certain information specified by our bylaws about the stockholder, its affiliates and any proposed business or
nominee for election as a director, including information about the economic interest of the stockholder, its affiliates and any proposed nominee in us.
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Special Meetings of Stockholders Pursuant to our bylaws, our chairman, our president, our chief executive officer or our board of directors may call a
special meeting of our stockholders. Subject to the provisions of our bylaws, a special meeting of our stockholders to act on any matter that may properly
be considered by our stockholders will also be called by our secretary upon the written request of stockholders entitled to cast not less than a twenty percent
(20%) of all the votes entitled to be cast at the meeting on such matter, accompanied by the information required by our bylaws. Our secretary will inform
the requesting stockholders of the reasonably estimated cost of preparing and delivering the notice of meeting (including our proxy materials), and the
requesting stockholder must pay such estimated cost before our secretary may prepare and deliver the notice of the special meeting.
Stockholder Action by Written Consent. Our bylaws provide that any action required or permitted to be taken at any meeting of our stockholders
may be taken without a meeting only by a unanimous consent given in writing or by electronic transmission by each stockholder entitled to vote on the
matter or, if the action is advised and submitted to the stockholders for approval by the board of directors, by a written consent of stockholders entitled to
cast not less than the minimum number of votes that would be necessary to take such action at a meeting of stockholders.
Exclusive Forum. Our bylaws provide that, unless we consent in writing to the selection of an alternative forum, the Circuit Court for Baltimore
City, Maryland, or, if that court does not have jurisdiction, the United States District Court for the District of Maryland, Northern Division, or the
“designated courts,” will be the sole and exclusive forum for (a) any derivative action or proceeding brought on our behalf, (b) any action asserting a claim
of breach of any duty owed by any of our current or former directors, officers, employees, stockholders or agents to us or to our stockholders, (c) any action
asserting a claim against us or any of our current or former directors, officers, employees, stockholders or agents arising pursuant to any provision of the
MGCL or our charter or bylaws or (d) any action asserting a claim against us or any of our current or former directors, officers, employees, stockholders or
agents that is governed by the internal affairs doctrine.
If any action containing a cause of action or claim whose subject matter is within the scope of the preceding paragraph is filed in a court other than
one of the designated courts in the name of any stockholder (including a beneficial owner) or derivatively on behalf of our company, such stockholder shall
be deemed to have consented to: (i) the personal jurisdiction of the designated courts in connection with such action to enforce the preceding sentence; (ii)
transfer of such action to the United States District Court for the District of Maryland, Northern Division, if such action was filed in a United States District
Court; (iii) dismissal of such action in favor of refiling in the designated courts if such action was filed in a court other than a United States District Court;
and (iv) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in such action as agent for
such stockholder.
The exclusive forum selection provided by our bylaws does not limit the scope of exclusive federal or concurrent jurisdiction for actions brought
under federal securities laws. For example, Section 27 of the Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty
or liability created by the Exchange Act or the rules and regulations thereunder, and as such, the exclusive forum selection discussed above would not apply
to such suits. Furthermore, Section 22 of the Securities Act of 1933, as amended (the “Securities Act”) provides for concurrent jurisdiction for federal and
state courts over all suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder, and as such, the
exclusive forum selection discussed above would not apply to such suits.
Limitation of Liability and Indemnification of Directors and Officers. Maryland law permits a Maryland corporation to include in its charter a
provision eliminating the liability of its directors and officers to the corporation and its stockholders for money damages except for liability resulting from
actual receipt of an improper benefit or profit in money, property or services or active and deliberate dishonesty that is established by a final judgment and
is material to the cause of action. Our charter contains such a provision that eliminates such liability to the maximum extent permitted by Maryland law.

NAI-1515971678v2

The MGCL requires a Maryland corporation (unless its charter provides otherwise, which our charter does not) to indemnify a director or officer
who has been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made or threatened to be made a party by reason
of his or her service in that capacity. The MGCL permits a Maryland corporation to indemnify its present and former directors and officers, among others,
against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in connection with any proceeding to or in which they
may be made or are threatened to be made a party or witness by reason of their service in those or other capacities unless it is established that:
• the act or omission of the director or officer was material to the matter giving rise to the proceeding and the action was committed in bad faith or was the
result of active and deliberate dishonesty;
• the director or officer actually received an improper personal benefit in money, property or services; or
• in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.
In addition, under the MGCL, a Maryland corporation may not indemnify a director or officer for an adverse judgment in a suit by or on behalf of
the corporation or if the director or officer was adjudged liable on the basis that personal benefit was improperly received, unless, in either case, a court
orders indemnification, and then only for expenses. A court may order indemnification for expenses if it determines that the director or officer is fairly and
reasonably entitled to indemnification, even though the director or officer did not meet the prescribed standard of conduct or was adjudged liable on the
basis that personal benefit was improperly received.
In addition, the MGCL permits a Maryland corporation to advance reasonable expenses to a director or officer upon the corporation’s receipt of:
• a written affirmation by the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification
by the corporation; and
• a written undertaking, which may be unsecured, by the director or officer or on his or her behalf to repay the amount paid if it shall ultimately be
determined that the standard of conduct was not met.
Our charter authorizes us, and our bylaws obligate us, to the maximum extent permitted by Maryland law in effect from time to time, to indemnify
and to pay or reimburse reasonable expenses in advance of final disposition of a proceeding without requiring a preliminary determination of the director’s
or officer’s ultimate entitlement to indemnification to:
• any present or former director or officer who is made or threatened to be made a party to a proceeding by reason of his or her service in that capacity; or
• any individual who, while a director or officer of our company and at our request, serves or has served as a director, officer, partner or trustee of another
corporation, partnership, joint venture, trust, employee benefit plan or any other enterprise and who is made or threatened to be made a party to the
proceeding by reason of his or her service in that capacity.
Our charter and bylaws also permit us, with the approval of our board of directors, to indemnify and advance expenses to any person who served a
predecessor of ours in any of the capacities described above and to any employee or agent of our company or a predecessor of our company.
The Company also maintains indemnity insurance as permitted by Section 2-418 of the MGCL, pursuant to which its officers and directors are
indemnified or insured against liability or loss under certain circumstances, which may include liability or related losses under the Securities Act or the
Exchange Act.
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Exhibit 10.12

FORM OF
HANESBRANDS INC.
2020 OMNIBUS INCENTIVE PLAN
CALENDAR YEAR [DATE] GRANT
RESTRICTED STOCK UNIT GRANT NOTICE AND AGREEMENT
To: [NAME] (referred to herein as “Grantee” or “you”)
Hanesbrands Inc. (the “Company”) is pleased to confirm that you have been granted a restricted stock unit (“RSU”) award (this “Award”),
effective [DATE] (the “Grant Date”). This Award is subject to the terms of this Grant Notice and Agreement (this “Agreement”) and is made
under the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan”) which is incorporated into this Agreement by reference. Unless
otherwise indicated, any capitalized terms used herein that are otherwise undefined shall have the same meaning provided in the Plan.
1.
Acceptance of Terms and Conditions. To be eligible to receive this Award, you must electronically acknowledge and
accept this Award within 75 days after the Grant Date in accordance with procedures established by the Company. By accepting this
Agreement, you agree to be bound by the terms and conditions herein, including the Restrictive Covenants (as defined below in Paragraph 19
and set forth in Exhibit A), the Plan and any and all conditions established by the Company in connection with Awards issued under the Plan,
and you further acknowledge and agree that this Award does not confer any legal or equitable right (other than those rights constituting the
Award itself) against the Company or any Subsidiary directly or indirectly, or give rise to any cause of action at law or in equity against the
Company or any Subsidiary. There is no guarantee that you will earn vested rights under the Award and the value of the Award depends upon
the Company’s future stock price performance, which may increase or decrease after the Grant Date. If you do not accept this Award in
accordance with the procedures outlined in this Paragraph and within the 75-day period described above, the Award will be cancelled and
forfeited. However, your employment is not contingent upon doing so. You are free to decline receipt of the grant of RSUs under this
Agreement, and the attending restrictions set forth in Exhibit A and to continue working for the Company. By accepting this Agreement, you
also acknowledge that you are fluent in the English language and have reviewed and understand the terms and conditions of this Agreement
and the Plan.
2.
Grant of RSU Award. Subject to the restrictions, limitations, terms and conditions specified in the Plan, the Participation
Guide/Prospectus for the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan Prospectus”), and this Agreement, the Company has
granted you as of the Grant Date [NUMBER] RSUs. Except as provided below in Paragraphs 6, 7 and 8, these RSUs will remain restricted
until the end of each applicable vesting date set forth below (each, a “Vesting Date”). Prior to the delivery of the RSUs, the RSUs are not
transferable by the Grantee by means of sale, assignment, exchange, pledge, or otherwise. For each of the below-stated Vesting Dates on
which you continue to be employed by the Company or any of its Subsidiaries (collectively, the “HBI Companies”), you will vest in the
below-stated percentage of the total number of RSUs awarded in this Agreement, until you are 100% vested:
Vesting Date

Vested Percentage of RSUs Awarded
[DATE]

[__]%

[DATE]

[__]%

[DATE]

[__]%

3.
Dividend Equivalents. Subject to the restrictions, limitations and conditions described in the Plan, dividend equivalents will
accrue with respect to the RSUs granted hereunder at the same time and in the same amount as cash dividends are paid to owners of
Hanesbrands Inc. common stock. Interest will be credited on accrued dividend equivalents. Dividend equivalent balances will vest on the
same Vesting Date as the associated RSUs, and will be distributed in cash within 30 days thereafter except as provided herein.
4.
Distribution of the RSUs. Except as otherwise provided in Paragraph 5, 6, 7 or 8, upon each Vesting Date specified in
Paragraph 2, shares of Stock equal to the vested RSUs will be distributed to you. However, no stock certificates will be issued with respect to
any shares of Stock. Stock ownership shall be kept electronically in your name, or in your name and in the name of another person of legal
age as joint tenants with right of survivorship, as applicable. You are personally responsible for the payment of all taxes related to
distribution. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in connection with
the payment of Stock or any other payment to you or on your behalf or any other payment or vesting event under this Agreement, and the
amounts available to the Company for such withholding are insufficient, it shall be a condition to the obligation of the Company to make any
such delivery or payment that you make arrangements satisfactory to the Company for payment of the balance of such taxes or other amounts
required to be withheld. Unless otherwise determined by the Committee, such withholding requirement shall be satisfied by retention by the
Company of a portion of the Stock to be delivered to you. The Stock so retained shall be credited against such withholding requirement at the
fair market value of such Stock on the date the applicable benefit is to be included in your income. Except in the event your RSUs become
vested under Paragraph 7, you may elect to have the Company withhold an additional amount up to the maximum statutory amount in
accordance with Company procedures. In no event will the fair market value of the Stock to be withheld and/or delivered pursuant to this
Paragraph 4 to satisfy applicable withholding taxes exceed the maximum amount of taxes required to be withheld.
Pursuant to the Company’s General Policy on Insider Trading, you agree not to engage in “short sales” or “sales against the box” or trade in
puts, calls or other options on the Company’s securities.
5.
Election to Defer Distribution. If the distribution is subject to United States tax law, an eligible Grantee may elect to defer
the distribution of RSUs granted under this Award. The Grantee may make a separate deferral election with respect to RSUs vesting on each
separate Vesting Date. Such election(s) shall be in accordance with such rules and within such time periods as may be established by the
Committee. A deferral, if elected, will result in the transfer of the deferred RSUs into the HBI Stock Fund in the Company’s deferred
compensation plan in effect, and applicable to the Grantee, at the time the deferred RSUs would have otherwise been distributed. The
applicable Company deferred compensation plan rules will govern the administration of this Award beginning on the date the RSUs are
credited to the applicable deferred compensation plan. Dividend equivalents that accrue with respect to RSUs granted under this Award
pursuant to Paragraph 3 may not be deferred and will be paid in accordance with Paragraph 3.
6.
Death or Totally Disabled. In the event that you die or become totally disabled while employed by the HBI Companies,
including during the period that you remain employed after giving notice of your intended retirement pursuant to Paragraph 7(b) below, all
outstanding RSUs and associated dividend equivalents will vest as of the date of death or the date you are determined to be totally disabled.
Your shares of Stock equal to the vested RSUs and cash in an amount equal to any associated dividend equivalents will be distributed to you
or your estate, as applicable, not later than 2½ months following the

end of the calendar year in which you die or become totally disabled. For purposes of this Paragraph 6, you shall be deemed to be totally
disabled if, due to a physical or mental disability, you are unable to continue in any occupation with the HBI Companies for a continuous
period of at least 12 months.
7. Retirement.
a.
If you comply with the requirements to retire from the HBI Companies as defined in this Paragraph, then the
restrictions on outstanding RSUs requiring you to continue your employment until a Vesting Date shall immediately lapse and shares
of Stock equal to such outstanding RSUs and cash in an amount equal to any associated dividend equivalents will be paid, as
provided in Paragraph 7(c) below, to you or on your behalf not later than 2½ months following the end of the calendar year in which
you terminate employment on account of retirement.
b.
For purposes of this Agreement, you shall only be considered to have retired if you voluntarily cease active
employment with the HBI Companies after each of the following conditions have been met: (i) you both attain at least age 50 and
complete at least 10 years of service with the HBI Companies since your most recent date of hire, and thereafter provide at least six
months’ written notice of your intended retirement, (ii) the Committee accepts in writing your intended retirement, subject to
successfully fulfilling transition duties and responsibilities and remaining employed until a retirement date set by the Committee, it
being understood that these duties and responsibilities are in addition to your regular duties and responsibilities, and may require
continued employment beyond the end of the six month notice period, (iii) the Committee determines that you have successfully
fulfilled your transition duties and responsibilities, and (iv) you enter into a written agreement with the Company (in a form
acceptable to the Company) in which you agree to release any claims against the HBI Companies within twenty-one days after
employment termination (or such longer period of time as required under applicable law to have a binding release of one or more
claims) and comply with the Restricted Covenants (as defined in Paragraph 19). The Committee shall, in its sole discretion, (i) decide
whether or not to accept your intended retirement, (ii) set forth in writing the terms of your transition duties and responsibilities and
your retirement date and (iii) determine whether or not you have successfully met your transition duties and responsibilities not later
than 60 days after your employment termination. Your unvested RSUs shall be forfeited upon a voluntary termination of employment
if you do not fulfill any of the requirements set forth in this Paragraph 7(b). Actions taken by the Committee in this Paragraph 7(b)
shall be final and binding.
c.
For purposes of this Paragraph 7, you will be considered to have been paid the amounts described in Paragraph 7(a)
above if shares and, as applicable, cash are delivered to you or on your behalf in a manner that constitutes a taxable payment for
purposes of Section 409A of the Code, as reasonably determined by the HBI Companies, subject to recovery by the HBI Companies
due to a breach of any of the Restrictive Covenants (as defined in Paragraph 19) or Paragraph 18 prior to the third anniversary of the
Grant Date. Permitted methods of payment include issuing shares to an account in your name subject to transfer restrictions and
clawback provisions permitting the Company to recover these shares directly from such account without your consent in the event of
any such breach. You agree to take any actions reasonably requested by the Company to effectuate the transfer restrictions and
clawback provisions set forth in this Agreement, including authorizing Fidelity to take actions reasonable and necessary to enforce
such provisions. The Company shall determine the manner in which shares shall be paid to a retiree in its sole discretion consistent
with the requirements of this Paragraph 7(c). Regardless of the selected method of payment, you shall be required to file a Section
83(b) election with

applicable taxing authorities within thirty days of the issuance of the shares under this Paragraph 7(c) and provide a copy to the
Company. Failure to timely file a Section 83(b) election shall result in you forfeiting any rights under this Award and a return of any
issued shares to the Company.
d.
For purposes of this Paragraph 7, (i) references to the Committee shall mean, in the case of grantees other than
executive officers, the Company’s head of human resources or such other individual as designated for this purpose by the Chief
Executive Officer, and (ii) continuous service with an entity acquired by the Company will be counted if you were employed by the
acquired entity immediately prior to the acquisition date and remained employed by the HBI Companies continuously thereafter.
8.

Other Terminations of Employment and Change in Control.

a.
Involuntary Termination With Severance. If your employment is involuntarily terminated by the HBI Companies
(other than in connection with a Change in Control as defined in the Plan) and you are eligible to receive severance benefits under
any written severance plan of the Company (a “Severance Event Termination”), then vesting continues for 90 days after the date of
termination, and shares of Stock equal to the RSUs that become vested under this Paragraph 8(a) and cash in an amount equal to any
associated dividend equivalents will be delivered to you not later than 2½ months following the end of the calendar year in which
your employment is involuntarily terminated.
b.
Involuntary Termination Without Severance. If your employment is involuntarily terminated by the HBI
Companies and you are not eligible to receive severance benefits under any written severance plan of the Company (i.e., your
employment is terminated for “cause”), the RSUs granted under this Award are forfeited on the date of termination.
c.
Voluntary Termination. If you voluntarily terminate your employment with the HBI Companies, other than as
described in Paragraph 7 above, all unvested RSUs are forfeited on the date of termination.
d.

Change in Control. In the event a Change in Control occurs, then the following provisions will apply:
i.

To the extent no provision is made in connection with the Change in Control for an Award that satisfies the
requirements of Paragraph 8(d)(ii) below (a “Replacement Award”) in assumption of or substitution for this Award,
if this Award is outstanding immediately prior to the Change in Control (an “Existing Award”), then, on the date of
the Change in Control all restrictions on outstanding RSUs shall lapse, and (A) shares of Stock equal to the number
of vested RSUs and (B) cash in an amount equal to any associated dividend equivalents, shall be delivered to you.

ii. An Award meets the conditions of this Paragraph 8(d)(ii) (and hence qualifies as a “Replacement Award” for an
Existing Award) if (A) it is an RSU, (B) it has a value at least equal to the value of the Existing Award, (C) it relates
to publicly traded equity securities of the Company or its successor in the Change in Control or its “parent
corporation” (as defined in Code Section 424(e)) or “subsidiary corporation” (as defined in Code Section 424(f))
following the Change in

Control, (D) the Grantee holding the Existing Award is subject to U.S. federal income tax under the Code, the tax
consequences to such Grantee under the Code of the Replacement Award are not less favorable to such Grantee than
the tax consequences of the Existing Award, and (E) the Replacement Award’s other terms and conditions are not
less favorable to such Grantee than the terms and conditions of the Existing Award (including the provisions that
would apply in the event of a subsequent Change in Control and provisions with respect to dividend equivalents).
Without limiting the generality of the foregoing, the Replacement Award may take the form of an assumption of the
Existing Award if the requirements of the preceding sentence are satisfied. The determination of whether the
conditions of this Paragraph 8(d)(ii) are satisfied will be made by the Committee, as constituted immediately before
the Change in Control, in its sole discretion.
iii. If the Grantee terminates his or her employment for Good Reason (as defined below) or the Grantee is involuntarily
terminated for reasons other than for Cause (as defined below), in each case during the period of two years after the
Change in Control, all restrictions on outstanding RSUs shall lapse, and (A) shares of Stock equal to the number of
vested RSUs and (B) cash in an amount equal to any associated dividend equivalents, shall be delivered to you
within 60 days following such termination.
For purposes of this Paragraph 8(d),
“Cause” means the Grantee:
•
•
•
•

has been convicted of (or pled guilty or no contest to) a felony or any crime involving fraud, embezzlement, theft,
misrepresentation or financial impropriety;
has willfully engaged in misconduct resulting in material harm to the Company;
has willfully failed to perform duties after written notice; or
is in willful and material violation of Company policies resulting in harm to the Company.

“Good Reason” means any of the following actions by the Grantee’s employer without the Grantee’s written consent:
•
•
•

The assignment to the Grantee of any duties materially inconsistent with his or her position (including status, offices, titles and
reporting relationships), authority, duties or responsibilities, or any other action by such employer which results in a diminution
in such title, position, authority, duties or responsibilities thereof given to the Grantee;
Any material breach by such employer of a material provision of any agreement between such employer and Grantee; for
example, without limitation, a reduction in Grantee’s base salary or target bonus opportunity or failure to provide incentive
opportunities to the Grantee shall be deemed to be such a material breach;
The relocation of the Grantee's principal place of employment to a location more than 50 miles from the Grantee's principal place
of employment immediately prior to the Change in Control or the Company requiring the Grantee to be based anywhere other
than such principal place of employment (or permitted relocation thereof), except for required travel on the Company's business
to an extent substantially consistent with the Grantee's business travel obligations immediately prior to the Change in Control; or

•

The Company terminates or materially amends, or materially restricts the Grantee’s participation in, any equity, bonus or equitybased compensation plans or qualified or supplemental retirement plans so that, when considered in the aggregate with any
substitute plan or plans, the plans in which the Grantee is participating materially fail to provide him or her with a level of
benefits provided in the aggregate by such plans prior to such termination or amendment.

9.
Forfeiture/Right of Offset. Notwithstanding anything contained in this Agreement to the contrary, if you engage in any
activity inimical, contrary or harmful to the interests of the Company or any Subsidiary, including but not limited to: (a) breach of the
Restrictive Covenants (as defined in Paragraph 19), (b) violating the Company’s Global Code of Conduct, employment policies, or any
employment agreement, (c) failing to cooperate with the HBI Companies, as described in Paragraph 18 below, or (d) participating in any
activity not approved by the Board which could reasonably be foreseen as contributing to or resulting in a Change in Control (all such
activities described in (a)-(d) above collectively referred to as “wrongful conduct”), then (i) RSUs, to the extent they remain subject to
restriction, shall terminate automatically, (ii) you shall return to the Company all shares of Stock that you have not disposed of that were
delivered pursuant to this Agreement within a period of one year prior to the date of the commencement of such wrongful conduct, reduced
by a number of shares equal to the quotient of (A) any taxes paid in countries other than the United States with respect to the vesting or
delivery of the RSUs covering such shares that are not otherwise eligible for refund from the taxing authority divided by (B) the fair market
value of a share of Common Stock on the date of the return of such shares, and (iii) with respect to any shares of Stock that you have
disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of the commencement of such
wrongful conduct, you shall pay to the Company in cash any financial gain you received with respect to such shares. For purposes of this
Paragraph 9 and Paragraph 20 below, financial gain shall equal the fair market value of a share of Stock on the applicable RSU delivery date,
multiplied by the number of shares of Stock delivered with respect to the RSUs on that date, reduced by any taxes paid in countries other than
the United States with respect to such vesting and which taxes are not otherwise eligible for refund from the taxing authorities. By accepting
this Agreement, you consent to and authorize the Company to deduct any amounts you owe to the Company under this Paragraph from any
amounts payable by the Company to you for any reason. This right of set-off is in addition to any other remedies the Company may have
against you for your breach of this Agreement. In addition, by accepting this Agreement, you consent to and authorize the Company to
deduct any amounts you owe to the Company for any reason from any amounts payable by the Company to you under this Agreement.
The Grantee acknowledges and agrees that this Agreement and the Award described herein (and any settlement thereof) are also subject to
the terms and conditions of Company’s clawback policy as may be in effect from time to time specifically to implement Section 10D of the
Exchange Act and any applicable rules or regulations promulgated thereunder (including applicable rules and regulations of any national
securities exchange on which the Stock may be traded) (the “Compensation Recovery Policy”), and that relevant sections of this Agreement
shall be deemed superseded by and subject to the terms and conditions of the Compensation Recovery Policy from and after the effective
date thereof.
10.

Adjustments. This Award is subject to adjustment pursuant to Section 16 of the Plan.

11.
Rights as a Stockholder. Except as provided in Paragraph 3 above (regarding dividend equivalents), you shall have no
rights as a stockholder of the Company in respect of the RSUs, including the right to vote, until and unless the RSUs have vested and
ownership of Stock issuable upon vesting of the RSUs has been transferred to you.

12.
Public Offer Waiver. By voluntarily accepting this Award, you acknowledge and understand that your rights under the Plan
are offered to you strictly as an employee of the HBI Companies and that this Award of RSUs is not an offer of securities made to the general
public.
13.
Conformity with the Plan and Share Retention Requirements. This Award is intended to conform in all respects with,
and is subject to, all applicable provisions of the Plan. Inconsistencies between this Agreement, the Plan Prospectus or the Plan shall be
resolved in accordance with the terms of the Plan. By your acceptance of this Agreement, you agree to be bound by all of the terms of this
Agreement, the Plan, the Plan Prospectus, and the share ownership and retention guidelines of the Company’s Key Executive Stock
Ownership Program.
14.
Interpretations. Any dispute, disagreement or question which arises under, or as a result of, or in any way relates to the
interpretation, construction or application of the terms of this Agreement, the Plan, or the Plan Prospectus, including whether you engaged in
conduct resulting in forfeiture or right of offset under Paragraph 9, will be determined and resolved by the Committee or its authorized
delegate. Such determination or resolution by the Committee or its authorized delegate will be final, binding and conclusive for all purposes.
15.
No Rights to Continued Employment. Nothing in the Agreement, the Plan Prospectus, or the Plan confers on any Grantee
any right to continue in the employ of the HBI Companies or in any way affects the HBI Companies’ right to terminate the Grantee’s
employment without prior notice at any time or for any reason. You further acknowledge that this Award is for future services to the HBI
Companies and is not under any circumstances to be considered compensation for past services.
16.
Consent to Transfer Personal Data. By accepting this Award, you voluntarily acknowledge and consent to the collection,
use, processing and transfer of personal data as described in this Paragraph and in accordance with the Company’s privacy policies. You are
not obliged to consent to such collection, use, processing and transfer of personal data. However, failure to provide the consent may affect
your ability to participate in the Plan. The Company holds certain personal information about you, that may include your name, home address
and telephone number, fax number, email address, family size, marital status, sex, beneficiary information, emergency contacts, passport /
visa information, age, language skills, driver’s license information, date of birth, birth certificate, social security number or other employee
identification number, nationality, C.V. (or resume), wage history, employment references, job title, employment or severance contract,
current wage and benefit information, personal bank account number, tax related information, plan or benefit enrollment forms and elections,
option or benefit statements, any shares of Stock or directorships in the Company, details of all options or any other entitlements to shares of
Stock awarded, canceled, purchased, vested, unvested or outstanding in the Grantee’s favor, for the purpose of managing and administering
the Plan (“Data”). The Company and/or its Subsidiaries will transfer Data amongst themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan, and the Company may further transfer Data to any third
parties assisting the Company in the implementation, administration and management of the Plan. These recipients may be located
throughout the world, including the United States. You authorize them to receive, possess, use, retain and transfer the Data, in electronic or
other form, for the purposes of implementing, administering and managing your participation in the Plan, including any requisite transfer of
such Data as may be required for the administration of the Plan and/or the subsequent holding of shares of Stock on your behalf to a broker or
other third party with whom you may elect to deposit any shares of Stock acquired pursuant to the Plan. You may, at any time, review Data,
require any necessary amendments to it or withdraw the consents herein in writing by contacting the Company; however, withdrawing your
consent may affect your ability to participate in the Plan.

17.

Miscellaneous.
a.
Modification. This Award is documented by the records of the Committee or its delegate which shall be the final
determinant of the number of RSUs granted and the conditions of this Agreement. The Committee may amend or modify this Award
in any manner to the extent that the Committee would have had the authority under the Plan initially to grant such Award, provided
that no such amendment or modification shall materially and adversely impair your rights under this Agreement without your
consent, unless the Committee reasonably determines that such amendment or modification is necessary to comply with Section 10D
of the Exchange Act. Except as in accordance with the two immediately preceding sentences and Paragraph 21, this Agreement may
be amended, modified or supplemented only by agreement of both parties as evidenced in writing or in electronic form as agreed to
by the parties.
b.
Governing Law. All matters regarding or affecting the relationship of the Company and its stockholders shall be
governed by the General Corporation Law of the State of Maryland. All other matters arising under this Agreement and the
Restrictive Covenants (as defined in Paragraph 19), including matters of validity, construction and interpretation, shall be governed
by the internal laws of the State of North Carolina, without regard to any state’s conflict of law principles. You and the Company
agree that all claims in respect of any action or proceeding arising out of or relating to this Agreement and the Restrictive Covenants
(as defined in Paragraph 19) shall be heard or determined in any state court in Forsyth County of North Carolina or federal court
sitting in the Middle District of North Carolina, and you agree to waive any defense of inconvenient forum to such actions or
proceedings. A final judgment in any action or proceeding so brought shall be conclusive and may be enforced in any manner
provided by law.
c.
Successors and Assigns. Except as otherwise provided herein, this Agreement will bind and inure to the benefit of
the respective successors and permitted assigns of the parties hereto whether so expressed or not.
d.
Severability. Whenever feasible, each provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable
law, such provision will be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this
Agreement.
e.
Impact Upon Termination of Employment. By voluntarily acknowledging and accepting this Award, you agree
that no benefits accruing under the Plan will be reflected in any severance or indemnity payments that the Company may make or be
required to make to you in the future, regardless of the jurisdiction in which you may be located.

18.
Cooperation. Subject to the additional duties set forth in Paragraph 7(a) in the event of retirement, you agree that in all
events following your termination of employment you will cooperate in the effort to effect an orderly, smooth, and efficient transition of your
duties and responsibilities to such individual(s) as the HBI Companies may direct. You shall also cooperate with reasonable requests made by
or on behalf of the HBI Companies for information with respect to the operations, practices, and policies of the HBI Companies or your
former job responsibilities, including in connection with matters arising out of your service to the HBI Companies without limitation and any
litigation matters; provided, that following termination of your employment, the HBI Companies will make reasonable efforts to minimize
disruption of your other activities and will reimburse you for reasonable expenses incurred in

connection with your cooperation. The requirements of this Paragraph 18 shall continue until the third anniversary of the Grant Date.
19.
Confidentiality, Non-Compete, Non-Disparagement and Non-Solicitation. You agree, understand, and acknowledge that
by executing this Agreement, you shall be bound by, and shall abide by the restrictive covenants set forth in Exhibit A of this Agreement (the
“Restrictive Covenants”). You further agree, understand and acknowledge that the scope and duration of the Restrictive Covenants contained
in this Agreement are reasonable and necessary to protect a legitimate, protectable interest of the HBI Companies, and that the Committee, in
its sole discretion, may require you, as a condition to lapsing any restrictions on the RSUs, to acknowledge in writing that you have not
engaged, and are not in the process of engaging, in any of the activities described in this Paragraph 19.
20.
Confidentiality of Terms of this Agreement. Except as required or permitted by applicable law, you agree that you will not
disclose the existence or terms of this Agreement to any other employees of the Company or third parties with the exception of your
accountants, attorneys, financial advisors, spouse, or domestic partner, and shall ensure that none of them discloses such existence or terms to
any other person. If the existence or terms of this Agreement are disclosed by you other than as provided above, then at the discretion of the
Company (i) RSUs, to the extent they remain subject to restriction, shall terminate automatically, (ii) you shall return to the Company all
shares of Stock that you have not disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of
such disclosure, reduced by a number of shares equal to the quotient of (A) any taxes paid in countries other than the United States with
respect to the vesting or delivery of the RSUs covering such shares that are not otherwise eligible for refund from the taxing authority divided
by (B) the fair market value of a share of Common Stock on the date of the return of such shares, and (iii) with respect to any shares of Stock
that you have disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of such disclosure, you
shall pay to the Company in cash any financial gain you received with respect to such shares.
21.
Amendment. By accepting this Award, you agree that the granting of the Award is at the discretion of the Committee and
that acceptance of this Award is no guarantee that future Awards will be granted under the Plan. Notwithstanding anything in this Agreement,
the Plan Prospectus, or the Plan to the contrary, this Award may be amended by the Company without the consent of the Grantee, including
but not limited to modifications to any of the rights granted to the Grantee under this Agreement, at such time and in such manner as the
Company may consider necessary or desirable to reflect changes in law. The Grantee understands that the Company may amend, resubmit,
alter, change, suspend, cancel, or discontinue the Plan at any time without limitation.
22.
Plan Documents. The Plan Prospectus is available on the Fidelity website at www.netbenefits.com. A copy of the Plan can
be requested from the Compensation Committee, c/o Corporate Secretary, Hanesbrands Inc., 1000 E. Hanes Mill Road, Winston-Salem, NC
27105.
23.
Electronic Delivery. By accepting this Award, you consent to accept electronic delivery of any documents that the Company
may be required to deliver (including, but not limited to, prospectuses, grant or award notifications and agreements, account statements, and
any other forms or communications related to this Award or the Plan) via Company e-mail or any other electronic system established and
maintained by the Company or a third party designated by the Company.
24.
Section 409A. Any payments under this Award are intended to comply with the short-term deferral rule set forth in Treasury
Regulation §1.409A-(b)(4), and this Award shall be interpreted to effect such intent. Consistent with this intention, each amount payable
under this Agreement shall be considered a separate payment for purposes of Section 409A of the Code, and shall paid in all events

notwithstanding any other provision of this Agreement to the contrary not later than the fifteenth (15th) day of the third month following your
first taxable year in which the payment is no longer subject to a substantial risk of forfeiture, as determined by the Committee consistent with
Section 409A of the Code and any Treasury Regulations and other guidance issued thereunder. By signing this Agreement, you understand
and agree that you are solely responsible for the payment of any taxes that may be imposed on amounts payable under this Award.

Grant Acceptance:

________________________________
Grantee

___________________________________

Date

Exhibit 10.13
FORM OF
HANESBRANDS INC.
2020 OMNIBUS INCENTIVE PLAN
CALENDAR YEAR [DATE] GRANT
DISCRETIONARY RESTRICTED STOCK UNIT GRANT NOTICE AND AGREEMENT
To: [NAME] (referred to herein as “Grantee” or “you”)
Hanesbrands Inc. (the “Company”) is pleased to confirm that you have been granted a discretionary restricted stock unit (“RSU”) award (this
“Award”), effective [DATE] (the “Grant Date”). This Award is subject to the terms of this Grant Notice and Agreement (this “Agreement”)
and is made under the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan”) which is incorporated into this Agreement by reference.
Unless otherwise indicated, any capitalized terms used herein that are otherwise undefined shall have the same meaning provided in the Plan.
1.
Acceptance of Terms and Conditions. To be eligible to receive this Award, you must electronically acknowledge and
accept this Award within 75 days after the Grant Date in accordance with procedures established by the Company. By accepting this
Agreement, you agree to be bound by the terms and conditions herein, including the Restrictive Covenants (as defined below in Paragraph 18
and set forth in Exhibit A), the Plan and any and all conditions established by the Company in connection with Awards issued under the Plan,
and you further acknowledge and agree that this Award does not confer any legal or equitable right (other than those rights constituting the
Award itself) against the Company or any Subsidiary directly or indirectly, or give rise to any cause of action at law or in equity against the
Company or any Subsidiary. There is no guarantee that you will earn vested rights under the Award and the value of the Award depends upon
the Company’s future stock price performance, which may increase or decrease after the Grant Date. If you do not accept this Award in
accordance with the procedures outlined in this Paragraph and within the 75-day period described above, the Award will be cancelled and
forfeited. However, your employment is not contingent upon doing so. You are free to decline receipt of the grant of RSUs under this
Agreement, and the attending restrictions set forth in Exhibit A and to continue working for the Company. By accepting this Agreement, you
also acknowledge that you are fluent in the English language and have reviewed and understand the terms and conditions of this Agreement
and the Plan.
2.
Grant of RSU Award. Subject to the restrictions, limitations, terms and conditions specified in the Plan, the Participation
Guide/Prospectus for the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan Prospectus”), and this Agreement, the Company has
granted you as of the Grant Date [NUMBER] RSUs. Except as provided below in Paragraphs 5, 6 and 7, these RSUs will remain restricted
until the end of each applicable vesting date set forth below (each, a “Vesting Date”). Prior to the delivery of the RSUs, the RSUs are not
transferable by the Grantee by means of sale, assignment, exchange, pledge, or otherwise. For each of the below-stated Vesting Dates on
which you continue to be employed by the Company or any of its Subsidiaries (collectively, the “HBI Companies”), you will vest in the
below-stated percentage of the total number of RSUs awarded in this Agreement, until you are 100% vested:

Vesting Date(s)

Vested Percentage of RSUs Awarded

[DATE]

[__]%

[DATE]

[__]%

[DATE]

[__]%

3.
Dividend Equivalents. Subject to the restrictions, limitations and conditions described in the Plan, dividend equivalents will
accrue with respect to the RSUs granted hereunder at the same time and in the same amount as cash dividends are paid to owners of
Hanesbrands Inc. common stock. Interest will be credited on accrued dividend equivalents. Dividend equivalent balances will vest on the
same Vesting Date as the associated RSUs, and will be distributed in cash within 30 days thereafter, except as provided herein.
4.
Distribution of the RSUs. Except as otherwise provided in Paragraph 5, 6 or 7, upon each Vesting Date specified in
Paragraph 2, shares of Stock equal to the vested RSUs will be distributed to you. However, no stock certificates will be issued with respect to
any shares of Stock. Stock ownership shall be kept electronically in your name, or in your name and in the name of another person of legal
age as joint tenants with right of survivorship, as applicable. You are personally responsible for the payment of all taxes related to
distribution. To the extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in connection with
the payment of Stock or any other payment to you or on your behalf or any other payment or vesting event under this Agreement, and the
amounts available to the Company for such withholding are insufficient, it shall be a condition to the obligation of the Company to make any
such delivery or payment that you make arrangements satisfactory to the Company for payment of the balance of such taxes or other amounts
required to be withheld. Unless otherwise determined by the Committee, such withholding requirement shall be satisfied by retention by the
Company of a portion of the Stock to be delivered to you. The Stock so retained shall be credited against such withholding requirement at the
fair market value of such Stock on the date the applicable benefit is to be included in your income. Except in the event your RSUs become
vested under Paragraph 6, you may elect to have the Company withhold an additional amount up to the maximum statutory amount in
accordance with Company procedures. In no event will the fair market value of the Stock to be withheld and/or delivered pursuant to this
Paragraph 4 to satisfy applicable withholding taxes exceed the maximum amount of taxes required to be withheld.
Pursuant to the Company’s General Policy on Insider Trading, you agree not to engage in “short sales” or “sales against the box” or trade in
puts, calls or other options on the Company’s securities.
5.
Death or Totally Disabled. In the event that you die or become totally disabled while employed by the HBI Companies,
including during the period that you remain employed after giving notice of your intended retirement pursuant to Paragraph 6(b) below, all
outstanding RSUs and associated dividend equivalents will vest as of the date of death or the date you are determined to be totally disabled.
Your shares of Stock equal to the vested RSUs and cash in an amount equal to any associated dividend equivalents will be distributed to you
or your estate, as applicable, not later than 2½ months following the end of the calendar year in which you die or become totally disabled. For
purposes of this Paragraph 5, you shall be deemed to be totally disabled if, due to a physical or mental disability, you are unable to continue
in any occupation with the HBI Companies for a continuous period of at least 12 months.
6.

Retirement.

a. If you comply with the requirements to retire from the HBI Companies as defined in this Paragraph, then the restrictions
on outstanding RSUs requiring you to continue your employment until a Vesting Date shall immediately lapse and shares of Stock
equal to such outstanding RSUs and cash in an amount equal to any associated dividend equivalents will be paid, as provided in
Paragraph 6(c) below, to you or on your behalf not later than 2½ months following the end of the calendar year in which you
terminate employment on account of retirement.
b. For purposes of this Agreement, you shall only be considered to have retired if you voluntarily cease active employment
with the HBI Companies after each of the following conditions have been met: (i) you both attain at least age 50 and complete at
least 10 years of service with the HBI Companies since your most recent date of hire, and thereafter provide at least six months’
written notice of your intended retirement, (ii) the Committee accepts in writing your intended retirement, subject to successfully
fulfilling transition duties and responsibilities and remaining employed until a retirement date set by the Committee, it being
understood that these duties and responsibilities are in addition to your regular duties and responsibilities, and may require continued
employment beyond the end of the six month notice period, (iii) the Committee determines that you have successfully fulfilled your
transition duties and responsibilities, and (iv) you enter into a written agreement with the Company (in a form acceptable to the
Company) in which you agree to release any claims against the HBI Companies within twenty-one days after employment
termination (or such longer period of time as required under applicable law to have a binding release of one or more claims) and
comply with the Restricted Covenants (as defined in Paragraph 18). The Committee shall, in its sole discretion, (i) decide whether or
not to accept your intended retirement, (ii) set forth in writing the terms of your transition duties and responsibilities and your
retirement date and (iii) determine whether or not you have successfully met your transition duties and responsibilities not later than
60 days after your employment termination. Your unvested RSUs shall be forfeited upon a voluntary termination of employment if
you do not fulfill any of the requirements set forth in this Paragraph 6(b). Actions taken by the Committee in this Paragraph 6(b)
shall be final and binding.
c. For purposes of this Paragraph 6, you will be considered to have been paid the amounts described in Paragraph 6(a)
above if shares and, as applicable, cash are delivered to you or on your behalf in a manner that constitutes a taxable payment for
purposes of Section 409A of the Code, as reasonably determined by the HBI Companies, subject to recovery by the HBI Companies
due to a breach of any of the Restrictive Covenants (as defined in Paragraph 18) or Paragraph 17 prior to the third anniversary of the
Grant Date. Permitted methods of payment include issuing shares to an account in your name subject to transfer restrictions and
clawback provisions permitting the Company to recover these shares directly from such account without your consent in the event of
any such breach. You agree to take any actions reasonably requested by the Company to effectuate the transfer restrictions and
clawback provisions set forth in this Agreement, including authorizing Fidelity to take actions reasonable and necessary to enforce
such provisions. The Company shall determine the manner in which shares shall be paid to a retiree in its sole discretion consistent
with the requirements of this Paragraph 6(c). Regardless of the selected method of payment, you shall be required to file a Section
83(b) election with applicable taxing authorities within thirty days of the issuance of the shares under this Paragraph 6(c) and provide
a copy to the Company. Failure to timely file a Section 83(b) election shall result in you forfeiting any rights under this Award and a
return of any issued shares to the Company.

d. For purposes of this Paragraph 6, (i) references to the Committee shall mean, in the case of grantees other than executive
officers, the Company’s head of human resources or such other individual as designated for this purpose by the Chief Executive
Officer, and (ii) continuous service with an entity acquired by the Company will be counted if you were employed by the acquired
entity immediately prior to the acquisition date and remained employed by the HBI Companies continuously thereafter.
7.

Other Terminations of Employment and Change in Control.

a. Involuntary Termination With Severance. If your employment is involuntarily terminated by the HBI Companies
(other than in connection with a Change in Control as defined in the Plan) and you are eligible to receive severance benefits under
any written severance plan of the Company (a “Severance Event Termination”), then vesting continues for 90 days after the date of
termination, and shares of Stock equal to the RSUs that become vested under this Paragraph 7(a) and cash in an amount equal to any
associated dividend equivalents will be delivered to you not later than 2½ months following the end of the calendar year in which
your employment is involuntarily terminated.
b. Involuntary Termination Without Severance. If your employment is involuntarily terminated by the HBI Companies
and you are not eligible to receive severance benefits under any written severance plan of the Company (i.e., your employment is
terminated for “cause”), the RSUs granted under this Award are forfeited on the date of termination.
c.
Voluntary Termination. If you voluntarily terminate your employment with the HBI Companies, other than as
described in Paragraph 6 above, all unvested RSUs are forfeited, on the date of termination.
d. Change in Control. In the event a Change in Control occurs, then the following provisions will apply:
i.

To the extent no provision is made in connection with the Change in Control for an Award that satisfies the
requirements of Paragraph 7(d)(ii) below (a “Replacement Award”) in assumption of or substitution for this Award,
if this Award is outstanding immediately prior to the Change in Control (an “Existing Award”), then, on the date of
the Change in Control all restrictions on outstanding RSUs shall lapse, and (A) shares of Stock equal to the number
of vested RSUs and (B) cash in an amount equal to any associated dividend equivalents, shall be delivered to you.

ii. An Award meets the conditions of this Paragraph 7(d)(ii) (and hence qualifies as a “Replacement Award” for an
Existing Award) if (A) it is an RSU, (B) it has a value at least equal to the value of the Existing Award, (C) it relates
to publicly traded equity securities of the Company or its successor in the Change in Control or its “parent
corporation” (as defined in Code Section 424(e)) or “subsidiary corporation” (as defined in Code Section 424(f))
following the Change in Control, (D) the Grantee holding the Existing Award is subject to U.S. federal income tax
under the Code, the tax consequences to such Grantee under the Code of the Replacement Award are not less
favorable to such Grantee than the tax consequences of the Existing Award, and (E) the Replacement Award’s other
terms and conditions are not less favorable to such Grantee than the terms and

conditions of the Existing Award (including the provisions that would apply in the event of a subsequent Change in
Control and provisions with respect to dividend equivalents). Without limiting the generality of the foregoing, the
Replacement Award may take the form of an assumption of the Existing Award if the requirements of the preceding
sentence are satisfied. The determination of whether the conditions of this Paragraph 7(d)(ii) are satisfied will be
made by the Committee, as constituted immediately before the Change in Control, in its sole discretion.
iii. If the Grantee terminates his or her employment for Good Reason (as defined below) or the Grantee is involuntarily
terminated for reasons other than for Cause (as defined below), in each case during the period of two years after the
Change in Control, all restrictions on outstanding RSUs shall lapse, and (A) shares of Stock equal to the number of
vested RSUs and (B) cash in an amount equal to any associated dividend equivalents, shall be delivered to you
within 60 days following such termination.
For purposes of this Paragraph 7(d),
“Cause” means the Grantee:
•
•
•
•

has been convicted of (or pled guilty or no contest to) a felony or any crime involving fraud, embezzlement, theft,
misrepresentation or financial impropriety;
has willfully engaged in misconduct resulting in material harm to the Company;
has willfully failed to perform duties after written notice; or
is in willful and material violation of Company policies resulting in harm to the Company.

“Good Reason” means any of the following actions by the Grantee’s employer without the Grantee’s written consent:
•
•
•

•

The assignment to the Grantee of any duties materially inconsistent with his or her position (including status, offices, titles and
reporting relationships), authority, duties or responsibilities, or any other action by such employer which results in a diminution
in such title, position, authority, duties or responsibilities thereof given to the Grantee;
Any material breach by such employer of a material provision of any agreement between such employer and Grantee; for
example, without limitation, a reduction in Grantee’s base salary or target bonus opportunity or failure to provide incentive
opportunities to the Grantee shall be deemed to be such a material breach;
The relocation of the Grantee's principal place of employment to a location more than 50 miles from the Grantee's principal place
of employment immediately prior to the Change in Control or the Company requiring the Grantee to be based anywhere other
than such principal place of employment (or permitted relocation thereof), except for required travel on the Company's business
to an extent substantially consistent with the Grantee's business travel obligations immediately prior to the Change in Control; or
The Company terminates or materially amends, or materially restricts the Grantee’s participation in, any equity, bonus or equitybased compensation plans or qualified or supplemental retirement plans so that, when considered in the aggregate with any
substitute plan or plans, the plans in which the Grantee is participating materially fail to provide him or her with a level of
benefits provided in the aggregate by such plans prior to such termination or amendment.

8.
Forfeiture/Right of Offset. Notwithstanding anything contained in this Agreement to the contrary, if you engage in any
activity inimical, contrary or harmful to the interests of the Company or any Subsidiary, including but not limited to: (a) breach of the
Restrictive Covenants (as defined in Paragraph 18), (b) violating the Company’s Global Code of Conduct, employment policies, or any
employment agreement, (c) failing to cooperate with the HBI Companies, as described in Paragraph 17 below, or (d) participating in any
activity not approved by the Board which could reasonably be foreseen as contributing to or resulting in a Change in Control (all such
activities described in (a)-(d) above collectively referred to as “wrongful conduct”), then (i) RSUs, to the extent they remain subject to
restriction, shall terminate automatically, (ii) you shall return to the Company all shares of Stock that you have not disposed of that were
delivered pursuant to this Agreement within a period of one year prior to the date of the commencement of such wrongful conduct, reduced
by a number of shares equal to the quotient of (A) any taxes paid in countries other than the United States with respect to the vesting or
delivery of the RSUs covering such shares that are not otherwise eligible for refund from the taxing authority divided by (B) the fair market
value of a share of Common Stock on the date of the return of such shares, and (iii) with respect to any shares of Stock that you have
disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of the commencement of such
wrongful conduct, you shall pay to the Company in cash any financial gain you received with respect to such shares. For purposes of this
Paragraph 8 and Paragraph 19 below, financial gain shall equal the fair market value of a share of Stock on the applicable RSU delivery date,
multiplied by the number of shares of Stock delivered with respect to the RSUs on that date, reduced by any taxes paid in countries other than
the United States with respect to such vesting and which taxes are not otherwise eligible for refund from the taxing authorities. By accepting
this Agreement, you consent to and authorize the Company to deduct any amounts you owe to the Company under this Paragraph from any
amounts payable by the Company to you for any reason. This right of set-off is in addition to any other remedies the Company may have
against you for your breach of this Agreement. In addition, by accepting this Agreement, you consent to and authorize the Company to
deduct any amounts you owe to the Company for any reason from any amounts payable by the Company to you under this Agreement.
The Grantee acknowledges and agrees that this Agreement and the Award described herein (and any settlement thereof) are also subject to
the terms and conditions of Company’s clawback policy as may be in effect from time to time specifically to implement Section 10D of the
Exchange Act and any applicable rules or regulations promulgated thereunder (including applicable rules and regulations of any national
securities exchange on which the Stock may be traded) (the “Compensation Recovery Policy”), and that relevant sections of this Agreement
shall be deemed superseded by and subject to the terms and conditions of the Compensation Recovery Policy from and after the effective
date thereof.
9.

Adjustments. This Award is subject to adjustment pursuant to Section 16 of the Plan.

10.
Rights as a Stockholder. Except as provided in Paragraph 3 above (regarding dividend equivalents), you shall have no
rights as a stockholder of the Company in respect of the RSUs, including the right to vote, until and unless the RSUs have vested and
ownership of Stock issuable upon vesting of the RSUs has been transferred to you.
11.
Public Offer Waiver. By voluntarily accepting this Award, you acknowledge and understand that your rights under the Plan
are offered to you strictly as an employee of the HBI Companies and that this Award of RSUs is not an offer of securities made to the general
public.
12.
Conformity with the Plan and Share Retention Requirements. This Award is intended to conform in all respects with,
and is subject to, all applicable provisions of the Plan. Inconsistencies between this Agreement, the Plan Prospectus or the Plan shall be
resolved in accordance

with the terms of the Plan. By your acceptance of this Agreement, you agree to be bound by all of the terms of this Agreement, the Plan, the
Plan Prospectus, and the share ownership and retention guidelines of the Company’s Key Executive Stock Ownership Program.
13.
Interpretations. Any dispute, disagreement or question which arises under, or as a result of, or in any way relates to the
interpretation, construction or application of the terms of this Agreement, the Plan, or the Plan Prospectus, including whether you engaged in
conduct resulting in forfeiture or right of offset under Paragraph 9, will be determined and resolved by the Committee or its authorized
delegate. Such determination or resolution by the Committee or its authorized delegate will be final, binding and conclusive for all purposes.
14.
No Rights to Continued Employment. Nothing in the Agreement, the Plan Prospectus, or the Plan confers on any Grantee
any right to continue in the employ of the HBI Companies or in any way affects the HBI Companies’ right to terminate the Grantee’s
employment without prior notice at any time or for any reason. You further acknowledge that this Award is for future services to the HBI
Companies and is not under any circumstances to be considered compensation for past services.
15.
Consent to Transfer Personal Data. By accepting this Award, you voluntarily acknowledge and consent to the collection,
use, processing and transfer of personal data as described in this Paragraph and in accordance with the Company’s privacy policies. You are
not obliged to consent to such collection, use, processing and transfer of personal data. However, failure to provide the consent may affect
your ability to participate in the Plan. The Company holds certain personal information about you, that may include your name, home address
and telephone number, fax number, email address, family size, marital status, sex, beneficiary information, emergency contacts, passport /
visa information, age, language skills, driver’s license information, date of birth, birth certificate, social security number or other employee
identification number, nationality, C.V. (or resume), wage history, employment references, job title, employment or severance contract,
current wage and benefit information, personal bank account number, tax related information, plan or benefit enrollment forms and elections,
option or benefit statements, any shares of Stock or directorships in the Company, details of all options or any other entitlements to shares of
Stock awarded, canceled, purchased, vested, unvested or outstanding in the Grantee’s favor, for the purpose of managing and administering
the Plan (“Data”). The Company and/or its Subsidiaries will transfer Data amongst themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan, and the Company may further transfer Data to any third
parties assisting the Company in the implementation, administration and management of the Plan. These recipients may be located
throughout the world, including the United States. You authorize them to receive, possess, use, retain and transfer the Data, in electronic or
other form, for the purposes of implementing, administering and managing your participation in the Plan, including any requisite transfer of
such Data as may be required for the administration of the Plan and/or the subsequent holding of shares of Stock on your behalf to a broker or
other third party with whom you may elect to deposit any shares of Stock acquired pursuant to the Plan. You may, at any time, review Data,
require any necessary amendments to it or withdraw the consents herein in writing by contacting the Company; however, withdrawing your
consent may affect your ability to participate in the Plan.
16.

Miscellaneous.

a.
Modification. This Award is documented by the records of the Committee or its delegate which shall be the final
determinant of the number of RSUs granted and the conditions of this Agreement. The Committee may amend or modify this Award
in any manner to the extent that the Committee would have had the authority under the Plan initially to grant such Award, provided
that no such amendment or modification shall materially and adversely impair your

rights under this Agreement without your consent, unless the Committee reasonably determines that such amendment or modification
is necessary to comply with Section 10D of the Exchange Act. Except as in accordance with the two immediately preceding
sentences and Paragraph 20, this Agreement may be amended, modified or supplemented only by agreement of both parties as
evidenced in writing or in electronic form as agreed to by the parties.
b.
Governing Law. All matters regarding or affecting the relationship of the Company and its stockholders shall be
governed by the General Corporation Law of the State of Maryland. All other matters arising under this Agreement and the
Restrictive Covenants (as defined in Paragraph 18), including matters of validity, construction and interpretation, shall be governed
by the internal laws of the State of North Carolina, without regard to any state’s conflict of law principles. You and the Company
agree that all claims in respect of any action or proceeding arising out of or relating to this Agreement and the Restrictive Covenants
(as defined in Paragraph 18) shall be heard or determined in any state court in Forsyth County of North Carolina or federal court
sitting in the Middle District of North Carolina, and you agree to waive any defense of inconvenient forum to such actions or
proceedings. A final judgment in any action or proceeding so brought shall be conclusive and may be enforced in any manner
provided by law.
c. Successors and Assigns. Except as otherwise provided herein, this Agreement will bind and inure to the benefit of the
respective successors and permitted assigns of the parties hereto whether so expressed or not.
d. Severability. Whenever feasible, each provision of this Agreement will be interpreted in such manner as to be effective
and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable law,
such provision will be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this
Agreement.
e. Impact Upon Termination of Employment. By voluntarily acknowledging and accepting this Award, you agree that no
benefits accruing under the Plan will be reflected in any severance or indemnity payments that the Company may make or be
required to make to you in the future, regardless of the jurisdiction in which you may be located.
17.
Cooperation. Subject to the additional duties set forth in Paragraph 6(a) in the event of retirement, you agree that in all
events following your termination of employment you will cooperate in the effort to effect an orderly, smooth, and efficient transition of your
duties and responsibilities to such individual(s) as the HBI Companies may direct. You shall also cooperate with reasonable requests made by
or on behalf of the HBI Companies for information with respect to the operations, practices, and policies of the HBI Companies or your
former job responsibilities, including in connection with matters arising out of your service to the HBI Companies without limitation and any
litigation matters; provided, that following termination of your employment, the HBI Companies will make reasonable efforts to minimize
disruption of your other activities and will reimburse you for reasonable expenses incurred in connection with your cooperation. The
requirements of this Paragraph 17 shall continue until the third anniversary of the Grant Date.
18.
Confidentiality, Non-Compete, Non-Disparagement and Non-Solicitation. You agree, understand, and acknowledge that
by executing this Agreement, you shall be bound by, and shall abide by the restrictive covenants set forth in Exhibit A of this Agreement (the
“Restrictive Covenants”). You further agree, understand and acknowledge that the scope and duration of the Restrictive Covenants

contained in this Agreement are reasonable and necessary to protect a legitimate, protectable interest of the HBI Companies, and that the
Committee, in its sole discretion, may require you, as a condition to lapsing any restrictions on the RSUs, to acknowledge in writing that you
have not engaged, and are not in the process of engaging, in any of the activities described in this Paragraph 18.
19.
Confidentiality of Terms of this Agreement. Except as required or permitted by applicable law, you agree that you will not
disclose the existence or terms of this Agreement to any other employees of the Company or third parties with the exception of your
accountants, attorneys, financial advisors, spouse, or domestic partner, and shall ensure that none of them discloses such existence or terms to
any other person. If the existence or terms of this Agreement are disclosed by you other than as provided above, then at the discretion of the
Company (i) RSUs, to the extent they remain subject to restriction, shall terminate automatically (ii) you shall return to the Company all
shares of Stock that you have not disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of
such disclosure, reduced by a number of shares equal to the quotient of (A) any taxes paid in countries other than the United States with
respect to the vesting or delivery of the RSUs covering such shares that are not otherwise eligible for refund from the taxing authority divided
by (B) the fair market value of a share of Common Stock on the date of the return of such shares, and (iii) with respect to any shares of Stock
that you have disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of such disclosure, you
shall pay to the Company in cash any financial gain you received with respect to such shares.
20.
Amendment. By accepting this Award, you agree that the granting of the Award is at the discretion of the Committee and
that acceptance of this Award is no guarantee that future Awards will be granted under the Plan. Notwithstanding anything in this Agreement,
the Plan Prospectus, or the Plan to the contrary, this Award may be amended by the Company without the consent of the Grantee, including
but not limited to modifications to any of the rights granted to the Grantee under this Agreement, at such time and in such manner as the
Company may consider necessary or desirable to reflect changes in law. The Grantee understands that the Company may amend, resubmit,
alter, change, suspend, cancel, or discontinue the Plan at any time without limitation.
21.
Plan Documents. The Plan Prospectus is available on the Fidelity website at www.netbenefits.com. A copy of the Plan can
be requested from the Compensation Committee, c/o Corporate Secretary, Hanesbrands Inc., 1000 E. Hanes Mill Road, Winston-Salem, NC
27105.
22.
Electronic Delivery. By accepting this Award, you consent to accept electronic delivery of any documents that the Company
may be required to deliver (including, but not limited to, prospectuses, grant or award notifications and agreements, account statements, and
any other forms or communications related to this Award or the Plan) via Company e-mail or any other electronic system established and
maintained by the Company or a third party designated by the Company.
23.
Section 409A. Any payments under this Award are intended to comply with the short-term deferral rule set forth in Treasury
Regulation §1.409A-(b)(4), and this Award shall be interpreted to effect such intent. Consistent with this intention, each amount payable
under this Agreement shall be considered a separate payment for purposes of Section 409A of the Code, and shall paid in all events
notwithstanding any other provision of this Agreement to the contrary not later than the fifteenth (15th) day of the third month following your
first taxable year in which the payment is no longer subject to a substantial risk of forfeiture, as determined by the Committee consistent with
Section 409A of the Code and any Treasury Regulations and other guidance issued thereunder. By signing this Agreement, you understand
and agree that you are solely responsible for the payment of any taxes that may be imposed on amounts payable under this Award.

Grant Acceptance:

________________________________
Grantee

____________________________________

Date
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FORM OF
HANESBRANDS INC.
2020 OMNIBUS INCENTIVE PLAN
CALENDAR YEAR [DATE] GRANT
PERFORMANCE STOCK UNIT GRANT NOTICE AND AGREEMENT
To: [NAME] (referred to herein as “Grantee” or “you”)
Hanesbrands Inc. (the “Company”) is pleased to confirm that you have been granted a performance stock unit (“PSU”) award (this “Award”)
effective [DATE] (the “Grant Date”). This Award is subject to the terms of this Grant Notice and Agreement (this “Agreement”) and is made
under the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan”) which is incorporated into this Agreement by reference. Unless
otherwise indicated, any capitalized terms used herein that are otherwise undefined shall have the same meaning provided in the Plan.
1.
Acceptance of Terms and Conditions. To be eligible to receive this Award, you must electronically acknowledge and
accept this Award within 75 days after the Grant Date in accordance with procedures established by the Company. By accepting this
Agreement, you agree to be bound by the terms and conditions herein, including the Restrictive Covenants (as defined below in Paragraph 19
and set forth in Exhibit A), the Plan and any and all conditions established by the Company in connection with Awards issued under the Plan,
and you further acknowledge and agree that this Award does not confer any legal or equitable right (other than those rights constituting the
Award itself) against the Company or any Subsidiary directly or indirectly, or give rise to any cause of action at law or in equity against the
Company or any Subsidiary. There is no guarantee that you will earn vested rights under the Award and the value of the Award depends upon
the Company’s future stock price performance, which may increase or decrease after the Grant Date. If you do not accept this Award in
accordance with the procedures outlined in this Paragraph and within the 75-day period described above, the Award will be cancelled and
forfeited. However, your employment is not contingent upon doing so. You are free to decline receipt of the grant of PSUs under this
Agreement, and the attending restrictions set forth in Exhibit A and to continue working for the Company. By accepting this Agreement, you
also acknowledge that you are fluent in the English language and have reviewed and understand the terms and conditions of this Agreement
and the Plan.
2.
Grant of PSU Award. Subject to the restrictions, limitations, terms and conditions specified in the Plan, the Participation
Guide/Prospectus for the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan Prospectus”), and this Agreement, the Company has
granted you as of the Grant Date [NUMBER] PSUs (which are considered Performance Shares under the Plan). The actual number of shares
of Stock you will receive after vesting of the PSUs will range from 0% to 200% of the number of PSUs awarded and will be calculated as
outlined below in Paragraph 3. Except as provided below in Paragraphs 6, 7 and 8, these PSUs will remain restricted until the third
anniversary of the Grant Date (the “Vesting Date”). Prior to the delivery of the PSUs, the PSUs are not transferable by the Grantee by means
of sale, assignment, exchange, pledge, or otherwise.
3.
Calculation of Award Earned. [PERFORMANCE METRICS TO BE UPDATED.] As soon as practicable after
[FISCAL YEAR-END DATE], your number of shares of Stock that you will receive upon vesting of the PSUs will be determined by the
Committee using the chart below based on the Company’s [METRIC 1], [METRIC 2], [METRIC 3] and [METRIC 4] for its fiscal year
ending [FISCAL YEAR-END DATE], as weighted below:

Metric

Weighting

Threshold

Target

Maximum

[METRIC 1] ([% or $])

[%]

[NUMBER]

[NUMBER]

[NUMBER]

[METRIC 2] ([% or $])

[%]

[NUMBER]

[NUMBER]

[NUMBER]

[METRIC 3] ([% or $])

[%]

[NUMBER]

[NUMBER]

[NUMBER]

[METRIC 4] ([% or $])

[%]

[NUMBER]

[NUMBER]

[NUMBER]

* For any metric, the payout for achievement below the Threshold level with respect to such metric is [%], at the Threshold level is [%], at
the Target level is [%], and at the Maximum level is [%].
* Straight-line interpolation is used for calculating results between the achievement levels.
For purposes of this Agreement:
•

[METRIC 1] will be determined by considering [CALCULATION METHOD].

•

[METRIC 2] will be determined by considering [CALCULATION METHOD].

•

[METRIC 3] will be determined by considering [CALCULATION METHOD].

•

[METRIC 4] will be determined by considering [CALCULATION METHOD].

•

The Committee, in its discretion, may specify whether metrics include or exclude (or will be adjusted to include or exclude)
extraordinary items, the impact of charges for restructurings or productivity initiatives, non-operating items, discontinued
operations and other unusual and non-recurring items, the effects of currency fluctuations, the effects of financing activities
(by way of example, without limitation, the effect on earnings per share of issuing convertible debt securities), the effects of
acquisitions and acquisition expenses, the effects of divestiture and divestiture expenses, and the effects of tax or accounting
changes, each determined in accordance with generally accepted accounting principles.

4.
Dividend Equivalents. Subject to the restrictions, limitations and conditions described in the Plan, dividend equivalents will
accrue with respect to the PSUs granted hereunder at the same time and in the same amount as cash dividends are paid to owners of
Hanesbrands Inc. common stock. Interest will be credited on accrued dividend equivalents. Dividend equivalent balances will vest on the
same Vesting Date as the associated PSUs and will be distributed in cash within 30 days thereafter except as provided herein.
5.
Distribution of the PSUs. Except as otherwise provided in Paragraph 6, 7 or 8, upon the Vesting Date specified in Paragraph
2, shares of Stock equal to the vested PSUs will be distributed to you. However, no stock certificates will be issued with respect to any shares
of Stock. Stock ownership shall be kept electronically in your name, or in your name and in the name of another person of legal age as joint
tenants with right of survivorship, as applicable. You are personally responsible for the payment of all taxes related to distribution. To the
extent that the Company is required to withhold federal, state, local or foreign taxes or other amounts in connection with the payment of
Stock or any other payment to you or on your behalf or any other payment or vesting event under this Agreement, and the amounts available
to the Company for such withholding are insufficient, it shall be a condition to the obligation of

the Company to make any such delivery or payment that you make arrangements satisfactory to the Company for payment of the balance of
such taxes or other amounts required to be withheld. Unless otherwise determined by the Committee, such withholding requirement shall be
satisfied by retention by the Company of a portion of the Stock to be delivered to you. The Stock so retained shall be credited against such
withholding requirement at the fair market value of such Stock on the date the applicable benefit is to be included in your income. Except in
the event your PSUs become vested under Paragraph 7, you may elect to have the Company withhold an additional amount up to the
maximum statutory amount in accordance with Company procedures. In no event will the fair market value of the Stock to be withheld
and/or delivered pursuant to this Paragraph 5 to satisfy applicable withholding taxes exceed the maximum amount of taxes required to be
withheld.
Pursuant to the Company’s General Policy on Insider Trading, you agree not to engage in “short sales” or “sales against the box” or trade in
puts, calls or other options on the Company’s securities.
6.
Death or Totally Disabled. In the event that you die or become totally disabled while employed by the Company or any of
its Subsidiaries (collectively, the “HBI Companies”), including during the period that you remain employed after giving notice of your
intended retirement pursuant to Paragraph 7(b) below, all outstanding PSUs and associated dividend equivalents will vest as of the date of
death or the date you are determined to be totally disabled; if you die or become totally disabled prior to [DATE], the number of shares of
Stock you will receive will be the number of PSUs granted to you on the Grant Date, and if you die or become totally disabled after that date,
the number of shares of Stock will be determined pursuant to Paragraph 3 above. Your shares of Stock equal to the vested PSUs and cash in
an amount equal to any associated dividend equivalents will be distributed to you or your estate, as applicable, not later than 2½ months
following the end of the calendar year in which you die or become totally disabled. For purposes of this Paragraph 6, you shall be deemed to
be totally disabled if, due to a physical or mental disability, you are unable to continue in any occupation with the HBI Companies for a
continuous period of at least 12 months.
7.

Retirement.

a. If you comply with the requirements to retire from the HBI Companies as defined in this Paragraph, then the restrictions
on outstanding PSUs requiring you to continue your employment until a Vesting Date shall immediately lapse and shares of Stock
equal to such outstanding PSUs and cash in an amount equal to any associated dividend equivalents will be paid, as provided in
Paragraph 7(c) below, to you or on your behalf not later than 2½ months following the end of the calendar year in which you
terminate employment on account of retirement.
b. For purposes of this Agreement, you shall only be considered to have retired if you voluntarily cease active employment
with the HBI Companies after each of the following conditions have been met: (i) you both attain at least age 50 and complete at
least 10 years of service with the HBI Companies since your most recent date of hire, and thereafter provide at least six months’
written notice of your intended retirement, (ii) the Committee accepts in writing your intended retirement, subject to successfully
fulfilling transition duties and responsibilities and remaining employed until a retirement date set by the Committee, it being
understood that these duties and responsibilities are in addition to your regular duties and responsibilities, and may require continued
employment beyond the end of the six month notice period, (iii) the Committee determines that you have successfully fulfilled your
transition duties and responsibilities, and (iv) you enter into a written agreement with the Company (in a form

acceptable to the Company) in which you agree to release any claims against the HBI Companies within twenty-one days after
employment termination (or such longer period of time as required under applicable law to have a binding release of one or more
claims) and comply with the Restricted Covenants (as defined in Paragraph 19). The Committee shall, in its sole discretion, (i) decide
whether or not to accept your intended retirement, (ii) set forth in writing the terms of your transition duties and responsibilities and
your retirement date and (iii) determine whether or not you have successfully met your transition duties and responsibilities not later
than 60 days after your employment termination. Your unvested PSUs shall be forfeited upon a voluntary termination of employment
if you do not fulfill any of the requirements set forth in this Paragraph 7(b). Actions taken by the Committee in this Paragraph 7(b)
shall be final and binding.
c. For purposes of this Paragraph 7, you will be considered to have been paid the amounts described in Paragraph 7(a)
above if shares and, as applicable, cash are delivered to you or on your behalf in a manner that constitutes a taxable payment for
purposes of Section 409A of the Code, as reasonably determined by the HBI Companies, subject to recovery by the HBI Companies
due to a breach of any of the Restrictive Covenants (as defined in Paragraph 19) or Paragraph 18 prior to the third anniversary of the
Grant Date. Permitted methods of payment include issuing shares to an account in your name subject to transfer restrictions and
clawback provisions permitting the Company to recover these shares directly from such account without your consent in the event of
any such breach. You agree to take any actions reasonably requested by the Company to effectuate the transfer restrictions and
clawback provisions set forth in this Agreement, including authorizing Fidelity to take actions reasonable and necessary to enforce
such provisions. The Company shall determine the manner in which shares shall be paid to a retiree in its sole discretion consistent
with the requirements of this Paragraph 7(c). Regardless of the selected method of payment, you shall be required to file a Section
83(b) election with applicable taxing authorities within thirty days of the issuance of the shares under this Paragraph 7(c) and provide
a copy to the Company. Failure to timely file a Section 83(b) election shall result in you forfeiting any rights under this Award and a
return of any issued shares to the Company.
d. For purposes of this Paragraph 7, (i) references to the Committee shall mean, in the case of grantees other than executive
officers, the Company’s head of human resources or such other individual as designated for this purpose by the Chief Executive
Officer, and (ii) continuous service with an entity acquired by the Company will be counted if you were employed by the acquired
entity immediately prior to the acquisition date and remained employed by the HBI Companies continuously thereafter.
8.

Other Terminations of Employment and Change in Control.

a.
Involuntary Termination With Severance. If your employment is involuntarily terminated by the HBI Companies
(other than in connection with a Change in Control) within 90 days before the Vesting Date and you are eligible to receive severance
benefits under any written severance plan of the Company (a “Severance Event Termination”), then vesting continues for 90 days
after the date of termination, and shares of Stock equal to the PSUs that become vested under this Paragraph 8(a) and cash in an
amount equal to any associated dividend equivalents will be delivered to you not later than 2½ months following the end of the
calendar year in which your employment is involuntarily terminated. If your employment is involuntarily terminated by the HBI
Companies (other than in connection with a Change in

Control as defined in the Plan) more than 90 days before the Vesting Date, the PSUs granted under this Award are forfeited on the
date of termination.
b.
Involuntary Termination Without Severance. If your employment is involuntarily terminated by the HBI
Companies at any time before the Vesting Date and you are not eligible to receive severance benefits under any written severance
plan of the Company (i.e., your employment is terminated for “cause”), the PSUs granted under this Award are forfeited on the date
of termination.
c.
Voluntary Termination. If you voluntarily terminate your employment with the HBI Companies before the Vesting
Date, other than as described in Paragraph 7 above, all unvested PSUs are forfeited on the date of termination.
d.

Change in Control. In the event a Change in Control occurs, then the following provisions will apply:
i.

To the extent no provision is made in connection with the Change in Control for an Award that satisfies the
requirements of Paragraph 8(d)(ii) below (a “Replacement Award”) in assumption of or substitution for this Award,
if this Award is outstanding immediately prior to the Change in Control (an “Existing Award”), then, on the date of
the Change in Control all restrictions on outstanding PSUs shall lapse, and (A) shares of Stock equal to the number
of vested PSUs and (B) cash in an amount equal to any associated dividend equivalents, shall be delivered to you.

ii. An Award meets the conditions of this Paragraph 8(d)(ii) (and hence qualifies as a “Replacement Award” for an
Existing Award) if (A) it is a PSU, (B) it has a value at least equal to the value of the Existing Award, (C) it relates to
publicly traded equity securities of the Company or its successor in the Change in Control or its “parent corporation”
(as defined in Code Section 424(e)) or “subsidiary corporation” (as defined in Code Section 424(f)) following the
Change in Control, (D) the Grantee holding the Existing Award is subject to U.S. federal income tax under the Code,
the tax consequences to such Grantee under the Code of the Replacement Award are not less favorable to such
Grantee than the tax consequences of the Existing Award, and (E) the Replacement Award’s other terms and
conditions are not less favorable to such Grantee than the terms and conditions of the Existing Award (including the
provisions that would apply in the event of a subsequent Change in Control and provisions with respect to dividend
equivalents). Without limiting the generality of the foregoing, the Replacement Award may take the form of an
assumption of the Existing Award if the requirements of the preceding sentence are satisfied. The determination of
whether the conditions of this Paragraph 8(d)(ii) are satisfied will be made by the Committee, as constituted
immediately before the Change in Control, in its sole discretion.
iii. If the Grantee terminates his or her employment for Good Reason (as defined below) or the Grantee is involuntarily
terminated for reasons other than for Cause (as defined below), in each case during the period of two years after the
Change in Control, all restrictions on outstanding PSUs shall lapse, and (A) shares of

Stock equal to the number of vested PSUs and (B) cash in an amount equal to any associated dividend equivalents,
shall be delivered to you within 60 days following such termination.
For purposes of this Paragraph 8(d),
“Cause” means the Grantee:
•
•
•
•

has been convicted of (or pled guilty or no contest to) a felony or any crime involving fraud, embezzlement, theft,
misrepresentation or financial impropriety;
has willfully engaged in misconduct resulting in material harm to the Company;
has willfully failed to perform duties after written notice; or
is in willful and material violation of Company policies resulting in harm to the Company.

“Good Reason” means any of the following actions by the Grantee’s employer without the Grantee’s written consent:
•
•
•

•

The assignment to the Grantee of any duties materially inconsistent with his or her position (including status, offices, titles and
reporting relationships), authority, duties or responsibilities, or any other action by such employer which results in a diminution
in such title, position, authority, duties or responsibilities thereof given to the Grantee;
Any material breach by such employer of a material provision of any agreement between such employer and Grantee; for
example, without limitation, a reduction in Grantee’s base salary or target bonus opportunity or failure to provide incentive
opportunities to the Grantee shall be deemed to be such a material breach;
The relocation of the Grantee's principal place of employment to a location more than 50 miles from the Grantee's principal place
of employment immediately prior to the Change in Control or the Company requiring the Grantee to be based anywhere other
than such principal place of employment (or permitted relocation thereof), except for required travel on the Company's business
to an extent substantially consistent with the Grantee's business travel obligations immediately prior to the Change in Control; or
The Company terminates or materially amends, or materially restricts the Grantee’s participation in, any equity, bonus or equitybased compensation plans or qualified or supplemental retirement plans so that, when considered in the aggregate with any
substitute plan or plans, the plans in which the Grantee is participating materially fail to provide him or her with a level of
benefits provided in the aggregate by such plans prior to such termination or amendment.

9.
Forfeiture/Right of Offset. Notwithstanding anything contained in this Agreement to the contrary, if you engage in any
activity inimical, contrary or harmful to the interests of the Company or any Subsidiary, including but not limited to: (a) breach of the
Restrictive Covenants (as defined in Paragraph 19), (b) violating the Company’s Global Code of Conduct, employment policies, or any
employment agreement, (c) failing to cooperate with the HBI Companies, as described in Paragraph 18 below, or (d) participating in any
activity not approved by the Board which could reasonably be foreseen as contributing to or resulting in a Change in Control (all such
activities described in (a)-(d) above collectively referred to as “wrongful conduct”), then (i) PSUs, to the extent they remain subject to
restriction, shall terminate automatically, (ii) you shall return to the Company all shares of Stock that you have not disposed of that were
delivered pursuant to this Agreement within a period of one year prior to the date of the commencement of such wrongful conduct, reduced
by a number of shares equal to the

quotient of (A) any taxes paid in countries other than the United States with respect to the vesting or delivery of the PSUs covering such
shares that are not otherwise eligible for refund from the taxing authority divided by (B) the fair market value of a share of Common Stock
on the date of the return of such shares, and (iii) with respect to any shares of Stock that you have disposed of that were delivered pursuant to
this Agreement within a period of one year prior to the date of the commencement of such wrongful conduct, you shall pay to the Company
in cash any financial gain you received with respect to such shares. For purposes of this Paragraph 9 and Paragraph 20 below, financial gain
shall equal the fair market value of a share of Stock on the PSU delivery date, multiplied by the number of shares of Stock delivered with
respect to the PSUs on that date, reduced by any taxes paid in countries other than the United States with respect to such vesting and which
taxes are not otherwise eligible for refund from the taxing authorities.
By accepting this Agreement, you consent to and authorize the Company to deduct any amounts you owe to the Company under this
Paragraph from any amounts payable by the Company to you for any reason. This right of set-off is in addition to any other remedies the
Company may have against you for your breach of this Agreement. In addition, by accepting this Agreement, you consent to and authorize
the Company to deduct any amounts you owe to the Company for any reason from any amounts payable by the Company to you under this
Agreement.
The Grantee acknowledges and agrees that this Agreement and the Award described herein (and any settlement thereof) are also subject to
the terms and conditions of Company’s clawback policy as may be in effect from time to time specifically to implement Section 10D of the
Exchange Act and any applicable rules or regulations promulgated thereunder (including applicable rules and regulations of any national
securities exchange on which the Stock may be traded) (the “Compensation Recovery Policy”), and that relevant sections of this Agreement
shall be deemed superseded by and subject to the terms and conditions of the Compensation Recovery Policy from and after the effective
date thereof.
10.

Adjustments. This Award is subject to adjustment pursuant to Section 16 of the Plan.

11.
Rights as a Stockholder. Except as provided in Paragraph 4 above (regarding dividend equivalents), you shall have no
rights as a stockholder of the Company in respect of the PSUs, including the right to vote until and unless the PSUs have vested and
ownership of Stock issuable upon vesting of the PSUs has been transferred to you.
12.
Public Offer Waiver. By voluntarily accepting this Award, you acknowledge and understand that your rights under the Plan
are offered to you strictly as an employee of the HBI Companies and that this Award of PSUs is not an offer of securities made to the general
public.
13.
Conformity with the Plan and Share Retention Requirements. This Award is intended to conform in all respects with,
and is subject to, all applicable provisions of the Plan. Inconsistencies between this Agreement, the Plan Prospectus or the Plan shall be
resolved in accordance with the terms of the Plan. By your acceptance of this Agreement, you agree to be bound by all of the terms of this
Agreement, the Plan, the Plan Prospectus, and the share ownership and retention guidelines of the Company’s Key Executive Stock
Ownership Program.
14.
Interpretations. Any dispute, disagreement or question which arises under, or as a result of, or in any way relates to the
interpretation, construction or application of the terms of this Agreement, the Plan, or the Plan Prospectus, including whether you engaged in
conduct resulting in forfeiture or right of offset under Paragraph 9, will be determined and resolved by the Committee or its authorized
delegate.

Such determination or resolution by the Committee or its authorized delegate will be final, binding and conclusive for all purposes.
15.
No Rights to Continued Employment. Nothing in the Agreement, the Plan Prospectus, or the Plan confers on any Grantee
any right to continue in the employ of the HBI Companies or in any way affects the HBI Companies’ right to terminate the Grantee’s
employment without prior notice at any time or for any reason. You further acknowledge that this Award is for future services to the HBI
Companies and is not under any circumstances to be considered compensation for past services.
16.
Consent to Transfer Personal Data. By accepting this Award, you voluntarily acknowledge and consent to the collection,
use, processing and transfer of personal data as described in this Paragraph and in accordance with the Company’s privacy policies. You are
not obliged to consent to such collection, use, processing and transfer of personal data. However, failure to provide the consent may affect
your ability to participate in the Plan. The Company holds certain personal information about you, that may include your name, home address
and telephone number, fax number, email address, family size, marital status, sex, beneficiary information, emergency contacts, passport /
visa information, age, language skills, driver’s license information, date of birth, birth certificate, social security number or other employee
identification number, nationality, C.V. (or resume), wage history, employment references, job title, employment or severance contract,
current wage and benefit information, personal bank account number, tax related information, plan or benefit enrollment forms and elections,
option or benefit statements, any shares of Stock or directorships in the Company, details of all options or any other entitlements to shares of
Stock awarded, canceled, purchased, vested, unvested or outstanding in the Grantee’s favor, for the purpose of managing and administering
the Plan (“Data”). The Company and/or its Subsidiaries will transfer Data amongst themselves as necessary for the purpose of
implementation, administration and management of your participation in the Plan, and the Company may further transfer Data to any third
parties assisting the Company in the implementation, administration and management of the Plan. These recipients may be located
throughout the world, including the United States. You authorize them to receive, possess, use, retain and transfer the Data, in electronic or
other form, for the purposes of implementing, administering and managing your participation in the Plan, including any requisite transfer of
such Data as may be required for the administration of the Plan and/or the subsequent holding of shares of Stock on your behalf to a broker or
other third party with whom you may elect to deposit any shares of Stock acquired pursuant to the Plan. You may, at any time, review Data,
require any necessary amendments to it or withdraw the consents herein in writing by contacting the Company; however, withdrawing your
consent may affect your ability to participate in the Plan.
17.

Miscellaneous.
a.
Modification. This Award is documented by the records of the Committee or its delegate which shall be the final
determinant of the number of PSUs granted and the conditions of this Agreement. The Committee may amend or modify this Award
in any manner to the extent that the Committee would have had the authority under the Plan initially to grant such Award, provided
that no such amendment or modification shall materially and adversely impair your rights under this Agreement without your
consent, unless the Committee reasonably determines that such amendment or modification is necessary to comply with Section 10D
of the Exchange Act. Except as in accordance with the two immediately preceding sentences and Paragraph 21, this Agreement may
be amended, modified or supplemented only by agreement of both parties as evidenced in writing or in electronic form as agreed to
by the parties.

b.
Governing Law. All matters regarding or affecting the relationship of the Company and its stockholders shall be
governed by the General Corporation Law of the State of Maryland. All other matters arising under this Agreement and the
Restrictive Covenants (as defined in Paragraph 19), including matters of validity, construction and interpretation, shall be governed
by the internal laws of the State of North Carolina, without regard to any state’s conflict of law principles. You and the Company
agree that all claims in respect of any action or proceeding arising out of or relating to this Agreement and the Restrictive Covenants
(as defined in Paragraph 19) shall be heard or determined in any state court in Forsyth County of North Carolina or federal court
sitting in the Middle District of North Carolina, and you agree to waive any defense of inconvenient forum to such actions or
proceedings. A final judgment in any action or proceeding so brought shall be conclusive and may be enforced in any manner
provided by law.
c.
Successors and Assigns. Except as otherwise provided herein, this Agreement will bind and inure to the benefit of
the respective successors and permitted assigns of the parties hereto whether so expressed or not.
d.
Severability. Whenever feasible, each provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or invalid under applicable
law, such provision will be ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this
Agreement.
e.
Impact Upon Termination of Employment. By voluntarily acknowledging and accepting this Award, you agree
that no benefits accruing under the Plan will be reflected in any severance or indemnity payments that the Company may make or be
required to make to you in the future, regardless of the jurisdiction in which you may be located.
18.
Cooperation. Subject to the additional duties set forth in Paragraph 7(a) in the event of retirement, you agree that in all
events following your termination of employment you will cooperate in the effort to effect an orderly, smooth, and efficient transition of your
duties and responsibilities to such individual(s) as the HBI Companies may direct. You shall also cooperate with reasonable requests made by
or on behalf of the HBI Companies for information with respect to the operations, practices, and policies of the HBI Companies or your
former job responsibilities, including in connection with matters arising out of your service to the HBI Companies without limitation and any
litigation matters; provided, that following termination of your employment, the HBI Companies will make reasonable efforts to minimize
disruption of your other activities and will reimburse you for reasonable expenses incurred in connection with your cooperation. The
requirements of this Paragraph 18 shall continue until the third anniversary of the Grant Date.
19.
Confidentiality, Non-Compete, Non-Disparagement and Non-Solicitation. You agree, understand, and acknowledge that
by executing this Agreement, you shall be bound by, and shall abide by the restrictive covenants set forth in Exhibit A of this Agreement (the
“Restrictive Covenants”). You further agree, understand and acknowledge that the scope and duration of the Restrictive Covenants contained
in this Agreement are reasonable and necessary to protect a legitimate, protectable interest of the HBI Companies, and that the Committee, in
its sole discretion, may require you, as a condition to lapsing any restrictions on the PSUs, to acknowledge in writing that you have not
engaged, and are not in the process of engaging, in any of the activities described in this Paragraph 19.

20. Confidentiality of Terms of this Agreement. Except as required or permitted by applicable law, you agree that you will not disclose
the existence or terms of this Agreement to any other employees of the Company or third parties with the exception of your accountants,
attorneys, financial advisors, spouse, or domestic partner, and shall ensure that none of them discloses such existence or terms to any other
person. If the existence or terms of this Agreement are disclosed by you other than as provided above, then at the discretion of the Company
(i) PSUs, to the extent they remain subject to restriction, shall terminate automatically, (ii) you shall return to the Company all shares of
Stock that you have not disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of such
disclosure, reduced by a number of shares equal to the quotient of (A) any taxes paid in countries other than the United States with respect to
the vesting or delivery of the PSUs covering such shares that are not otherwise eligible for refund from the taxing authority divided by (B)
the fair market value of a share of Common Stock on the date of the return of such shares, and (iii) with respect to any shares of Stock that
you have disposed of that were delivered pursuant to this Agreement within a period of one year prior to the date of such disclosure, you shall
pay to the Company in cash any financial gain you received with respect to such shares.
21. Amendment. By accepting this Award, you agree that the granting of the Award is at the discretion of the Committee and that
acceptance of this Award is no guarantee that future Awards will be granted under the Plan. Notwithstanding anything in this Agreement, the
Plan Prospectus, or the Plan to the contrary, this Award may be amended by the Company without the consent of the Grantee, including but
not limited to modifications to any of the rights granted to the Grantee under this Agreement, at such time and in such manner as the
Company may consider necessary or desirable to reflect changes in law. The Grantee understands that the Company may amend, resubmit,
alter, change, suspend, cancel, or discontinue the Plan at any time without limitation.
22. Plan Documents. The Plan Prospectus is available on the Fidelity website at www.netbenefits.com. A copy of the Plan can be
requested from the Compensation Committee, c/o Corporate Secretary, Hanesbrands Inc., 1000 E. Hanes Mill Road, Winston-Salem, NC
27105.
23. Electronic Delivery. By accepting this Award, you consent to accept electronic delivery of any documents that the Company may be
required to deliver (including, but not limited to, prospectuses, grant or award notifications and agreements, account statements, and any
other forms or communications related to this Award or the Plan) via Company e-mail or any other electronic system established and
maintained by the Company or a third party designated by the Company.
24. Section 409A. Any payments under this Award are intended to comply with the short-term deferral rule set forth in Treasury
Regulation §1.409A-(b)(4), and this Award shall be interpreted to effect such intent. Consistent with this intention, each amount payable
under this Agreement shall be considered a separate payment for purposes of Section 409A of the Code, and shall paid in all events
notwithstanding any other provision of this Agreement to the contrary not later than the fifteenth (15th) day of the third month following your
first taxable year in which the payment is no longer subject to a substantial risk of forfeiture, as determined by the Committee consistent with
Section 409A of the Code and any Treasury Regulations and other guidance issued thereunder. By signing this Agreement, you understand
and agree that you are solely responsible for the payment of any taxes that may be imposed on amounts payable under this Award.

Grant Acceptance:

________________________________
Grantee

____________________________________

Date

Exhibit 10.15

FORM OF
HANESBRANDS INC.
2020 OMNIBUS INCENTIVE PLAN
CALENDAR YEAR [YEAR] GRANT
NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK UNIT GRANT NOTICE AND AGREEMENT
To: [NAME] (referred to herein as “Grantee” or “you”)
Hanesbrands Inc. (the “Company”) is pleased to confirm that you have been awarded a Restricted Stock Unit ( “RSU”) award (this “Award”),
effective [DATE] (the “Grant Date”). This Award is subject to the terms of this Grant Notice and Agreement (this “Agreement”) and is made
under the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan”) which is incorporated into this Agreement by reference. Any
capitalized terms used herein that are otherwise undefined shall have the same meaning provided in the Plan.
1.
Grant of RSU Award. Subject to the restrictions, limitations, terms and conditions specified in the Plan, the Participation
Guide/Prospectus for the Hanesbrands Inc. 2020 Omnibus Incentive Plan (the “Plan Prospectus”) and this Agreement, the Company hereby
awards to you [NUMBER] RSUs which are considered Stock Awards under the Plan. This Award represents your equity retainer for service
as a member of the Board of Directors of Hanesbrands Inc. (the “Board”) in [YEAR].
2.
Dividend Equivalents. Subject to the restrictions, limitations and conditions described in the Plan, dividend equivalents
will accrue with respect to the RSUs granted hereunder at the same time and in the same amount that cash dividends are paid to owners of
Stock. Interest will be credited on accrued dividend equivalents. Dividend equivalent balances will vest on the same Vesting Date (as defined
below in Paragraph 3) as the associated RSUs and will be distributed in cash as soon as possible thereafter.
3.
Vesting. The RSUs will vest on the first anniversary of the Grant Date (the “Vesting Date”) if you are continuing to serve as
a member of the Board on such one-year anniversary and will become payable, together with a payment in cash equal to the value of any
fractional shares of Stock, in shares of Stock on a one-for-one basis as soon as reasonably practicable thereafter; provided that (a) if your
service as a member of the Board is terminated prior to such one-year anniversary due to your death or total disability (as defined in Code
Section 409A and guidance issued thereunder), all unvested RSUs and associated dividend equivalents will vest as of the date on which the
Company is notified in writing of your death or the date on which the Company determines that you are totally disabled, and will be
distributed as soon as reasonably practicable thereafter, and (b) if your service as a member of the Board is terminated prior to such one-year
anniversary for any other reason, that number of RSUs determined by (i) dividing the number of RSUs granted by twelve, and
(ii) multiplying the result by the number of months that have passed in the calendar year for which the RSUs represent your equity retainer
(including any portion of a month that has passed) as of the date of termination (the “Pro Rata RSUs”) and associated dividends will vest as
of the date of termination, and will be distributed as soon as reasonably practicable thereafter, and all RSUs and associated dividend
equivalents other than the Pro Rata RSUs and associated dividend equivalents shall be forfeited. The RSUs are not transferable by you by
means of sale, assignment, exchange, pledge, or otherwise until vested. You are personally responsible for the payment of all taxes related to
vesting of the RSUs and associated dividend equivalents. You may elect to have the Company withhold all or a portion of any such taxes in
accordance with Company procedures,

which will be settled by withholding a number of shares of Stock with a market value not less than the amount of such taxes.
4.
Election to Defer Distribution. If the distribution is subject to U.S. tax law, an eligible Grantee may elect to defer the
distribution of either all or none of the RSUs granted under this Award. Such election shall be in accordance with such rules and within such
time periods as may be established by the Committee. A deferral, if elected, will result in the transfer of the deferred RSUs into the
Company’s deferred compensation plan Stock Equivalent Account in effect, and applicable to the Grantee, at the time the deferred RSUs
would have otherwise been distributed. The applicable Company deferred compensation plan rules will govern the administration of this
Award beginning on the date the RSUs are credited to the applicable deferred compensation plan. Dividend equivalents that accrue with
respect to RSUs granted under this Award pursuant to Paragraph 2 may not be deferred and will be paid in accordance with Paragraph 2.
5.
Adjustments. If the number of outstanding shares of Stock is changed as a result of a Stock split or the like without
additional consideration to the Company, the number of RSUs subject to this Award shall be adjusted to correspond to the change in the
outstanding shares of Stock.
6.
Rights as a Stockholder. Except as provided in Paragraph 2 above (regarding dividend equivalents), you shall have no
rights as a stockholder of the Company in respect of the RSUs, including the right to vote, until and unless the RSUs have vested and
ownership of Stock issuable upon vesting of the RSUs has been transferred to you.
7.
No Rights to Continued Service. Nothing in this Agreement, the Plan Prospectus, or the Plan confers on any Grantee any
right to continue on the Board. You further acknowledge that this Award is for future services to the Company and is not under any
circumstances to be considered compensation for past services.
8.

Miscellaneous.
a.

Interpretations. Any dispute, disagreement or question which arises under, or as a result of, or in any way relates
to the interpretation, construction or application of this Agreement, the Plan Prospectus, or the Plan will be
determined and resolved by the Committee. Such determination or resolution by the Committee will be final,
binding and conclusive for all purposes.

b.

Modification. The Committee may amend or modify this Award in any manner to the extent that the Committee
would have had the authority under the Plan initially to award such Award, provided that no such amendment or
modification shall impair your rights under this Agreement without your consent. This Agreement generally may
be amended, modified or supplemented only by an instrument in writing signed by both parties hereto.
Notwithstanding anything in this Agreement, the Plan Prospectus, or the Plan to the contrary, this Award may be
amended by the Company without the consent of the Grantee, including but not limited to modifications to any of
the rights awarded to the Grantee under this Agreement, at such time and in such manner as the Company may
consider necessary or desirable to reflect changes in law. In addition, the Grantee understands that the Company
may amend, resubmit, alter, change, suspend, cancel, or discontinue the Plan at any time without limitation.

c.

Conformity with the Plan. This Award is intended to conform in all respects with, and is subject to, all
applicable provisions of the Plan. Any capitalized terms used herein that are otherwise undefined shall have the
same meaning

provided in the Plan. Any inconsistencies between this Agreement, the Plan Prospectus or the Plan shall be
resolved in accordance with the terms of the Plan.
d.

Governing Law. All matters regarding or affecting the relationship of the Company and its stockholders shall be
governed by the General Corporation Law of the State of Maryland. All other matters arising under this
Agreement including matters of validity, construction and interpretation, shall be governed by the internal laws of
the State of North Carolina, without regard to any state’s conflict of law principles. You and the Company agree
that all claims in respect of any action or proceeding arising out of or relating to this Agreement shall be heard or
determined in any state or federal court sitting in North Carolina, and you agree to submit to the jurisdiction of
such courts, to bring all such actions or proceedings in such courts and to waive any defense of inconvenient forum
to such actions or proceedings. A final judgment in any action or proceeding so brought shall be conclusive and
may be enforced in any manner provided by law.

e.

Successors and Assigns. Except as otherwise provided herein, this Agreement will bind and inure to the benefit
of the respective successors and permitted assigns of the parties hereto whether so expressed or not.

f.

Severability. Whenever feasible, each provision of this Agreement will be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this Agreement is held to be prohibited by or
invalid under applicable law, such provision will be ineffective only to the extent of such prohibition or invalidity,
without invalidating the remainder of this Agreement.

9.
Plan Documents. The Plan Prospectus is available on the Fidelity website at www.netbenefits.com. You also may request a
copy by contacting Dreama Douglas at 336.519.4556.
10.
Acceptance of Terms and Conditions. By accepting this Award, you agree that the Award is made at the discretion of the
Committee and that acceptance of this Award is no guarantee that future Awards will be made under the Plan. You agree to be bound by the
terms and conditions herein, the Plan, and any and all conditions established by the Company in connection with Awards issued under the
Plan, and understand that this Award does not confer any legal or equitable right (other than those rights constituting the Award itself) against
the Company or any Subsidiary directly or indirectly, or give rise to any cause of action at law or in equity against the Company or any
Subsidiary. Finally, you acknowledge that you have reviewed and understand the terms and conditions of this Agreement.

Exhibit 10.36

SEVERANCE/CHANGE IN CONTROL AGREEMENT
THIS SEVERANCE/CHANGE IN CONTROL AGREEMENT (the “Agreement”), is made and entered into this ___ day of __________, by and
between Hanesbrands Inc., a Maryland corporation (the “Company”), and _________ (“Executive”).
WHEREAS, Executive is an employee of Company, Company desires to foster the continuous employment of Executive and has determined that
appropriate steps should be taken to reinforce and encourage the continued attention and dedication of Executive to his duties free from distractions which
could arise in anticipation of an involuntary termination of employment or a Change in Control of Company;
NOW, THEREFORE, in consideration of the mutual agreements herein set forth, Company and Executive agree as follows:
1. Term and Nature of Agreement. This Agreement shall commence on the date it is fully executed (“Execution Date”) by all parties and shall
continue in effect unless the Company gives at least eighteen (18) months prior written notice that this Agreement will not be renewed. In the event of such
notice, this Agreement will expire on the next anniversary of the Execution Date that is at least eighteen (18) months after the date of such notice.
Notwithstanding the foregoing, if a Change in Control occurs during any term of this Agreement, the term of this Agreement shall be extended
automatically for a period of twenty-four (24) months after the end of the month in which the Change in Control occurs. Except to the extent otherwise
provided, the parties intend for this Agreement to be construed and enforced as an unfunded welfare benefit plan under the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), including without limitation the jurisdictional provisions of ERISA.
2. Involuntary Termination Benefits. Executive shall be eligible for severance benefits upon an involuntary termination of employment under the
terms and conditions specified in this section 2.
a.

Eligibility for Severance.
i.

Eligible Terminations. Subject to subparagraph (a)(ii) below, Executive shall be eligible for severance payments and benefits under this
section 2 if his employment terminates under one of the following circumstances:
A. Executive’s employment is terminated involuntarily without Cause (defined in subparagraph 2(a)(ii)(A)); or
B. Executive terminates his or her employment at the request of Company.

ii.

Ineligible Terminations. Notwithstanding subparagraph (a)(i) next above, Executive shall not be eligible for any severance payments or
benefits under this section 2 if his employment terminates under any of the following circumstances:
A.

A termination for Cause. For purposes of this Agreement, “Cause” means Executive has been convicted of (or pled guilty or no contest
to) a felony or any crime involving fraud, embezzlement, theft, misrepresentation of financial impropriety; has willfully engaged in
misconduct resulting in material harm to Company; has willfully failed to substantially perform duties after written notice; or is in
willful violation of Company policies resulting in material harm to Company;

B.

A termination as the result of Disability. For purposes of this Agreement “Disability” shall mean a determination under Company’s
disability plan covering Executive that Executive is disabled;

C.

A termination due to death;

D.

A termination due to Voluntary Retirement. For purposes of this Agreement, “Voluntary Retirement” means a voluntary termination of
employment, other than at the request of the Company, after Executive has attained age fifty (50);

E.

A voluntary termination of employment other than at the request of Company;

F.

A termination following which Executive is immediately offered and accepts new employment with Company, or becomes a nonexecutive member of the Board;

G.

The transfer of Executive’s employment to a subsidiary or affiliate of Company with his consent;

b.

H.

A termination of employment that qualifies Executive to receive severance payments or benefits under section 3 below following a
Change in Control; or

I.

Any other termination of employment under circumstances not described in subparagraph 2(a)(i).

iii.

Characterization of Termination. The characterization of Executive’s termination shall be made by the Committee (as defined in section 5
below) which determination shall be final and binding.

iv.

Termination Date. For purposes of this section 2, Executive’s “Termination Date” shall mean the date on which Executive terminates
employment with Company and its subsidiaries and affiliates, as specified in the separation and release agreement described under section
2(e) below.

Severance Benefits Payable. If Executive is terminated under circumstances described in subparagraph 2(a)(i), and not described in subparagraph
2(a)(ii), then in lieu of any benefits payable under any other severance plan of the Company of any type and in consideration of the separation and
release agreement and the covenants contained herein, the following shall apply:
i.

Executive shall be entitled to receive his Base Salary (the “Salary Portion of Severance”) during the “Severance Period, “payable as provided
in section 2(c). The “Severance Period” shall mean the number of months determined by multiplying the number of Executive’s full years of
employment with Company or any subsidiary or affiliate of Company by two; provided, however, that in no event shall the Severance Period
be less than twelve months or more than twenty-four months. “Base Salary” shall mean the annual salary in effect for Executive immediately
prior to his Termination Date.

ii.

Executive shall receive a pro-rata amount (determined based upon the number of days from the first day of the Company’s current fiscal year
to Executive’s Termination Date divided by the total number of days in the applicable performance period and based on actual performance
and achievement of any performance goals) of:
A. The annual incentive, if any, payable under the Annual Incentive Plan in effect with respect to the fiscal year in which the Termination
Date occurs based on actual fiscal year performance (the “Annual Incentive Portion of Severance”). “Annual Incentive Plan” means the
Hanesbrands Inc. annual incentive plan in which Executive participates as of the Termination Date; and
B. The long-term incentive, if any, payable under the Omnibus Plan in effect on Executive’s Termination Date for any performance period or
cycle that is at least fifty (50) percent completed prior to Executive’s Termination Date and which relates to the period of his service prior
to his Termination Date. The “Omnibus Plan” means the Hanesbrands Inc. 2020 Omnibus Incentive Plan, as amended from time to time,
and any successor plan or plans. The long-term incentive described in this section (“Long-Term Cash Incentive Plan”) includes cash
long-term incentives, but does not include stock options, RSUs, or other equity awards.
Such amounts shall be payable as provided in section 2(c). Treatment of stock options, RSUs, or other equity awards shall be determined
pursuant to Executive’s award agreement(s). Executive shall not be eligible for any new Annual Incentive Plan grants, Long-Term Cash
Incentive Plan grants, or any other grants of stock options, RSUs, or other equity awards under the Omnibus Plan during the Severance
Period.

iii.

Beginning on his Termination Date, Executive shall be eligible to elect continued coverage under the group medical and dental plan available
to similarly situated senior executives. If Executive elects continuation coverage for medical coverage, dental coverage or both, he shall pay
the entire COBRA premium charged for such continuation coverage during the Severance Period; provided, however, that during the
Severance Period Company shall reimburse Executive, on a taxable basis if so elected by Company, for that portion of the COBRA premium
paid that exceeds the amount payable by an active executive of Company for similar coverage, as adjusted from time to time. Such
reimbursement shall be made to Executive on the 20th day of each calendar month during the Severance Period, or within ten (10) business
days thereafter. The amount eligible for reimbursement under this subparagraph in any calendar year shall not affect any amounts eligible for
reimbursement to be provided in any other calendar year. In addition, Executive’s right to reimbursement hereunder shall not be subject to
liquidation or exchange for any other benefit. Executive’s right
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to COBRA continuation coverage under any such group health plan shall be reduced by the number of months of medical and dental coverage
otherwise provided pursuant to this subparagraph. The premium charged for any continuation coverage after the end of the Severance Period
shall be entirely at Executive’s expense and shall be the actuarially determined cost of the continuation coverage as determined by an actuary
selected by the Company (in accordance with the requirements under COBRA, to the extent applicable). Executive shall not be entitled to
reimbursement of any portion of the premium charged for such coverage after the end of the Severance Period. Executive’s COBRA
continuation coverage shall terminate in accordance with the COBRA continuation of coverage provisions under Company’s group medical
and dental plans. If Executive has attained age fifty (50) and completed five (5) years of service with Company and its subsidiaries and
affiliates (or would attain age fifty (50) and complete five (5) years of service if the Severance Period is considered as employment), then,
after exhausting any COBRA continuation coverage under the group medical plan, Executive may elect to participate in the Hanesbrands Inc.
Choice Fund Open Access Plus HRA – Extended Medical Plan (or its successor) in accordance with the terms and conditions of such plan in
effect on and after Executive’s Termination Date; provided, that such retiree medical coverage shall not be available to Executive unless he
elects such coverage within thirty (30) days following his Termination Date. The premium charged for such retiree medical coverage may be
different (greater) than the premium charged an active employee for similar coverage.
iv.

c.

Except as otherwise provided herein or in the applicable plan, participation in all other Company plans available to similarly situated senior
executives including but not limited to, qualified pension plans, stock purchase plans, matching grant programs, 401(k) plans and ESOPs,
personal accident insurance, travel accident insurance, short and long term disability insurance, and accidental death and dismemberment
insurance, shall cease on Executive’s Termination Date. During the Severance Period, Company shall continue to maintain life insurance
covering Executive under Company’s Executive Life Insurance Plan in accordance with its terms. If Executive has attained age fifty-five (55)
and completed ten (10) years of service with Company and its subsidiaries and affiliates, or would have if the Severance Period is considered
as employment, then Company will continue to pay the premiums (or prepay the entire premium) so that Executive has a paid-up life
insurance benefit equal to his annual salary on his Termination Date.

Payment of Severance.
i.

Salary Portion. The Salary Portion of Severance shall be paid as follows:
A. That portion of the Salary Portion of Severance that exceeds the “Separation Pay Limit,” if any, shall be paid to Executive in a lump sum
payment as soon as practicable following the Termination Date, but in no event later than the fifteenth day of the third month after the
Termination Date. The “Separation Pay Limit” shall mean two (2) times the lesser of (1) the sum of Executive’s annualized compensation
based upon the annual rate of pay for services provided to Company for the calendar year immediately preceding the calendar year in
which the Termination Date occurs (adjusted for any increase during that calendar year that was expected to continue indefinitely if
Executive had not terminated employment); and (2) the maximum dollar amount of compensation that may be taken into account under a
tax-qualified retirement plan under Code section 401(a)(17) for the year in which the Termination Date occurs. The payment to be made
to Executive pursuant to this subparagraph (A) is intended to be exempt from Section 409A (as defined in section 15) under the exemption
found in Regulation section 1.409A-(b)(4) for short-term deferrals.
B. The remaining portion of the Salary Portion of Severance shall be paid during the Severance Period in accordance with Company’s
payroll schedule, with the first installment payable in the first payroll falling on or after the sixtieth (60th) day following the Termination
Date, with such first installment to include any amount that would have been paid in the period between the Termination Date and the
date of such payroll. Notwithstanding the foregoing, in no event shall such remaining portion of the Salary Portion of Severance be paid
to Executive later than December 31 of the second calendar year following the calendar year in which Executive’s Termination Date
occurs. The payment(s) to be made to Executive pursuant to this subparagraph (B) are intended to be exempt from Code section 409A (as
defined in section 15) under the exemption found in Regulation section 1.409A-(b)(9)(iii) for separation pay plans (i.e., the so-called
“two times” pay exemption). Notwithstanding the foregoing, to the extent permitted under Section 409A, the Committee may elect to pay
such remaining Salary Portion of Severance in a lump sum payment or a combination of regular payments and a lump sum payment. Any
such lump sum payment
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shall be paid to Executive as soon as practicable following the Termination Date, but in no event later than the fifteenth day of the third
month after the Termination Date.
ii.

Incentive Portion. The Annual Incentive Portion of Severance, if any, shall be paid in cash on the same date the active participants under the
Annual Incentive Plan are paid. The Long-Term Cash Incentive Plan payout, if any, shall be paid in the same form and on the same date the
active participants under the Omnibus Plan are paid.

iii.

Withholding. All payments hereunder shall be reduced by such amount as Company (or any subsidiary or affiliate of Company) may be
required under all applicable federal, state, local or other laws or regulations to withhold or pay over with respect to such payment.

d.

Termination of Benefits. Notwithstanding any provisions in this Agreement to the contrary, all rights to receive or continue to receive severance
payments and benefits under this section 2 shall cease on the earliest of: (i) the date Executive breaches any of the covenants in the separation and
release agreement described in section 2(e); or (ii) the date Executive becomes reemployed by Company or any of its subsidiaries or affiliates.

e.

Separation and Release Agreement. No benefits under this section 2 shall be payable to Executive unless Executive and Company have executed
and Executive has delivered to Company a separation and release agreement (in substantially the form attached hereto as Exhibit A) within fortyfive (45) days following the Termination Date and the release therein shall have become effective in accordance with its terms, and the payment of
severance benefits under this section 2 shall be subject to the terms and conditions of the separation and release agreement.

f.

Death of Executive. In the event that Executive shall die prior to the payment in full of any benefits described above as payable to Executive for
involuntary termination, payments of such benefits shall cease on the date of Executive’s death.

3.
a.

Change in Control Benefits.
Eligibility for Change in Control Benefits.
i.

Terminations. If (A) within three (3) months preceding a Change in Control, Executive’s employment is terminated by Company at the
request of a third party in contemplation of a Change in Control, (B) within twenty-four (24) months following a Change in Control,
Executive’s employment is terminated by Company other than on account of Executive’s death, Disability or Voluntary Retirement and other
than for Cause, or (C) within twenty-four (24) months following a Change in Control Executive voluntarily terminates his employment for
Good Reason, Executive shall be entitled to the Change in Control benefits as described in section 3(b) below.

ii.

Good Reason. For purposes of this section 3, “Good Reason” means the occurrence of any one or more of the following (without Executive’s
written consent after a Change in Control):
A. A material adverse change in Executive’s duties or responsibilities;
B. A reduction in Executive’s annual base salary except any reduction of not more than ten (10) percent;
C. A material reduction in Executive’s level of participation in Company’s short- and/or long-term incentive compensation plans, or
employee benefit or retirement plans, policies, practices or arrangements in which Executive participates, except for any reduction
applicable to all senior executives;
D. The failure of any successor to Company to assume and agree to perform this Agreement; or
E. Company’s requiring Executive to be based at an office location which is at least fifty (50) miles from his or her office location at the time
of the Change in Control.
The existence of Good Reason shall not be affected by Executive’s temporary incapacity due to physical or mental illness not constituting a
Disability. Executive’s Voluntary Retirement shall constitute a waiver of his or her rights with respect to any circumstance that would
otherwise constitute Good Reason. Executive’s continued employment shall not constitute a waiver of his or her rights with respect to any
circumstances which may constitute Good Reason; provided, however, that Executive may not rely on any particular action or event described
in clause (A) through (E) above as a
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basis for terminating his employment for Good Reason unless he delivers a Notice of Termination based on that action or event within ninety
(90) days after its occurrence and Company has failed to correct the circumstances cited by Executive as constituting Good Reason within
thirty (30) days of receiving the Notice of Termination.
iii.

Change in Control. For purposes of this Agreement, a “Change in Control” will occur:
A. Upon the acquisition by any individual, entity or group, including any Person (as defined in the United States Securities Exchange Act of
1934, as amended (the “Exchange Act”)), of beneficial ownership (as defined in Rule 13d-3 promulgated under the Exchange Act),
directly or indirectly, of twenty (20) percent or more of the combined voting power of the then outstanding capital stock of Company that
by its terms may be voted on all matters submitted to stockholders of Company generally (“Voting Stock”); provided, however, that the
following acquisitions shall not constitute a Change in Control:
1.

Any acquisition directly from Company (excluding any acquisition resulting from the exercise of a conversion or exchange
privilege in respect of outstanding convertible or exchangeable securities unless such outstanding convertible or exchangeable
securities were acquired directly from Company);

2.

Any acquisition by Company;

3.

Any acquisition by an employee benefit plan (or related trust) sponsored or maintained by Company or any corporation controlled
by Company; or

4.

Any acquisition by any corporation pursuant to a reorganization, merger or consolidation involving Company, if, immediately after
such reorganization, merger or consolidation, each of the conditions described in clauses (1), (2) and (3) of subparagraph 3(a)(iii)
(B) below shall be satisfied; and provided further that, for purposes of clause (2) immediately above, if (i) any Person (other than
Company or any employee benefit plan (or related trust) sponsored or maintained by Company or any corporation controlled by
Company) shall become the beneficial owner of twenty (20) percent or more of the Voting Stock by reason of an acquisition of
Voting Stock by Company, and (ii) such Person shall, after such acquisition by Company, become the beneficial owner of any
additional shares of the Voting Stock and such beneficial ownership is publicly announced, then such additional beneficial
ownership shall constitute a Change in Control; or

B. Upon the consummation of a reorganization, merger or consolidation of Company, or a sale, lease, exchange or other transfer of all or
substantially all of the assets of Company; excluding, however, any such reorganization, merger, consolidation, sale, lease, exchange or
other transfer with respect to which, immediately after consummation of such transaction:
1.

All or substantially all of the beneficial owners of the Voting Stock of Company outstanding immediately prior to such transaction
continue to beneficially own, directly or indirectly (either by remaining outstanding or by being converted into voting securities of
the entity resulting from such transaction), more than fifty (50) percent of the combined voting power of the voting securities of the
entity resulting from such transaction (including, without limitation, Company or an entity which as a result of such transaction
owns Company or all or substantially all of Company’s property or assets, directly or indirectly) (the “Resulting Entity ”)
outstanding immediately after such transaction, in substantially the same proportions relative to each other as their ownership
immediately prior to such transaction; and

2.

No Person (other than any Person that beneficially owned, immediately prior to such reorganization, merger, consolidation, sale or
other disposition, directly or indirectly, Voting Stock representing twenty (20) percent or more of the combined voting power of
Company’s then outstanding securities) beneficially owns, directly or indirectly, twenty (20) percent or more of the combined
voting power of the then outstanding securities of the Resulting Entity; and

3.

At least a majority of the members of the board of directors of the entity resulting from such transaction were members of the
board of directors of Company (the “Board ”) at the time of the execution of the initial
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agreement or action of the Board authorizing such reorganization, merger, consolidation, sale or other disposition; or
C. Upon the consummation of a plan of complete liquidation or dissolution of Company; or
D. When the Initial Directors cease for any reason to constitute at least a majority of the Board. For this purpose, an “Initial Director” shall
mean those individuals serving as the directors of Company as of the date of this Agreement; provided, however, that any individual who
becomes a director of Company at or after the first annual meeting of stockholders of Company following the date of this Agreement
whose election, or nomination for election by Company’s stockholders, was approved by the vote of at least a majority of the Initial
Directors then comprising the Board (or by the nominating committee of the Board, if such committee is comprised of Initial Directors
and has such authority) shall be deemed to have been an Initial Director; and provided further, that no individual shall be deemed to be an
Initial Director if such individual initially was elected as a director of Company as a result of: (1) an actual or threatened solicitation by a
Person (other than the Board) made for the purpose of opposing a solicitation by the Board with respect to the election or removal of
directors; or (2) any other actual or threatened solicitation of proxies or consents by or on behalf of any Person (other than the Board).
iv.
b.

Termination Date. For purposes of this section 3, “Termination Date” shall mean the date on which Executive terminates employment with
Company and its subsidiaries and affiliates, as specified in the Notice of Termination.

Change in Control Benefits. In the event Executive becomes entitled to receive benefits under this section 3, the following shall apply:
i.

In consideration of Executive’s covenant in section 4 below, Executive shall be entitled to receive the following amounts, payable as provided
in section 3(j):
A. A lump sum payment equal to the unpaid portion of Executive’s annual Base Salary and vacation accrued through the Termination Date;
B. A lump sum payment equal to Executive’s prorated Annual Incentive Plan payment;
C. A lump sum payment equal to Executive’s prorated Long-Term Cash Incentive Plan payment, if any; and
D. A lump sum payment equal to two times the sum of (1) Executive’s annual Base Salary; and (2) the greater of (i) Executive’s target annual
incentive (as defined in the Annual Incentive Plan) for the year in which the Change in Control occurs and (ii) Executive’s average annual
incentive calculated over the three (3) fiscal years immediately preceding the year in which the Change in Control occurs; and (3) an
amount equal to the Company matching contribution to the defined contribution plan in which Executive is participating at the
Termination Date.
Treatment of stock options, RSUs, or other equity awards shall be determined pursuant to Executive’s award agreement(s). Executive shall not
be eligible for any new Annual Incentive Plan grants, Long-Term Cash Incentive Plan grants, or any other grants of stock options, RSUs, or
other equity awards under the Omnibus Plan with respect to the CIC Severance Period as defined immediately below.

ii.

For a period of 24 months following Executive’s Termination Date (the “CIC Severance Period ”), Executive shall have the right to elect
continuation of the life insurance, personal accident insurance, travel accident insurance and accidental death and dismemberment insurance
coverages which insurance coverages shall be provided at the same levels and the same costs in effect immediately prior to the Change in
Control. Beginning on his Termination Date, Executive shall be eligible to elect continued coverage under the group medical and dental plan
available to similarly situated senior executives. If Executive elects continuation coverage for medical coverage, dental coverage or both, he
shall pay the entire COBRA premium charged for such continuation coverage during the CIC Severance Period; provided, however, that
during the CIC Severance Period, Company shall reimburse Executive, on a taxable basis if so elected by Company, for that portion of the
COBRA premium paid that exceeds the amount payable by an active executive of Company for similar coverage, as adjusted from time to
time. Such reimbursement shall be made to Executive on the 20th day of each calendar month during the CIC Severance Period, or within ten
(10) business days thereafter. The amount eligible for reimbursement under this subparagraph in any calendar year shall not affect any
amounts eligible for reimbursement to
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be provided in any other calendar year. In addition, Executive’s right to reimbursement hereunder shall not be subject to liquidation or
exchange for any other benefit. Executive’s right to COBRA continuation coverage under any such group health plan shall be reduced by the
number of months of coverage otherwise provided pursuant to this subparagraph. The premium charged for any continuation coverage after
the end of the CIC Severance Period shall be entirely at Executive’s expense and shall be the actuarially determined cost of the continuation
coverage as determined by an actuary selected by the Company (in accordance with the requirements under COBRA, to the extent
applicable). Executive shall not be entitled to reimbursement of any portion of the premium charged for such coverage after the end of the CIC
Severance Period. Executive’s COBRA continuation coverage shall terminate in accordance with the COBRA continuation of coverage
provisions under Company’s group medical and dental plans. If Executive has attained age fifty (50) and completed five (5) years of service
with Company and its subsidiaries and affiliates (or would attain age fifty (50) and complete five (5) years of service if the CIC Severance
Period is considered as employment), then, after exhausting any COBRA continuation coverage under the group medical plan, Executive may
elect to participate in the Hanesbrands Inc. Choice Fund Open Access Plus HRA – Extended Medical Plan (or its successor) in accordance
with the terms and conditions of such plan in effect on and after Executive’s Termination Date; provided, that such retiree medical coverage
shall not be available to Executive unless he elects such coverage within thirty (30) days following his Termination Date. The premium
charged for such retiree medical coverage may be different from the premium charged an active employee for similar coverage.
iii.

If the aggregate benefits accrued by Executive as of the Termination Date under the savings and retirement plans sponsored by Company are
not fully vested pursuant to the terms of the applicable plan(s), the difference between the benefits Executive is entitled to receive under such
plans and the benefits he would have received had he been fully vested will be provided to Executive under the Hanesbrands Inc.
Supplemental Employee Retirement Plan (the “Supplemental Plan”). In addition, for purposes of determining Executive’s benefits under the
Supplemental Plan and Executive’s right to post-retirement medical benefits under the Hanesbrands Inc. Choice Fund Open Access Plus HRA
– Extended Medical Plan (or its successor), additional years of age and service credits equivalent to the length of the CIC Severance Period
shall be included. However, Executive will not be eligible to begin receiving any retirement benefits under any such plans until the date he
would otherwise be eligible to begin receiving benefits under such plans.

iv.

Except as otherwise provided herein or in the applicable plan, participation in all other plans of Company or any subsidiary or affiliate of
Company available to similarly situated executives of Company, shall cease on Executive’s Termination Date.

c.

Termination for Disability. If Executive’s employment is terminated due to Disability following a Change in Control, Executive shall receive his
Base Salary through the Termination Date, at which time his benefits shall be determined in accordance with Company’s disability, retirement,
insurance and other applicable plans and programs then in effect, and Executive shall not be entitled to any other benefits provided by this
Agreement.

d.

Termination for Retirement or Death. If Executive’s employment is terminated by reason of his Voluntary Retirement or death following a
Change in Control, Executive’s benefits shall be determined in accordance with Company’s retirement, survivor’s benefits, insurance, and other
applicable programs then in effect, and Executive shall not be entitled to any other benefits provided by this Agreement.

e.

Termination for Cause, or Other Than for Good Reason or Retirement. If Executive’s employment is terminated either by Company for Cause,
or voluntarily by Executive (other than for Good Reason) following a Change in Control, Company shall pay Executive his full Base Salary and
accrued vacation through the Termination Date, at the rate then in effect, plus all other amounts to which such Executive is entitled under any
compensation plans of Company, at the time such payments are due, and Company shall have no further obligations to such Executive under this
Agreement.

f.

Separation and Release Agreement. No benefits under this section 3 shall be payable to Executive unless Executive and Company have executed
and Executive has delivered to Company a “Separation and Release Agreement” (in substantially the form attached hereto as Exhibit A) within
forty-five (45) days following the Termination Date and the release therein shall have become effective in accordance with its terms, and the
payment of change in control benefits under this section 3 shall be subject to the terms and conditions of the Separation and Release Agreement.
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g.

Deferred Compensation. All amounts previously deferred by or accrued to the benefit of Executive under any nonqualified deferred compensation
plan sponsored by Company (including, without limitation, any vested amounts deferred under incentive plans), together with any accrued earnings
thereon, shall be paid in accordance with the terms of such plan following Executive’s termination.

h.

Notice of Termination. Any termination of employment under this section 3 by Company or by Executive for Good Reason shall be communicated
by a written notice which shall indicate the specific Change in Control termination provision relied upon, and shall set forth in reasonable detail the
facts and circumstances claimed to provide a basis for termination of Executive’s employment under the provision so indicated (a “Notice of
Termination”).

i.

Termination of Benefits. All rights to receive or continue to receive severance payments and benefits pursuant to this section 3 by reason of a
Change in Control shall cease on the date Executive becomes reemployed by Company or any of its subsidiaries or affiliates.

j.

Form and Timing of Benefits. Subject to the provisions of this section 3, the Change in Control benefits described herein shall be paid to
Executive in cash in a single lump sum payment as soon as practicable following the Termination Date, but in no event later than the fifteenth day
of the third month after the date of the Executive’s termination of employment. The Change in Control benefits payable to Executive pursuant to
this subparagraph (j) are intended to be exempt from Section 409A (as defined in section 15) under the exemption found in Regulation section
1.409A-(b)(4) for short-term deferrals.

k.

Excise Tax Adjustment. Subject to the limitation below, in the event that Executive becomes entitled to any payment or benefit under this section
3 (such benefits together with any other payments or benefits payable under any other agreement with, or plan or policy of, Company are referred
to in the aggregate as the “Total Payments”), if all or any part of the Total Payments will, as determined by Company, be subject to the tax (the
“Excise Tax”) imposed by Code section 4999 (or any similar tax that may hereafter be imposed), then such payment shall be either: (i) provided to
Executive in full, or (ii) provided to Executive to such lesser extent as would result in no portion of such payment being subject to such Excise Tax,
whichever of the foregoing amounts, when taking into account applicable federal, state, local and foreign income and employment taxes, such
Excise Tax, and any other applicable taxes, results in the receipt by Executive, on an after-tax basis, of the greatest amount of the payment,
notwithstanding that all or some portion of such payment may be taxable under such Excise Tax. To the extent such payment needs to be reduced
pursuant to the preceding sentence, reductions shall come from taxable amounts before non-taxable amounts and beginning with the payments
otherwise scheduled to occur soonest. Executive agrees to cooperate fully with Company to determine the benefits applicable under this section.
For purposes of determining whether any of the Total Payments will be subject to the Excise Tax, and the amounts of such Excise Tax, the
following shall apply:

l.

i.

Any other payments or benefits received or to be received by Executive in connection with a Change in Control or Executive’s termination of
employment (whether pursuant to the terms of this Agreement or any other plan, policy, arrangement or agreement with Company, or with any
Person whose actions result in a Change in Control or any Person affiliated with Company or such Persons) shall be treated as “parachute
payments” within the meaning of Code section 280G(b)(2), and all “excess parachute payments” within the meaning of Code section 280G(b)
(1) shall be treated as subject to the Excise Tax, unless in the opinion of Company’s tax counsel as supported by Company’s independent
auditors and acceptable to Executive, such other payments or benefits (in whole or in part) do not constitute parachute payments, or unless
such excess parachute payments (in whole or in part) represent reasonable compensation for services actually rendered within the meaning of
Code section 280G(b)(4) in excess of the base amount within the meaning of Code section 280G(b)(3), or are otherwise not subject to the
Excise Tax;

ii.

The value of any noncash benefits or any deferred payment or benefit shall be determined by Company’s independent auditors in accordance
with the principles of Code sections 280G(d)(3) and (4); and

iii.

Executive shall be deemed to pay federal income taxes at the highest marginal rate of federal income taxation, and state and local income
taxes at the highest marginal rate of taxation in the state and locality of Executive’s residence on the Termination Date, net of the maximum
reduction in federal income taxes which could be obtained from deduction of such state and local taxes.

Company’s Payment Obligation. Subject to the provisions of section 4, Company’s obligation to make the payments and the arrangements
provided in this section 3 shall be absolute and unconditional, and shall not be affected by any circumstances,
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including, without limitation, any offset, counterclaim, recoupment, defense, or other right which Company may have against Executive or anyone
else. All amounts payable by Company under this section 3 shall be paid without notice or demand and each and every payment made by Company
shall be final, and Company shall not seek to recover all or any part of such payment from Executive or from whomsoever may be entitled thereto,
for any reason except as provided in section 3(k) above or in section 4.
m. Other Employment. Executive shall not be obligated to seek other employment in mitigation of the amounts payable or arrangements made under
this section 3, and the obtaining of any such other employment shall in no event result in any reduction of Company’s obligations to make the
payments and arrangements required to be made under this section 3, except to the extent otherwise specifically provided in this Agreement.
n.

Payment of Legal Fees and Expenses. To the extent permitted by law, Company shall reimburse Executive for all reasonable legal fees, costs of
litigation or arbitration, prejudgment or pre-award interest, and other expenses incurred in good faith by Executive as a result of Company’s refusal
to provide benefits under this section 3, or as a result of Company contesting the validity, enforceability or interpretation of the provisions of this
section 3, or as the result of any conflict (including conflicts related to the calculation of parachute payments or the characterization of Executive’s
termination) between Executive and Company; provided that the conflict or dispute is resolved in Executive’s favor and Executive acts in good faith
in pursuing his rights under this section 3.
Such reimbursement shall be made within thirty (30) days following final resolution, in favor of Executive, of the conflict or dispute giving rise to
such fees and expenses. In no event shall Executive be entitled to receive the reimbursements provided for in this subparagraph if he acts in bad
faith or pursues a claim without merit, or if he fails to prevail in any action instituted by him or Company.

o.

Arbitration for Change in Control Benefits. Any dispute or controversy arising under or in connection with the benefits provided under this
section 3 shall promptly and expeditiously be submitted to arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association in effect at the time of such arbitration proceeding utilizing a panel of three (3) arbitrators sitting in a location selected by
Executive within fifty (50) miles from the location of his employment with Company. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction thereof. The costs and expenses of both parties, including, without limitation, attorneys’ fees shall be borne
by Company. Pending the resolution of any such dispute, controversy or claim, Executive (and his beneficiaries) shall, except to the extent that the
arbitrator otherwise expressly provides, continue to receive all payments and benefits due under this section 3.

4. Remedies. In the event of any actual or threatened breach of the provisions of this Agreement or any separation and release agreement, the party
who claims such breach or threatened breach shall give the other party written notice and, except in the case of a breach which is not susceptible to being
cured, ten calendar days in which to cure. In the event of a breach of any provision of this Agreement or any separation and release agreement by
Executive, (i) Executive shall reimburse Company: the full amount of any payments made under section 2(b)(i), (ii) or (iii) or section 3(b)(i) of this
Agreement (as the case may be), (ii) Company shall have the right, in addition to and without waiving any other rights to monetary damages or other relief
that may be available to Company at law or in equity, to immediately discontinue any remaining payments due under subparagraph 2(b)(i), (ii) or (iii) or
subparagraph 3(b)(i) of this Agreement (as the case may be) including but not limited to any remaining Salary Portion of Severance payments, and (iii) the
Severance Period or the CIC Severance Period (as the case may be) shall thereupon cease, provided that Executive’s obligations under, if applicable, any
separation and release agreement shall continue in full force and effect in accordance with their terms for the entire duration of the Severance Period or
CIC Severance Period as applicable. In addition, Executive acknowledges that Company will suffer irreparable injury in the event of a breach or violation
or threatened breach or violation of the provisions of this Agreement or any separation and release agreement and agrees that in the event of an actual or
threatened breach or violation of such provisions, in addition to the other remedies or rights available to under this Agreement or otherwise, Company shall
be awarded injunctive relief in the federal or state courts located in North Carolina to prohibit any such violation or breach or threatened violation or
breach, without necessity of posting any bond or security.
5. Committee. Except as specifically provided herein, this Agreement shall be administered by the Compensation and Benefits Committee of the
Board (the “Committee”). The Committee may delegate any administrative duties, including, without limitation, duties with respect to the processing,
review, investigation, approval and payment of severance/Change in Control benefits, to designated individuals or committees.
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6. Claims Procedure. If Executive believes that he is entitled to receive severance benefits under this Agreement, he may file a claim in writing with
the Committee within ninety (90) days after the date such Executive believes he should have received such benefits. No later than ninety (90) days after the
receipt of the claim, the Committee shall either allow or deny the claim in writing. A denial of a claim, in whole or in part, shall be written in a manner
calculated to be understood by Executive and shall include the specific reason or reasons for the denial; specific reference to the pertinent provisions of this
Agreement on which the denial is based; a description of any additional material or information necessary for Executive to perfect the claim and an
explanation of why such material or information is necessary; and an explanation of the claim review procedure. Executive (or his duly authorized
representative) may within sixty 60 days after receipt of the denial of his claim request a review upon written application to the Committee; review
pertinent documents; and submit issues and comments in writing. The Committee shall notify Executive of its decision on review within sixty (60) days
after receipt of a request for review unless special circumstances require an extension of time for processing, in which case a decision shall be rendered as
soon as possible, but not later than one-hundred twenty (120) days after receipt of a request for review. Notice of the decision on review shall be in writing.
The Committee ’s decision on review shall be final and binding on Executive and any successor in interest. If Executive subsequently wishes to file a claim
under section 502(a) of ERISA, any legal action must be filed within ninety (90) days of the Committee’s final decision. Executive must exhaust the claims
procedure provided in this section 6 before filing a claim under ERISA with respect to any benefits provided under section 2 of this Agreement.
7. Notices. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and either delivered in person or sent
by first class, certified or registered mail, postage prepaid, if to Company at Company’s principal place of business, and if to Executive, at his home address
most recently filed with Company, or to such other address as either party shall have designated in writing to the other party.
8. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of North Carolina without regard to
any state’s conflict of law principles.
9. Severability and Construction. If any provision of this Agreement is declared void or unenforceable or against public policy, such provision shall
be deemed severable and severed from this Agreement and the balance of this Agreement shall remain in full force and effect. If a court of competent
jurisdiction determines that any restriction in this Agreement is overbroad or unreasonable under the circumstances, such restriction shall be modified or
revised by such court to include the maximum reasonable restriction allowed by law.
10. Waiver. Failure to insist upon strict compliance with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such term,
covenant or condition.
11. Entire Agreement Modifications. This Agreement (including all exhibits hereto) constitutes the entire agreement of the parties with respect to the
subject matter hereof and supersede all prior agreements, oral and written, between the parties hereto with respect to the subject matter hereof. In the event
of any inconsistency between any provision of this Agreement and any provision of any plan, employee handbook, personnel manual, program, policy,
arrangement or agreement of Company or any of its subsidiaries or affiliates, the provisions of this Agreement shall control. This Agreement may be
modified or amended only by an instrument in writing signed by both parties.
12. Withholding. All payments made to Executive pursuant to this Agreement will be subject to withholding of employment taxes and other lawful
deductions, as applicable.
13. Survivorship. Except as otherwise set forth in this Agreement, to the extent necessary to carry out the intentions of the parties hereunder the
respective rights and obligations of the parties hereunder shall survive any termination of Executive’s employment.
14. Successors and Assigns. This Agreement shall bind and shall inure to the benefit of Company and any and all of its successors and assigns. This
Agreement is personal to Executive and shall not be assignable by Executive. Company may assign this Agreement to any entity which (i) purchases all or
substantially all of the assets of Company or (ii) is a direct or indirect successor (whether by merger, sale of stock or transfer of assets) of Company. Any
such assignment shall be valid so long as the entity which succeeds to Company expressly assumes Company’s obligations hereunder and complies with its
terms.
15. Compliance with Code Section 409A. To the extent applicable, it is intended that the payment of benefits described in this Agreement comply
with Code section 409A and all guidance or regulations thereunder (“Section 409A ”), or qualify for an exemption from Section 409A (e.g., the short-term
deferral exception and the “two times” pay exemption applicable to severance payments). This Agreement will, to the extent subject to Section 409A, at all
times be construed in a manner to comply with Section 409A and should
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any provision be found not in compliance with Section 409A, Executive hereby agrees to any changes to the terms of this Agreement deemed necessary and
required by legal counsel for Company to achieve compliance with Section 409A, including any applicable exemptions. By signing a copy of this
Agreement, Executive irrevocably waives any objections he may have to any changes that may be required by Section 409A. In no event will any payment
that becomes payable pursuant to this Agreement that is considered “deferred compensation” within the meaning of Section 409A, if any, and does not
satisfy any of the applicable exemptions under Section 409A, be accelerated in violation of Section 409A. To the extent that any amount payable hereunder
upon Executive’s termination of employment is subject to Section 409A, payment shall not be made until Executive incurs a “separation from service,” as
defined in Section 409A, from Company. If Executive is a “specified employee” as defined in Section 409A, any payment that becomes payable upon his
termination of employment pursuant to this Agreement that is considered “deferred compensation” within the meaning of Section 409A and does not satisfy
any of the applicable exemptions under Section 409A may not be made before the date that is six months after Executive’s separation from service (or death,
if earlier). To the extent Executive becomes subject to the six-month delay rule, all payments that would have been made to Executive during the six months
following his separation from service that are not otherwise exempt from Section 409A, if any, will be accumulated and paid to Executive during the
seventh month following his separation from service, and any remaining payments due will be made in their ordinary course as described in this
Agreement. Company will notify Executive should he become subject to the six-month delay rule. For purposes of Section 409A, any right to receive any
installment payments pursuant to this Agreement shall be treated as a right to receive a series of separate and distinct payments.
IN WITNESS WHEREOF, Company and Executive have duly executed and delivered this Agreement as of the day and year first above written.

EXECUTIVE

.

HANESBRANDS INC.
By:
Title:
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Exhibit A
MODEL FORM
SEPARATION AND RELEASE AGREEMENT
Hanesbrands Inc. (“Company”) and [NAME] (“Executive”) enter into this Separation and Release Agreement which was received by Executive on
the ___ day of ______, 20__, signed by Executive on the ______ day of ______, 20__, and is effective on the ______ day of ______, 20__ (the “Effective
Date”). The Effective Date shall be no less than 7 days after the date signed by Executive.
WITNESSETH:
WHEREAS, Executive has been employed by the Company as a ______; and
WHEREAS, Executive’s employment with the Company is terminated as of ______, 200__ (the “Termination Date”); and
WHEREAS, pursuant to that certain Severance/Change in Control Agreement between Company and Executive dated ______, 2020 (the “Change
in Control Agreement”), upon a termination of Executive’s employment that satisfies the conditions specified in the Change in Control Agreement,
Executive is entitled to the benefits described in the Change in Control Agreement provided Executive executes a separation and release agreement
acceptable to Company; and
WHEREAS, this separation and release agreement (the “Agreement”) is intended to satisfy the requirements of the Change in Control Agreement
and to form a part of the Change in Control Agreement in such a manner that all the rights, duties and obligations arising between Executive and Company,
including, but in no way limited to, any rights, duties and obligations that have arisen or might arise out of or are in any way related to Executive’s
employment with the Company and the conclusion of that employment are settled herein through the joinder of the Change in Control Agreement with this
Agreement.
NOW, THEREFORE, in consideration of the obligations of the parties under the Change in Control Agreement and the additional covenants and
mutual promises herein contained, it is further agreed as follows:
1. Termination Date. Executive agrees to resign Executive’s employment and all appointments Executive holds with Company, and its subsidiaries
and affiliates, on the Termination Date. Executive understands and agrees that Executive’s employment with the Company will conclude on the close of
business on the Termination Date.
2. Termination Benefits. Executive and Company agree that Executive shall receive the benefits described in the Change in Control Agreement, less
all applicable withholding taxes and other customary payroll deductions, provided in the Change in Control Agreement.
3. Receipt of Other Compensation. Executive acknowledges and agrees that, other than as specifically set forth in the Change in Control
Agreement or this Agreement, following the Termination Date, Executive is not and will not be due any compensation, including, but not limited to,
compensation for unpaid salary (except for amounts unpaid and owing for Executive’s employment with Company, its subsidiaries or affiliates prior to the
Termination Date), unpaid bonus, severance and accrued or unused vacation time or vacation pay from the Company or any of its subsidiaries or affiliates.
Except as provided herein or in the Change in Control Agreement, Executive will not be eligible to participate in any of the benefit plans of the Company
after Executive’s Termination Date. However, Executive will be entitled to receive benefits which are vested and accrued prior to the Termination Date
pursuant to the employee benefit plans of the Company. Any participation by Executive (if any) in any of the compensation or benefit plans of the
Company as of and after the Termination Date shall be subject to and determined in accordance with the terms and conditions of such plans, except as
otherwise expressly set forth in the Change in Control Agreement or this Agreement.
4. Continuing Cooperation. Following the Termination Date, Executive agrees to cooperate with all reasonable requests for information made by or
on behalf of Company with respect to the operations, practices and policies of the Company. In connection with any such requests, the Company shall
reimburse Executive for all out-of-pocket expenses reasonably and necessarily incurred in responding to such request(s).
5. Executive’s Representation and Warranty. Executive hereby represents and warrants that, during Executive’s period of employment with the
Company, Executive did not willfully or negligently breach Executive’s duties as an employee or officer of the

Company, did not commit fraud, embezzlement, or any other similar dishonest conduct, and did not violate the Company’s business standards.
6. Non-Solicitation and Non-Compete. In consideration of the benefits provided under this Agreement and in the Change in Control Agreement,
Executive agrees that during Executive’s employment and for the duration of the applicable Severance Period as determined pursuant to the terms of the
Change in Control Agreement, Executive will not, without the prior written consent of Company, either alone or in association with others, (a) solicit for
employment or assist or encourage the solicitation for employment, any employee of Company, or any of its subsidiaries or affiliates, (b) induce or attempt
to induce any customer (i) with whom Executive or any employee under Executive’s direct supervision had material contact during the last two years of
Executive’s employment with the Company or (ii) about whom Executive obtained trade secrets or confidential information in the course of Executive’s
employment with the Company to cease or reduce doing business with the Company or any of its subsidiaries or affiliates, or interfere with the relationship
between the Company or any of its subsidiaries or affiliates, on the one hand, and any such customer, on the other hand, or (c) within the Territory, directly
or indirectly counsel, advise, perform services for, or be employed by, or otherwise engage or participate in, in each case, in any capacity that is similar to
the capacity in which Executive provided services to the Company or that could require the performance of duties or functions similar to those performed
as an employee of the Company, any Competing Business (regardless of whether Executive receives compensation of any kind). For purposes of this
Agreement, a “Competing Business” shall mean any commercial activity which competes or is reasonably likely to compete with any business that the
Company conducts, or demonstrably anticipates conducting, at any time during Executive’s employment. The “Territory” shall mean (i) anywhere in the
world in which the Company or any of its subsidiaries or affiliates engaged in commercial operations during the last two years of Executive’s employment
with the Company, including (without limitation) the United States of America, Canada, Mexico, France, Australia, New Zealand, Japan, Italy, Germany,
Spain, the United Kingdom, Brazil, China, and/or the Caribbean Basin and (ii) any geographic area with respect to which Executive had direct or indirect
responsibility during the last two years of Executive’s employment. Executive may rely on a written communication from the Company’s Chief Executive
Officer or Chief Legal Officer regarding a determination by the Company that the provisions of this paragraph 6 would not prohibit specified activities
proposed to be undertaken by Executive.
7. Confidentiality. At all times after the Effective Date, Executive will maintain the confidentiality of all information in whatever form concerning
Company or any of its subsidiaries or affiliates relating to its or their businesses, customers, finances, strategic or other plans, marketing, employees, trade
practices, trade secrets, know-how or other matters which are not generally known outside Company or any of its subsidiaries or affiliates, and Executive
will not, directly or indirectly, make any disclosure thereof to anyone, or make any use thereof, on Executive’s own behalf or on behalf of any third party,
unless specifically requested by or agreed to in writing by an executive officer of Company. In addition, Executive agrees that Executive will not disclose
the existence or terms of this Agreement to any third parties with the exception of Executive’s accountants, attorneys, or spouse, and shall ensure that none
of them discloses such existence or terms to any other person, except as required to comply with law. Executive will promptly return to Company all
reports, files, memoranda, records, computer equipment and software, credit cards, cardkey passes, door and file keys, computer access codes or disks and
instructional manuals, and other physical or personal property which Executive received or prepared or helped prepare in connection with Executive’s
employment and Executive will not retain any copies, duplicates, reproductions or excerpts thereof. The obligations of this paragraph 7 shall survive the
expiration of this Agreement. Notwithstanding any other provision of this Agreement, Executive is not prohibited from (i) providing truthful testimony or
accurate information in connection with any investigation being conducted into the business or operations of the Company by any government agency or
other regulator that is responsible for enforcing a law on behalf of the government or (ii) otherwise providing information to the appropriate government
agency regarding conduct or action undertaken or omitted to be taken by the Company that Executive reasonably believes is illegal or in non-compliance
with any financial disclosure or other legal or regulatory requirement applicable to the Company, or from making any other disclosures that are protected
under the whistleblower provisions of applicable law or regulation; provided, that in making any such disclosures, Executive agrees to take all reasonable
precautions to prevent any unauthorized use or disclosure of any confidential information to any parties other than the relevant government agencies.
Additionally, Executive will not be held criminally or civilly liable under any federal or state trade secret law for any disclosure of a trade secret that: (A) is
made (1) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of
reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed under seal in a lawsuit or other proceeding. If
Executive files a lawsuit for retaliation by the Company for reporting a suspected violation of law, Executive may disclose the Company's trade secrets to
the Executive’s attorney and use the trade secret information in the court proceeding if the Executive (A) files any document containing trade secrets under
seal; and (B) does not disclose trade secrets, except pursuant to court order. Executive is not required to obtain the approval of, or give notice to, the
Company or any of its representatives to take any action permitted under this Section 7.
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8. Non-Disparagement. At all times after the Effective Date, Executive will not disparage or criticize, orally or in writing, the business, products,
policies, decisions, directors, officers or employees of Company or any of its subsidiaries or affiliates to any person. Company also agrees that none of its
executive officers will disparage or criticize Executive to any person or entity. The obligations of this paragraph 8 shall survive the expiration of this
Agreement.
9.

Breach of Agreement. Any actual or threatened breach of this Agreement will be handled as provided in the Change in Control Agreement.

10. Release.
a.

Executive on behalf of Executive, Executive’s heirs, executors, administrators and assigns, does hereby knowingly and voluntarily release, acquit
and forever discharge Company and any of its subsidiaries, affiliates, successors, assigns and past, present and future directors, officers, employees,
trustees and shareholders (the “Released Parties”) from and against any and all complaints, claims, cross-claims, third-party claims, counterclaims,
contribution claims, liabilities, obligations, promises, agreements, controversies, damages, actions, causes of action, suits, rights, demands, costs,
losses, debts and expenses of any nature whatsoever, known or unknown, suspected or unsuspected, foreseen or unforeseen, matured or unmatured,
which, at any time up to and including the date on which Executive signs this Agreement, exists, have existed, or may arise from any matter
whatsoever occurring, including, but not limited to, any claims arising out of or in any way related to Executive’s employment with Company or its
subsidiaries or affiliates and the conclusion thereof, which Executive, or any of Executive’s heirs, executors, administrators, assigns, affiliates, and
agents ever had, now has or at any time hereafter may have, own or hold against any of the Released Parties based on any matter existing on or
before the date on which Executive signs this Agreement. Executive acknowledges that in exchange for this release, Company is providing
Executive with total consideration, financial or otherwise, which exceeds what Executive would have been given without the release. By executing
this Agreement, Executive is waiving, without limitation, all claims (except for the filing of a charge with an administrative agency) against the
Released Parties arising under federal, state and local labor and antidiscrimination laws, any employment related claims under the employee
Retirement Income Security Act of 1974, as amended, and any other restriction on the right to terminate employment, including, without limitation,
Title VII of the Civil Rights Act of 1964, as amended, the Americans with Disabilities Act of 1990, as amended, and the North Carolina Equal
Employment Practices Act, as amended. Nothing herein shall release any party from any obligation under this Agreement. Executive acknowledges
and agrees that this release and the covenant not to sue set forth in paragraph (c) below are essential and material terms of this Agreement and that,
without such release and covenant not to sue, no agreement would have been reached by the parties and no benefits under the Change in Control
Agreement would have been paid. Executive understands and acknowledges the significance and consequences of this release and this Agreement.

b.

EXECUTIVE SPECIFICALLY WAIVES AND RELEASES THE RELEASED PARTIES FROM ALL CLAIMS EXECUTIVE MAY HAVE AS
OF THE DATE EXECUTIVE SIGNS THIS AGREEMENT REGARDING CLAIMS OR RIGHTS ARISING UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS AMENDED, 29 U.S.C. § 621 (“ADEA”). EXECUTIVE FURTHER AGREES:
(i) THAT EXECUTIVE’S WAIVER OF RIGHTS UNDER THIS RELEASE IS KNOWING AND VOLUNTARY AND IN COMPLIANCE WITH
THE OLDER WORKERS BENEFIT PROTECTION ACT OF 1990; (ii) THAT EXECUTIVE UNDERSTANDS THE TERMS OF THIS
RELEASE; (iii) THAT EXECUTIVE’S WAIVER OF RIGHTS IN THIS RELEASE IS IN EXCHANGE FOR CONSIDERATION THAT
WOULD NOT OTHERWISE BE OWING TO EXECUTIVE PURSUANT TO ANY PREEXISTING OBLIGATION OF ANY KIND HAD
EXECUTIVE NOT SIGNED THIS RELEASE; (iv) THAT EXECUTIVE HEREBY IS AND HAS BEEN ADVISED IN WRITING BY
COMPANY TO CONSULT WITH AN ATTORNEY PRIOR TO EXECUTING THIS RELEASE; (v) THAT COMPANY HAS GIVEN
EXECUTIVE A PERIOD OF AT LEAST TWENTY-ONE (21) DAYS WITHIN WHICH TO CONSIDER THIS RELEASE; (vi) THAT
EXECUTIVE REALIZES THAT FOLLOWING EXECUTIVE’S EXECUTION OF THIS RELEASE, EXECUTIVE HAS SEVEN (7) DAYS IN
WHICH TO REVOKE THIS RELEASE BY WRITTEN NOTICE TO THE UNDERSIGNED, AND (vii) THAT THIS ENTIRE AGREEMENT
SHALL BE VOID AND OF NO FORCE AND EFFECT IF EXECUTIVE CHOOSES TO SO REVOKE, AND IF EXECUTIVE CHOOSES NOT
TO SO REVOKE, THAT THIS AGREEMENT AND RELEASE THEN BECOME EFFECTIVE AND ENFORCEABLE UPON THE EIGHTH
DAY AFTER EXECUTIVE SIGNS THIS AGREEMENT.

c.

To the maximum extent permitted by law, Executive covenants not to sue or to institute or cause to be instituted any action in any federal, state, or
local agency or court against any of the Released Parties, including, but not limited to, any of the claims released this Agreement. Notwithstanding
the foregoing, nothing herein shall prevent Executive or any of the Released Parties
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from filing a charge with an administrative agency, from instituting any action required to enforce the terms of this Agreement, or from challenging
the validity of this Agreement. In addition, nothing herein shall be construed to prevent Executive from enforcing any rights Executive may have to
recover vested benefits under the Employee Retirement Income Security Act of 1974, as amended.
d.

Executive represents and warrants that: (i) Executive has not filed or initiated any legal, equitable, administrative, or other proceeding(s) against
any of the Released Parties; (ii) no such proceeding(s) have been initiated against any of the Released Parties on Executive’s behalf; (iii) Executive
is the sole owner of the actual or alleged claims, demands, rights, causes of action, and other matters that are released in this paragraph 10; (iv) the
same have not been transferred or assigned or caused to be transferred or assigned to any other person, firm, corporation or other legal entity; and
(v) Executive has the full right and power to grant, execute, and deliver the releases, undertakings, and agreements contained in this Agreement.

e.

The consideration offered herein is accepted by Executive as being in full accord, satisfaction, compromise and settlement of any and all claims or
potential claims, and Executive expressly agrees that Executive is not entitled to and shall not receive any further payments, benefits, or other
compensation or recovery of any kind from Company or any of the other Released Parties. Executive further agrees that in the event of any further
proceedings whatsoever based upon any matter released herein, Company and each of the other Released Parties shall have no further monetary or
other obligation of any kind to Executive, including without limitation any obligation for any costs, expenses and attorneys’ fees incurred by or on
behalf of Executive.

11. Executive’s Understanding. Executive acknowledges by signing this Agreement that Executive has read and understands this document, that
Executive has conferred with or had opportunity to confer with Executive’s attorney regarding the terms and meaning of this Agreement, that Executive has
had sufficient time to consider the terms provided for in this Agreement, that no representations or inducements have been made to Executive except as set
forth in this Agreement, and that Executive has signed the same KNOWINGLY AND VOLUNTARILY.
12. Non-Reliance. Executive represents to Company and Company represents to Executive that in executing this Agreement they do not rely and
have not relied upon any representation or statement not set forth herein made by the other or by any of the other’s agents, representatives or attorneys with
regard to the subject matter, basis or effect of this Agreement, or otherwise.
13. Severability of Provisions. In the event that any one or more of the provisions of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby. Moreover, if any one or more of the
provisions contained in this Agreement are held to be excessively broad as to duration, scope, activity or subject, such provisions will be construed by
limiting and reducing them so as to be enforceable to the maximum extent compatible with applicable law.
14. Non-Admission of Liability. Executive agrees that neither this Agreement nor the performance by the parties hereunder constitutes an admission
by any of the Released Parties of any violation of any federal, state, or local law, regulation, common law, breach of any contract, or any other wrongdoing
of any type.
15. Assignability. The rights and benefits under this Agreement are personal to Executive and such rights and benefits shall not be subject to
assignment, alienation or transfer, except to the extent such rights and benefits are lawfully available to the estate or beneficiaries of Executive upon death.
Company may assign this Agreement to any parent, affiliate or subsidiary or any entity which at any time whether by merger, purchase, or otherwise
acquires all or substantially all of the assets, stock or business of Company.
16. Choice of Law. This Agreement shall be constructed and interpreted in accordance with the internal laws of the State of North Carolina without
regard to any state’s conflict of law principles.
17. Entire Agreement. This Agreement, together with the Change in Control Agreement, sets forth all the terms and conditions with respect to
compensation, remuneration of payments and benefits due Executive from Company and supersedes and replaces any and all other agreements or
understandings Executive may have or may have had with respect thereto. This Agreement may not be modified or amended except in writing and signed
by both Executive and an authorized representative of Company.
18. Notice. Any notice to be given hereunder shall be in writing and shall be deemed given when mailed by certified mail, return receipt requested,
addressed as follows:
To Executive at:
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[add address]
To the Company at:
Hanesbrands Inc.
Attention: General Counsel
1000 East Hanes Mill Road
Winston-Salem, NC 27105
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

EXECUTIVE

HANESBRANDS INC.
By:
Title:
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Exhibit B
Schedule of Parties to Severance/Change in Control Agreement
Name

Date of Agreement

Michael E. Faircloth

August 21, 2013

Jonathan Ram

May 21, 2018

Kristin L. Oliver

September 8, 2020

Greg L. Hall

January 12, 2021

Joseph W. Cavaliere

February 8, 2021
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Exhibit 10.38

SEVERANCE/CHANGE IN CONTROL AGREEMENT
THIS SEVERANCE/CHANGE IN CONTROL AGREEMENT (the “Agreement”), is made and entered into this 3rd day of August, 2020, by and
between Hanesbrands Inc., a Maryland corporation (the “Company”), and Stephen B. Bratspies (“Executive”).
WHEREAS, Executive is an employee of Company, Company desires to foster the continuous employment of Executive and has determined that
appropriate steps should be taken to reinforce and encourage the continued attention and dedication of Executive to his duties free from distractions which
could arise in anticipation of an involuntary termination of employment or a Change in Control of Company;
NOW, THEREFORE, in consideration of the mutual agreements herein set forth, Company and Executive agree as follows:
1. Term and Nature of Agreement. This Agreement shall commence on the date it is fully executed (“Execution Date”) by all parties and shall
continue in effect unless the Company gives at least eighteen (18) months prior written notice that this Agreement will not be renewed. In the event of such
notice, this Agreement will expire on the next anniversary of the Execution Date that is at least eighteen (18) months after the date of such notice.
Notwithstanding the foregoing, if a Change in Control occurs during any term of this Agreement, the term of this Agreement shall be extended
automatically for a period of twenty-four (24) months after the end of the month in which the Change in Control occurs. Except to the extent otherwise
provided, the parties intend for this Agreement to be construed and enforced as an unfunded welfare benefit plan under the Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), including without limitation the jurisdictional provisions of ERISA.
2. Involuntary Termination Benefits. Executive shall be eligible for severance benefits upon an involuntary termination of employment under the
terms and conditions specified in this section 2.
a.

Eligibility for Severance.
i.

Eligible Terminations. Subject to subparagraph (a)(ii) below, Executive shall be eligible for severance payments and benefits under this
section 2 if his employment terminates under one of the following circumstances:
A. Executive’s employment is terminated involuntarily without Cause (defined in subparagraph 2(a)(ii)(A)); or
B. Executive terminates his or her employment at the request of Company.

ii.

Ineligible Terminations. Notwithstanding subparagraph (a)(i) next above, Executive shall not be eligible for any severance payments or
benefits under this section 2 if his employment terminates under any of the following circumstances:
A.

A termination for Cause. For purposes of this Agreement, “Cause” means Executive has been convicted of (or pled guilty or no contest
to) a felony or any crime involving fraud, embezzlement, theft, misrepresentation of financial impropriety; has willfully engaged in
misconduct resulting in material harm to Company; has willfully failed to substantially perform duties after written notice; or is in
willful violation of Company policies resulting in material harm to Company;

B.

A termination as the result of Disability. For purposes of this Agreement “Disability” shall mean a determination under Company’s
disability plan covering Executive that Executive is disabled;

C.

A termination due to death;

D.

A termination due to Voluntary Retirement. For purposes of this Agreement, “Voluntary Retirement” means a voluntary termination of
employment, other than at the request of the Company, after Executive has attained age fifty (50);

E.

A voluntary termination of employment other than at the request of Company;

F.

A termination following which Executive is immediately offered and accepts new employment with Company, or becomes a nonexecutive member of the Board;

G.

The transfer of Executive’s employment to a subsidiary or affiliate of Company with his consent;
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b.

H.

A termination of employment that qualifies Executive to receive severance payments or benefits under section 3 below following a
Change in Control; or

I.

Any other termination of employment under circumstances not described in subparagraph 2(a)(i).

iii.

Characterization of Termination. The characterization of Executive’s termination shall be made by the Committee (as defined in section 5
below) which determination shall be final and binding.

iv.

Termination Date. For purposes of this section 2, Executive’s “Termination Date” shall mean the date on which Executive terminates
employment with Company and its subsidiaries and affiliates, as specified in the separation and release agreement described under section
2(e) below.

Severance Benefits Payable. If Executive is terminated under circumstances described in subparagraph 2(a)(i), and not described in subparagraph
2(a)(ii), then in lieu of any benefits payable under any other severance plan of the Company of any type and in consideration of the separation and
release agreement and the covenants contained herein, the following shall apply:
i.

Executive shall be entitled to receive his Base Salary (the “Salary Portion of Severance”) during the “Severance Period, “payable as provided
in section 2(c). The “Severance Period” shall mean the number of months determined by multiplying the number of Executive’s full years of
employment with Company or any subsidiary or affiliate of Company by two; provided, however, that in no event shall the Severance Period
be less than twelve months or more than twenty-four months. “Base Salary” shall mean the annual salary in effect for Executive immediately
prior to his Termination Date. At the discretion of the Committee, Executive may receive an additional salary portion in an amount equal to as
much as 100% of Executive’s target bonus under the Annual Incentive Plan.

ii.

Executive shall receive a pro-rata amount (determined based upon the number of days from the first day of the Company’s current fiscal year
to Executive’s Termination Date divided by the total number of days in the applicable performance period and based on actual performance
and achievement of any performance goals) of:
A. The annual incentive, if any, payable under the Annual Incentive Plan in effect with respect to the fiscal year in which the Termination
Date occurs based on actual fiscal year performance (the “Annual Incentive Portion of Severance”). “Annual Incentive Plan” means the
Hanesbrands Inc. annual incentive plan in which Executive participates as of the Termination Date; and
B. The long-term incentive, if any, payable under the Omnibus Plan in effect on Executive’s Termination Date for any performance period or
cycle that is at least fifty (50) percent completed prior to Executive’s Termination Date and which relates to the period of his service prior
to his Termination Date. The “Omnibus Plan” means the Hanesbrands Inc. 2020 Omnibus Incentive Plan, as amended from time to time,
and any successor plan or plans. The long-term incentive described in this section (“Long-Term Cash Incentive Plan”) includes cash
long-term incentives, but does not include stock options, RSUs, or other equity awards.
Such amounts shall be payable as provided in section 2(c). Treatment of stock options, RSUs, or other equity awards shall be determined
pursuant to Executive’s award agreement(s). Executive shall not be eligible for any new Annual Incentive Plan grants, Long-Term Cash
Incentive Plan grants, or any other grants of stock options, RSUs, or other equity awards under the Omnibus Plan during the Severance
Period.

iii.

Beginning on his Termination Date, Executive shall be eligible to elect continued coverage under the group medical and dental plan available
to similarly situated senior executives. If Executive elects continuation coverage for medical coverage, dental coverage or both, he shall pay
the entire COBRA premium charged for such continuation coverage during the Severance Period; provided, however, that during the
Severance Period Company shall reimburse Executive, on a taxable basis if so elected by Company, for that portion of the COBRA premium
paid that exceeds the amount payable by an active executive of Company for similar coverage, as adjusted from time to time. Such
reimbursement shall be made to Executive on the 20th day of each calendar month during the Severance Period, or within ten (10) business
days thereafter. The amount eligible for reimbursement under this subparagraph in any calendar year shall not affect any amounts eligible for
reimbursement to be provided in any other calendar year. In addition, Executive’s
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right to reimbursement hereunder shall not be subject to liquidation or exchange for any other benefit. Executive’s right to COBRA
continuation coverage under any such group health plan shall be reduced by the number of months of medical and dental coverage otherwise
provided pursuant to this subparagraph. The premium charged for any continuation coverage after the end of the Severance Period shall be
entirely at Executive’s expense and shall be the actuarially determined cost of the continuation coverage as determined by an actuary selected
by the Company (in accordance with the requirements under COBRA, to the extent applicable). Executive shall not be entitled to
reimbursement of any portion of the premium charged for such coverage after the end of the Severance Period. Executive’s COBRA
continuation coverage shall terminate in accordance with the COBRA continuation of coverage provisions under Company’s group medical
and dental plans. If Executive has attained age fifty (50) and completed five (5) years of service with Company and its subsidiaries and
affiliates (or would attain age fifty (50) and complete five (5) years of service if the Severance Period is considered as employment), then,
after exhausting any COBRA continuation coverage under the group medical plan, Executive may elect to participate in the Hanesbrands Inc.
Choice Fund Open Access Plus HRA – Extended Medical Plan (or its successor) in accordance with the terms and conditions of such plan in
effect on and after Executive’s Termination Date; provided, that such retiree medical coverage shall not be available to Executive unless he
elects such coverage within thirty (30) days following his Termination Date. The premium charged for such retiree medical coverage may be
different (greater) than the premium charged an active employee for similar coverage.
iv.

c.

Except as otherwise provided herein or in the applicable plan, participation in all other Company plans available to similarly situated senior
executives including but not limited to, qualified pension plans, stock purchase plans, matching grant programs, 401(k) plans and ESOPs,
personal accident insurance, travel accident insurance, short and long term disability insurance, and accidental death and dismemberment
insurance, shall cease on Executive’s Termination Date. During the Severance Period, Company shall continue to maintain life insurance
covering Executive under Company’s Executive Life Insurance Plan in accordance with its terms. If Executive has attained age fifty-five (55)
and completed ten (10) years of service with Company and its subsidiaries and affiliates, or would have if the Severance Period is considered
as employment, then Company will continue to pay the premiums (or prepay the entire premium) so that Executive has a paid-up life
insurance benefit equal to his annual salary on his Termination Date.

Payment of Severance.
i.

Salary Portion. The Salary Portion of Severance shall be paid as follows:
A. That portion of the Salary Portion of Severance that exceeds the “Separation Pay Limit,” if any, shall be paid to Executive in a lump sum
payment as soon as practicable following the Termination Date, but in no event later than the fifteenth day of the third month after the
Termination Date. The “Separation Pay Limit” shall mean two (2) times the lesser of (1) the sum of Executive’s annualized compensation
based upon the annual rate of pay for services provided to Company for the calendar year immediately preceding the calendar year in
which the Termination Date occurs (adjusted for any increase during that calendar year that was expected to continue indefinitely if
Executive had not terminated employment); and (2) the maximum dollar amount of compensation that may be taken into account under a
tax-qualified retirement plan under Code section 401(a)(17) for the year in which the Termination Date occurs. The payment to be made
to Executive pursuant to this subparagraph (A) is intended to be exempt from Section 409A (as defined in section 15) under the exemption
found in Regulation section 1.409A-(b)(4) for short-term deferrals.
B. The remaining portion of the Salary Portion of Severance shall be paid during the Severance Period in accordance with Company’s
payroll schedule, with the first installment payable in the first payroll falling on or after the sixtieth (60th) day following the Termination
Date, with such first installment to include any amount that would have been paid in the period between the Termination Date and the
date of such payroll. Notwithstanding the foregoing, in no event shall such remaining portion of the Salary Portion of Severance be paid
to Executive later than December 31 of the second calendar year following the calendar year in which Executive’s Termination Date
occurs. The payment(s) to be made to Executive pursuant to this subparagraph (B) are intended to be exempt from Code section 409A (as
defined in section 15) under the exemption found in Regulation section 1.409A-(b)(9)(iii) for separation pay plans (i.e., the so-called
“two times” pay exemption). Notwithstanding the foregoing, to the extent permitted under Section 409A, the Committee may elect to pay
such remaining Salary Portion of Severance in a lump sum payment or a combination of regular payments and a lump sum payment. Any
such lump sum payment
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shall be paid to Executive as soon as practicable following the Termination Date, but in no event later than the fifteenth day of the third
month after the Termination Date.
ii.

Incentive Portion. The Annual Incentive Portion of Severance, if any, shall be paid in cash on the same date the active participants under the
Annual Incentive Plan are paid. The Long-Term Cash Incentive Plan payout, if any, shall be paid in the same form and on the same date the
active participants under the Omnibus Plan are paid.

iii.

Withholding. All payments hereunder shall be reduced by such amount as Company (or any subsidiary or affiliate of Company) may be
required under all applicable federal, state, local or other laws or regulations to withhold or pay over with respect to such payment.

d.

Termination of Benefits. Notwithstanding any provisions in this Agreement to the contrary, all rights to receive or continue to receive severance
payments and benefits under this section 2 shall cease on the earliest of: (i) the date Executive breaches any of the covenants in the separation and
release agreement described in section 2(e); or (ii) the date Executive becomes reemployed by Company or any of its subsidiaries or affiliates.

e.

Separation and Release Agreement. No benefits under this section 2 shall be payable to Executive unless Executive and Company have executed
and Executive has delivered to Company a separation and release agreement (in substantially the form attached hereto as Exhibit A) within fortyfive (45) days following the Termination Date and the release therein shall have become effective in accordance with its terms, and the payment of
severance benefits under this section 2 shall be subject to the terms and conditions of the separation and release agreement.

f.

Death of Executive. In the event that Executive shall die prior to the payment in full of any benefits described above as payable to Executive for
involuntary termination, payments of such benefits shall cease on the date of Executive’s death.

3.
a.

Change in Control Benefits.
Eligibility for Change in Control Benefits.
i.

Terminations. If (A) within three (3) months preceding a Change in Control, Executive’s employment is terminated by Company at the
request of a third party in contemplation of a Change in Control, (B) within twenty-four (24) months following a Change in Control,
Executive’s employment is terminated by Company other than on account of Executive’s death, Disability or Voluntary Retirement and other
than for Cause, or (C) within twenty-four (24) months following a Change in Control Executive voluntarily terminates his employment for
Good Reason, Executive shall be entitled to the Change in Control benefits as described in section 3(b) below.

ii.

Good Reason. For purposes of this section 3, “Good Reason” means the occurrence of any one or more of the following (without Executive’s
written consent after a Change in Control):
A. A material adverse change in Executive’s duties or responsibilities;
B. A reduction in Executive’s annual base salary except any reduction of not more than ten (10) percent;
C. A material reduction in Executive’s level of participation in Company’s short- and/or long-term incentive compensation plans, or
employee benefit or retirement plans, policies, practices or arrangements in which Executive participates, except for any reduction
applicable to all senior executives;
D. The failure of any successor to Company to assume and agree to perform this Agreement; or
E. Company’s requiring Executive to be based at an office location which is at least fifty (50) miles from his or her office location at the time
of the Change in Control.
The existence of Good Reason shall not be affected by Executive’s temporary incapacity due to physical or mental illness not constituting a
Disability. Executive’s Voluntary Retirement shall constitute a waiver of his or her rights with respect to any circumstance that would
otherwise constitute Good Reason. Executive’s continued employment shall not constitute a waiver of his or her rights with respect to any
circumstances which may constitute Good Reason; provided, however, that Executive may not rely on any particular action or event described
in clause (A) through (E) above as a
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basis for terminating his employment for Good Reason unless he delivers a Notice of Termination based on that action or event within ninety
(90) days after its occurrence and Company has failed to correct the circumstances cited by Executive as constituting Good Reason within
thirty (30) days of receiving the Notice of Termination.
iii.

Change in Control. For purposes of this Agreement, a “Change in Control” will occur:
A. Upon the acquisition by any individual, entity or group, including any Person (as defined in the United States Securities Exchange Act of
1934, as amended (the “Exchange Act”)), of beneficial ownership (as defined in Rule 13d-3 promulgated under the Exchange Act),
directly or indirectly, of twenty (20) percent or more of the combined voting power of the then outstanding capital stock of Company that
by its terms may be voted on all matters submitted to stockholders of Company generally (“Voting Stock”); provided, however, that the
following acquisitions shall not constitute a Change in Control:
1.

Any acquisition directly from Company (excluding any acquisition resulting from the exercise of a conversion or exchange
privilege in respect of outstanding convertible or exchangeable securities unless such outstanding convertible or exchangeable
securities were acquired directly from Company);

2.

Any acquisition by Company;

3.

Any acquisition by an employee benefit plan (or related trust) sponsored or maintained by Company or any corporation controlled
by Company; or

4.

Any acquisition by any corporation pursuant to a reorganization, merger or consolidation involving Company, if, immediately after
such reorganization, merger or consolidation, each of the conditions described in clauses (1), (2) and (3) of subparagraph 3(a)(iii)
(B) below shall be satisfied; and provided further that, for purposes of clause (2) immediately above, if (i) any Person (other than
Company or any employee benefit plan (or related trust) sponsored or maintained by Company or any corporation controlled by
Company) shall become the beneficial owner of twenty (20) percent or more of the Voting Stock by reason of an acquisition of
Voting Stock by Company, and (ii) such Person shall, after such acquisition by Company, become the beneficial owner of any
additional shares of the Voting Stock and such beneficial ownership is publicly announced, then such additional beneficial
ownership shall constitute a Change in Control; or

B. Upon the consummation of a reorganization, merger or consolidation of Company, or a sale, lease, exchange or other transfer of all or
substantially all of the assets of Company; excluding, however, any such reorganization, merger, consolidation, sale, lease, exchange or
other transfer with respect to which, immediately after consummation of such transaction:
1.

All or substantially all of the beneficial owners of the Voting Stock of Company outstanding immediately prior to such transaction
continue to beneficially own, directly or indirectly (either by remaining outstanding or by being converted into voting securities of
the entity resulting from such transaction), more than fifty (50) percent of the combined voting power of the voting securities of the
entity resulting from such transaction (including, without limitation, Company or an entity which as a result of such transaction
owns Company or all or substantially all of Company’s property or assets, directly or indirectly) (the “Resulting Entity ”)
outstanding immediately after such transaction, in substantially the same proportions relative to each other as their ownership
immediately prior to such transaction; and

2.

No Person (other than any Person that beneficially owned, immediately prior to such reorganization, merger, consolidation, sale or
other disposition, directly or indirectly, Voting Stock representing twenty (20) percent or more of the combined voting power of
Company’s then outstanding securities) beneficially owns, directly or indirectly, twenty (20) percent or more of the combined
voting power of the then outstanding securities of the Resulting Entity; and

3.

At least a majority of the members of the board of directors of the entity resulting from such transaction were members of the
board of directors of Company (the “Board ”) at the time of the execution of the initial
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agreement or action of the Board authorizing such reorganization, merger, consolidation, sale or other disposition; or
C. Upon the consummation of a plan of complete liquidation or dissolution of Company; or
D. When the Initial Directors cease for any reason to constitute at least a majority of the Board. For this purpose, an “Initial Director” shall
mean those individuals serving as the directors of Company as of the date of this Agreement; provided, however, that any individual who
becomes a director of Company at or after the first annual meeting of stockholders of Company following the date of this Agreement
whose election, or nomination for election by Company’s stockholders, was approved by the vote of at least a majority of the Initial
Directors then comprising the Board (or by the nominating committee of the Board, if such committee is comprised of Initial Directors
and has such authority) shall be deemed to have been an Initial Director; and provided further, that no individual shall be deemed to be an
Initial Director if such individual initially was elected as a director of Company as a result of: (1) an actual or threatened solicitation by a
Person (other than the Board) made for the purpose of opposing a solicitation by the Board with respect to the election or removal of
directors; or (2) any other actual or threatened solicitation of proxies or consents by or on behalf of any Person (other than the Board).
iv.
b.

Termination Date. For purposes of this section 3, “Termination Date” shall mean the date on which Executive terminates employment with
Company and its subsidiaries and affiliates, as specified in the Notice of Termination.

Change in Control Benefits. In the event Executive becomes entitled to receive benefits under this section 3, the following shall apply:
i.

In consideration of Executive’s covenant in section 4 below, Executive shall be entitled to receive the following amounts, payable as provided
in section 3(j):
A. A lump sum payment equal to the unpaid portion of Executive’s annual Base Salary and vacation accrued through the Termination Date;
B. A lump sum payment equal to Executive’s prorated Annual Incentive Plan payment;
C. A lump sum payment equal to Executive’s prorated Long-Term Cash Incentive Plan payment, if any; and
D. A lump sum payment equal to three times the sum of (1) Executive’s annual Base Salary; and (2) the greater of (i) Executive’s target
annual incentive (as defined in the Annual Incentive Plan) for the year in which the Change in Control occurs and (ii) Executive’s average
annual incentive calculated over the three (3) fiscal years immediately preceding the year in which the Change in Control occurs; and
(3) an amount equal to the Company matching contribution to the defined contribution plan in which Executive is participating at the
Termination Date.
Treatment of stock options, RSUs, or other equity awards shall be determined pursuant to Executive’s award agreement(s). Executive shall not
be eligible for any new Annual Incentive Plan grants, Long-Term Cash Incentive Plan grants, or any other grants of stock options, RSUs, or
other equity awards under the Omnibus Plan with respect to the CIC Severance Period as defined immediately below.

ii.

For a period of 36 months following Executive’s Termination Date (the “CIC Severance Period ”), Executive shall have the right to elect
continuation of the life insurance, personal accident insurance, travel accident insurance and accidental death and dismemberment insurance
coverages which insurance coverages shall be provided at the same levels and the same costs in effect immediately prior to the Change in
Control. Beginning on his Termination Date, Executive shall be eligible to elect continued coverage under the group medical and dental plan
available to similarly situated senior executives. If Executive elects continuation coverage for medical coverage, dental coverage or both, he
shall pay the entire COBRA premium charged for such continuation coverage during the CIC Severance Period; provided, however, that
during the CIC Severance Period, Company shall reimburse Executive, on a taxable basis if so elected by Company, for that portion of the
COBRA premium paid that exceeds the amount payable by an active executive of Company for similar coverage, as adjusted from time to
time. Such reimbursement shall be made to Executive on the 20th day of each calendar month during the CIC Severance Period, or within ten
(10) business days thereafter. The amount eligible for reimbursement under this subparagraph in any calendar year shall not affect any
amounts eligible for reimbursement to
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be provided in any other calendar year. In addition, Executive’s right to reimbursement hereunder shall not be subject to liquidation or
exchange for any other benefit. Executive’s right to COBRA continuation coverage under any such group health plan shall be reduced by the
number of months of coverage otherwise provided pursuant to this subparagraph. The premium charged for any continuation coverage after
the end of the CIC Severance Period shall be entirely at Executive’s expense and shall be the actuarially determined cost of the continuation
coverage as determined by an actuary selected by the Company (in accordance with the requirements under COBRA, to the extent
applicable). Executive shall not be entitled to reimbursement of any portion of the premium charged for such coverage after the end of the CIC
Severance Period. Executive’s COBRA continuation coverage shall terminate in accordance with the COBRA continuation of coverage
provisions under Company’s group medical and dental plans. If Executive has attained age fifty (50) and completed five (5) years of service
with Company and its subsidiaries and affiliates (or would attain age fifty (50) and complete five (5) years of service if the CIC Severance
Period is considered as employment), then, after exhausting any COBRA continuation coverage under the group medical plan, Executive may
elect to participate in the Hanesbrands Inc. Choice Fund Open Access Plus HRA – Extended Medical Plan (or its successor) in accordance
with the terms and conditions of such plan in effect on and after Executive’s Termination Date; provided, that such retiree medical coverage
shall not be available to Executive unless he elects such coverage within thirty (30) days following his Termination Date. The premium
charged for such retiree medical coverage may be different from the premium charged an active employee for similar coverage.
iii.

If the aggregate benefits accrued by Executive as of the Termination Date under the savings and retirement plans sponsored by Company are
not fully vested pursuant to the terms of the applicable plan(s), the difference between the benefits Executive is entitled to receive under such
plans and the benefits he would have received had he been fully vested will be provided to Executive under the Hanesbrands Inc.
Supplemental Employee Retirement Plan (the “Supplemental Plan”). In addition, for purposes of determining Executive’s benefits under the
Supplemental Plan and Executive’s right to post-retirement medical benefits under the Hanesbrands Inc. Choice Fund Open Access Plus HRA
– Extended Medical Plan (or its successor), additional years of age and service credits equivalent to the length of the CIC Severance Period
shall be included. However, Executive will not be eligible to begin receiving any retirement benefits under any such plans until the date he
would otherwise be eligible to begin receiving benefits under such plans.

iv.

Except as otherwise provided herein or in the applicable plan, participation in all other plans of Company or any subsidiary or affiliate of
Company available to similarly situated executives of Company, shall cease on Executive’s Termination Date.

c.

Termination for Disability. If Executive’s employment is terminated due to Disability following a Change in Control, Executive shall receive his
Base Salary through the Termination Date, at which time his benefits shall be determined in accordance with Company’s disability, retirement,
insurance and other applicable plans and programs then in effect, and Executive shall not be entitled to any other benefits provided by this
Agreement.

d.

Termination for Retirement or Death. If Executive’s employment is terminated by reason of his Voluntary Retirement or death following a
Change in Control, Executive’s benefits shall be determined in accordance with Company’s retirement, survivor’s benefits, insurance, and other
applicable programs then in effect, and Executive shall not be entitled to any other benefits provided by this Agreement.

e.

Termination for Cause, or Other Than for Good Reason or Retirement. If Executive’s employment is terminated either by Company for Cause,
or voluntarily by Executive (other than for Good Reason) following a Change in Control, Company shall pay Executive his full Base Salary and
accrued vacation through the Termination Date, at the rate then in effect, plus all other amounts to which such Executive is entitled under any
compensation plans of Company, at the time such payments are due, and Company shall have no further obligations to such Executive under this
Agreement.

f.

Separation and Release Agreement. No benefits under this section 3 shall be payable to Executive unless Executive and Company have executed
and Executive has delivered to Company a “Separation and Release Agreement” (in substantially the form attached hereto as Exhibit A) within
forty-five (45) days following the Termination Date and the release therein shall have become effective in accordance with its terms, and the
payment of change in control benefits under this section 3 shall be subject to the terms and conditions of the Separation and Release Agreement.
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g.

Deferred Compensation. All amounts previously deferred by or accrued to the benefit of Executive under any nonqualified deferred compensation
plan sponsored by Company (including, without limitation, any vested amounts deferred under incentive plans), together with any accrued earnings
thereon, shall be paid in accordance with the terms of such plan following Executive’s termination.

h.

Notice of Termination. Any termination of employment under this section 3 by Company or by Executive for Good Reason shall be communicated
by a written notice which shall indicate the specific Change in Control termination provision relied upon, and shall set forth in reasonable detail the
facts and circumstances claimed to provide a basis for termination of Executive’s employment under the provision so indicated (a “Notice of
Termination”).

i.

Termination of Benefits. All rights to receive or continue to receive severance payments and benefits pursuant to this section 3 by reason of a
Change in Control shall cease on the date Executive becomes reemployed by Company or any of its subsidiaries or affiliates.

j.

Form and Timing of Benefits. Subject to the provisions of this section 3, the Change in Control benefits described herein shall be paid to
Executive in cash in a single lump sum payment as soon as practicable following the Termination Date, but in no event later than the fifteenth day
of the third month after the date of the Executive’s termination of employment. The Change in Control benefits payable to Executive pursuant to
this subparagraph (j) are intended to be exempt from Section 409A (as defined in section 15) under the exemption found in Regulation section
1.409A-(b)(4) for short-term deferrals.

k.

Excise Tax Adjustment. Subject to the limitation below, in the event that Executive becomes entitled to any payment or benefit under this section
3 (such benefits together with any other payments or benefits payable under any other agreement with, or plan or policy of, Company are referred
to in the aggregate as the “Total Payments”), if all or any part of the Total Payments will, as determined by Company, be subject to the tax (the
“Excise Tax”) imposed by Code section 4999 (or any similar tax that may hereafter be imposed), then such payment shall be either: (i) provided to
Executive in full, or (ii) provided to Executive to such lesser extent as would result in no portion of such payment being subject to such Excise Tax,
whichever of the foregoing amounts, when taking into account applicable federal, state, local and foreign income and employment taxes, such
Excise Tax, and any other applicable taxes, results in the receipt by Executive, on an after-tax basis, of the greatest amount of the payment,
notwithstanding that all or some portion of such payment may be taxable under such Excise Tax. To the extent such payment needs to be reduced
pursuant to the preceding sentence, reductions shall come from taxable amounts before non-taxable amounts and beginning with the payments
otherwise scheduled to occur soonest. Executive agrees to cooperate fully with Company to determine the benefits applicable under this section.
For purposes of determining whether any of the Total Payments will be subject to the Excise Tax, and the amounts of such Excise Tax, the
following shall apply:

l.

i.

Any other payments or benefits received or to be received by Executive in connection with a Change in Control or Executive’s termination of
employment (whether pursuant to the terms of this Agreement or any other plan, policy, arrangement or agreement with Company, or with any
Person whose actions result in a Change in Control or any Person affiliated with Company or such Persons) shall be treated as “parachute
payments” within the meaning of Code section 280G(b)(2), and all “excess parachute payments” within the meaning of Code section 280G(b)
(1) shall be treated as subject to the Excise Tax, unless in the opinion of Company’s tax counsel as supported by Company’s independent
auditors and acceptable to Executive, such other payments or benefits (in whole or in part) do not constitute parachute payments, or unless
such excess parachute payments (in whole or in part) represent reasonable compensation for services actually rendered within the meaning of
Code section 280G(b)(4) in excess of the base amount within the meaning of Code section 280G(b)(3), or are otherwise not subject to the
Excise Tax;

ii.

The value of any noncash benefits or any deferred payment or benefit shall be determined by Company’s independent auditors in accordance
with the principles of Code sections 280G(d)(3) and (4); and

iii.

Executive shall be deemed to pay federal income taxes at the highest marginal rate of federal income taxation, and state and local income
taxes at the highest marginal rate of taxation in the state and locality of Executive’s residence on the Termination Date, net of the maximum
reduction in federal income taxes which could be obtained from deduction of such state and local taxes.

Company’s Payment Obligation. Subject to the provisions of section 4, Company’s obligation to make the payments and the arrangements
provided in this section 3 shall be absolute and unconditional, and shall not be affected by any circumstances,

8

including, without limitation, any offset, counterclaim, recoupment, defense, or other right which Company may have against Executive or anyone
else. All amounts payable by Company under this section 3 shall be paid without notice or demand and each and every payment made by Company
shall be final, and Company shall not seek to recover all or any part of such payment from Executive or from whomsoever may be entitled thereto,
for any reason except as provided in section 3(k) above or in section 4.
m. Other Employment. Executive shall not be obligated to seek other employment in mitigation of the amounts payable or arrangements made under
this section 3, and the obtaining of any such other employment shall in no event result in any reduction of Company’s obligations to make the
payments and arrangements required to be made under this section 3, except to the extent otherwise specifically provided in this Agreement.
n.

Payment of Legal Fees and Expenses. To the extent permitted by law, Company shall reimburse Executive for all reasonable legal fees, costs of
litigation or arbitration, prejudgment or pre-award interest, and other expenses incurred in good faith by Executive as a result of Company’s refusal
to provide benefits under this section 3, or as a result of Company contesting the validity, enforceability or interpretation of the provisions of this
section 3, or as the result of any conflict (including conflicts related to the calculation of parachute payments or the characterization of Executive’s
termination) between Executive and Company; provided that the conflict or dispute is resolved in Executive’s favor and Executive acts in good faith
in pursuing his rights under this section 3.
Such reimbursement shall be made within thirty (30) days following final resolution, in favor of Executive, of the conflict or dispute giving rise to
such fees and expenses. In no event shall Executive be entitled to receive the reimbursements provided for in this subparagraph if he acts in bad
faith or pursues a claim without merit, or if he fails to prevail in any action instituted by him or Company.

o.

Arbitration for Change in Control Benefits. Any dispute or controversy arising under or in connection with the benefits provided under this
section 3 shall promptly and expeditiously be submitted to arbitration in accordance with the Commercial Arbitration Rules of the American
Arbitration Association in effect at the time of such arbitration proceeding utilizing a panel of three (3) arbitrators sitting in a location selected by
Executive within fifty (50) miles from the location of his employment with Company. Judgment upon the award rendered by the arbitrator may be
entered in any court having jurisdiction thereof. The costs and expenses of both parties, including, without limitation, attorneys’ fees shall be borne
by Company. Pending the resolution of any such dispute, controversy or claim, Executive (and his beneficiaries) shall, except to the extent that the
arbitrator otherwise expressly provides, continue to receive all payments and benefits due under this section 3.

4. Remedies. In the event of any actual or threatened breach of the provisions of this Agreement or any separation and release agreement, the party
who claims such breach or threatened breach shall give the other party written notice and, except in the case of a breach which is not susceptible to being
cured, ten calendar days in which to cure. In the event of a breach of any provision of this Agreement or any separation and release agreement by
Executive, (i) Executive shall reimburse Company: the full amount of any payments made under section 2(b)(i), (ii) or (iii) or section 3(b)(i) of this
Agreement (as the case may be), (ii) Company shall have the right, in addition to and without waiving any other rights to monetary damages or other relief
that may be available to Company at law or in equity, to immediately discontinue any remaining payments due under subparagraph 2(b)(i), (ii) or (iii) or
subparagraph 3(b)(i) of this Agreement (as the case may be) including but not limited to any remaining Salary Portion of Severance payments, and (iii) the
Severance Period or the CIC Severance Period (as the case may be) shall thereupon cease, provided that Executive’s obligations under, if applicable, any
separation and release agreement shall continue in full force and effect in accordance with their terms for the entire duration of the Severance Period or
CIC Severance Period as applicable. In addition, Executive acknowledges that Company will suffer irreparable injury in the event of a breach or violation
or threatened breach or violation of the provisions of this Agreement or any separation and release agreement and agrees that in the event of an actual or
threatened breach or violation of such provisions, in addition to the other remedies or rights available to under this Agreement or otherwise, Company shall
be awarded injunctive relief in the federal or state courts located in North Carolina to prohibit any such violation or breach or threatened violation or
breach, without necessity of posting any bond or security.
5. Committee. Except as specifically provided herein, this Agreement shall be administered by the Compensation and Benefits Committee of the
Board (the “Committee”). The Committee may delegate any administrative duties, including, without limitation, duties with respect to the processing,
review, investigation, approval and payment of severance/Change in Control benefits, to designated individuals or committees.
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6. Claims Procedure. If Executive believes that he is entitled to receive severance benefits under this Agreement, he may file a claim in writing with
the Committee within ninety (90) days after the date such Executive believes he should have received such benefits. No later than ninety (90) days after the
receipt of the claim, the Committee shall either allow or deny the claim in writing. A denial of a claim, in whole or in part, shall be written in a manner
calculated to be understood by Executive and shall include the specific reason or reasons for the denial; specific reference to the pertinent provisions of this
Agreement on which the denial is based; a description of any additional material or information necessary for Executive to perfect the claim and an
explanation of why such material or information is necessary; and an explanation of the claim review procedure. Executive (or his duly authorized
representative) may within sixty 60 days after receipt of the denial of his claim request a review upon written application to the Committee; review
pertinent documents; and submit issues and comments in writing. The Committee shall notify Executive of its decision on review within sixty (60) days
after receipt of a request for review unless special circumstances require an extension of time for processing, in which case a decision shall be rendered as
soon as possible, but not later than one-hundred twenty (120) days after receipt of a request for review. Notice of the decision on review shall be in writing.
The Committee ’s decision on review shall be final and binding on Executive and any successor in interest. If Executive subsequently wishes to file a claim
under section 502(a) of ERISA, any legal action must be filed within ninety (90) days of the Committee’s final decision. Executive must exhaust the claims
procedure provided in this section 6 before filing a claim under ERISA with respect to any benefits provided under section 2 of this Agreement.
7. Notices. Any notice required or permitted to be given under this Agreement shall be sufficient if in writing and either delivered in person or sent
by first class, certified or registered mail, postage prepaid, if to Company at Company’s principal place of business, and if to Executive, at his home address
most recently filed with Company, or to such other address as either party shall have designated in writing to the other party.
8. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of North Carolina without regard to
any state’s conflict of law principles.
9. Severability and Construction. If any provision of this Agreement is declared void or unenforceable or against public policy, such provision shall
be deemed severable and severed from this Agreement and the balance of this Agreement shall remain in full force and effect. If a court of competent
jurisdiction determines that any restriction in this Agreement is overbroad or unreasonable under the circumstances, such restriction shall be modified or
revised by such court to include the maximum reasonable restriction allowed by law.
10. Waiver. Failure to insist upon strict compliance with any of the terms, covenants or conditions hereof shall not be deemed a waiver of such term,
covenant or condition.
11. Entire Agreement Modifications. This Agreement (including all exhibits hereto) constitutes the entire agreement of the parties with respect to the
subject matter hereof and supersede all prior agreements, oral and written, between the parties hereto with respect to the subject matter hereof. In the event
of any inconsistency between any provision of this Agreement and any provision of any plan, employee handbook, personnel manual, program, policy,
arrangement or agreement of Company or any of its subsidiaries or affiliates, the provisions of this Agreement shall control. This Agreement may be
modified or amended only by an instrument in writing signed by both parties.
12. Withholding. All payments made to Executive pursuant to this Agreement will be subject to withholding of employment taxes and other lawful
deductions, as applicable.
13. Survivorship. Except as otherwise set forth in this Agreement, to the extent necessary to carry out the intentions of the parties hereunder the
respective rights and obligations of the parties hereunder shall survive any termination of Executive’s employment.
14. Successors and Assigns. This Agreement shall bind and shall inure to the benefit of Company and any and all of its successors and assigns. This
Agreement is personal to Executive and shall not be assignable by Executive. Company may assign this Agreement to any entity which (i) purchases all or
substantially all of the assets of Company or (ii) is a direct or indirect successor (whether by merger, sale of stock or transfer of assets) of Company. Any
such assignment shall be valid so long as the entity which succeeds to Company expressly assumes Company’s obligations hereunder and complies with its
terms.
15. Compliance with Code Section 409A. To the extent applicable, it is intended that the payment of benefits described in this Agreement comply
with Code section 409A and all guidance or regulations thereunder (“Section 409A ”), or qualify for an exemption from Section 409A (e.g., the short-term
deferral exception and the “two times” pay exemption applicable to severance payments). This Agreement will, to the extent subject to Section 409A, at all
times be construed in a manner to comply with Section 409A and should
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any provision be found not in compliance with Section 409A, Executive hereby agrees to any changes to the terms of this Agreement deemed necessary and
required by legal counsel for Company to achieve compliance with Section 409A, including any applicable exemptions. By signing a copy of this
Agreement, Executive irrevocably waives any objections he may have to any changes that may be required by Section 409A. In no event will any payment
that becomes payable pursuant to this Agreement that is considered “deferred compensation” within the meaning of Section 409A, if any, and does not
satisfy any of the applicable exemptions under Section 409A, be accelerated in violation of Section 409A. To the extent that any amount payable hereunder
upon Executive’s termination of employment is subject to Section 409A, payment shall not be made until Executive incurs a “separation from service,” as
defined in Section 409A, from Company. If Executive is a “specified employee” as defined in Section 409A, any payment that becomes payable upon his
termination of employment pursuant to this Agreement that is considered “deferred compensation” within the meaning of Section 409A and does not satisfy
any of the applicable exemptions under Section 409A may not be made before the date that is six months after Executive’s separation from service (or death,
if earlier). To the extent Executive becomes subject to the six-month delay rule, all payments that would have been made to Executive during the six months
following his separation from service that are not otherwise exempt from Section 409A, if any, will be accumulated and paid to Executive during the
seventh month following his separation from service, and any remaining payments due will be made in their ordinary course as described in this
Agreement. Company will notify Executive should he become subject to the six-month delay rule. For purposes of Section 409A, any right to receive any
installment payments pursuant to this Agreement shall be treated as a right to receive a series of separate and distinct payments.
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IN WITNESS WHEREOF, Company and Executive have duly executed and delivered this Agreement as of the day and year first above written.

EXECUTIVE
/s/ Stephen B. Bratspies
Stephen B. Bratspies

HANESBRANDS INC.
By: /s/ Joia M. Johnson
Title: Chief Administrative Officer
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Exhibit A
MODEL FORM
SEPARATION AND RELEASE AGREEMENT
Hanesbrands Inc. (“Company”) and ____________(“Executive”) enter into this Separation and Release Agreement which was received by
Executive on the ___ day of ______, 20__, signed by Executive on the ______ day of ______, 20__, and is effective on the ______ day of ______, 20__
(the “Effective Date”). The Effective Date shall be no less than 7 days after the date signed by Executive.
WITNESSETH:
WHEREAS, Executive has been employed by the Company as a ______; and
WHEREAS, Executive’s employment with the Company is terminated as of ______, 200__ (the “Termination Date”); and
WHEREAS, pursuant to that certain Severance/Change in Control Agreement between Company and Executive dated ______, 2020 (the “Change
in Control Agreement”), upon a termination of Executive’s employment that satisfies the conditions specified in the Change in Control Agreement,
Executive is entitled to the benefits described in the Change in Control Agreement provided Executive executes a separation and release agreement
acceptable to Company; and
WHEREAS, this separation and release agreement (the “Agreement”) is intended to satisfy the requirements of the Change in Control Agreement
and to form a part of the Change in Control Agreement in such a manner that all the rights, duties and obligations arising between Executive and Company,
including, but in no way limited to, any rights, duties and obligations that have arisen or might arise out of or are in any way related to Executive’s
employment with the Company and the conclusion of that employment are settled herein through the joinder of the Change in Control Agreement with this
Agreement.
NOW, THEREFORE, in consideration of the obligations of the parties under the Change in Control Agreement and the additional covenants and
mutual promises herein contained, it is further agreed as follows:
1. Termination Date. Executive agrees to resign Executive’s employment and all appointments Executive holds with Company, and its subsidiaries
and affiliates, on the Termination Date. Executive understands and agrees that Executive’s employment with the Company will conclude on the close of
business on the Termination Date.
2. Termination Benefits. Executive and Company agree that Executive shall receive the benefits described in the Change in Control Agreement, less
all applicable withholding taxes and other customary payroll deductions, provided in the Change in Control Agreement.
3. Receipt of Other Compensation. Executive acknowledges and agrees that, other than as specifically set forth in the Change in Control
Agreement or this Agreement, following the Termination Date, Executive is not and will not be due any compensation, including, but not limited to,
compensation for unpaid salary (except for amounts unpaid and owing for Executive’s employment with Company, its subsidiaries or affiliates prior to the
Termination Date), unpaid bonus, severance and accrued or unused vacation time or vacation pay from the Company or any of its subsidiaries or affiliates.
Except as provided herein or in the Change in Control Agreement, Executive will not be eligible to participate in any of the benefit plans of the Company
after Executive’s Termination Date. However, Executive will be entitled to receive benefits which are vested and accrued prior to the Termination Date
pursuant to the employee benefit plans of the Company. Any participation by Executive (if any) in any of the compensation or benefit plans of the
Company as of and after the Termination Date shall be subject to and determined in accordance with the terms and conditions of such plans, except as
otherwise expressly set forth in the Change in Control Agreement or this Agreement.
4. Continuing Cooperation. Following the Termination Date, Executive agrees to cooperate with all reasonable requests for information made by or
on behalf of Company with respect to the operations, practices and policies of the Company. In connection with any such requests, the Company shall
reimburse Executive for all out-of-pocket expenses reasonably and necessarily incurred in responding to such request(s).
5. Executive’s Representation and Warranty. Executive hereby represents and warrants that, during Executive’s period of employment with the
Company, Executive did not willfully or negligently breach Executive’s duties as an employee or officer of the

Company, did not commit fraud, embezzlement, or any other similar dishonest conduct, and did not violate the Company’s business standards.
6. Non-Solicitation and Non-Compete. In consideration of the benefits provided under this Agreement and in the Change in Control Agreement,
Executive agrees that during Executive’s employment and for the duration of the applicable Severance Period as determined pursuant to the terms of the
Change in Control Agreement, Executive will not, without the prior written consent of Company, either alone or in association with others, (a) solicit for
employment or assist or encourage the solicitation for employment, any employee of Company, or any of its subsidiaries or affiliates, (b) induce or attempt
to induce any customer (i) with whom Executive or any employee under Executive’s direct supervision had material contact during the last two years of
Executive’s employment with the Company or (ii) about whom Executive obtained trade secrets or confidential information in the course of Executive’s
employment with the Company to cease or reduce doing business with the Company or any of its subsidiaries or affiliates, or interfere with the relationship
between the Company or any of its subsidiaries or affiliates, on the one hand, and any such customer, on the other hand, or (c) within the Territory, directly
or indirectly counsel, advise, perform services for, or be employed by, or otherwise engage or participate in, in each case, in any capacity that is similar to
the capacity in which Executive provided services to the Company or that could require the performance of duties or functions similar to those performed
as an employee of the Company, any Competing Business (regardless of whether Executive receives compensation of any kind). For purposes of this
Agreement, a “Competing Business” shall mean any commercial activity which competes or is reasonably likely to compete with any business that the
Company conducts, or demonstrably anticipates conducting, at any time during Executive’s employment. The “Territory” shall mean (i) anywhere in the
world in which the Company or any of its subsidiaries or affiliates engaged in commercial operations during the last two years of Executive’s employment
with the Company, including (without limitation) the United States of America, Canada, Mexico, France, Australia, New Zealand, Japan, Italy, Germany,
Spain, the United Kingdom, Brazil, China, and/or the Caribbean Basin and (ii) any geographic area with respect to which Executive had direct or indirect
responsibility during the last two years of Executive’s employment. Upon request from Executive, the Company will cooperate with Executive to provide
calculations regarding the Company’s revenues within the basic innerwear or activewear apparel markets for a given fiscal year to assist Executive in
assessing compliance with the covenants included in this paragraph 6. Executive may rely on a written communication from the Company’s Chief
Executive Officer or Chief Legal Officer regarding a determination by the Company that the provisions of this paragraph 6 would not prohibit specified
activities proposed to be undertaken by Executive.
7. Confidentiality. At all times after the Effective Date, Executive will maintain the confidentiality of all information in whatever form concerning
Company or any of its subsidiaries or affiliates relating to its or their businesses, customers, finances, strategic or other plans, marketing, employees, trade
practices, trade secrets, know-how or other matters which are not generally known outside Company or any of its subsidiaries or affiliates, and Executive
will not, directly or indirectly, make any disclosure thereof to anyone, or make any use thereof, on Executive’s own behalf or on behalf of any third party,
unless specifically requested by or agreed to in writing by an executive officer of Company. In addition, Executive agrees that Executive will not disclose
the existence or terms of this Agreement to any third parties with the exception of Executive’s accountants, attorneys, or spouse, and shall ensure that none
of them discloses such existence or terms to any other person, except as required to comply with law. Executive will promptly return to Company all
reports, files, memoranda, records, computer equipment and software, credit cards, cardkey passes, door and file keys, computer access codes or disks and
instructional manuals, and other physical or personal property which Executive received or prepared or helped prepare in connection with Executive’s
employment and Executive will not retain any copies, duplicates, reproductions or excerpts thereof. The obligations of this paragraph 7 shall survive the
expiration of this Agreement. Notwithstanding any other provision of this Agreement, Executive is not prohibited from (i) providing truthful testimony or
accurate information in connection with any investigation being conducted into the business or operations of the Company by any government agency or
other regulator that is responsible for enforcing a law on behalf of the government or (ii) otherwise providing information to the appropriate government
agency regarding conduct or action undertaken or omitted to be taken by the Company that Executive reasonably believes is illegal or in non-compliance
with any financial disclosure or other legal or regulatory requirement applicable to the Company, or from making any other disclosures that are protected
under the whistleblower provisions of applicable law or regulation; provided, that in making any such disclosures, Executive agrees to take all reasonable
precautions to prevent any unauthorized use or disclosure of any confidential information to any parties other than the relevant government agencies.
Additionally, Executive will not be held criminally or civilly liable under any federal or state trade secret law for any disclosure of a trade secret that: (A) is
made (1) in confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney; and (2) solely for the purpose of
reporting or investigating a suspected violation of law; or (B) is made in a complaint or other document filed under seal in a lawsuit or other proceeding. If
Executive files a lawsuit for retaliation by the Company for reporting a suspected violation of law, Executive may disclose the Company's trade secrets to
the Executive’s attorney and use the trade secret information in the court proceeding if the Executive (A) files any document containing trade secrets under
seal; and (B)
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does not disclose trade secrets, except pursuant to court order. Executive is not required to obtain the approval of, or give notice to, the Company or any of
its representatives to take any action permitted under this Section 7.
8. Non-Disparagement. At all times after the Effective Date, Executive will not disparage or criticize, orally or in writing, the business, products,
policies, decisions, directors, officers or employees of Company or any of its subsidiaries or affiliates to any person. Company also agrees that none of its
executive officers will disparage or criticize Executive to any person or entity. The obligations of this paragraph 8 shall survive the expiration of this
Agreement.
9.

Breach of Agreement. Any actual or threatened breach of this Agreement will be handled as provided in the Change in Control Agreement.

10. Release.
a.

Executive on behalf of Executive, Executive’s heirs, executors, administrators and assigns, does hereby knowingly and voluntarily release, acquit
and forever discharge Company and any of its subsidiaries, affiliates, successors, assigns and past, present and future directors, officers, employees,
trustees and shareholders (the “Released Parties”) from and against any and all complaints, claims, cross-claims, third-party claims, counterclaims,
contribution claims, liabilities, obligations, promises, agreements, controversies, damages, actions, causes of action, suits, rights, demands, costs,
losses, debts and expenses of any nature whatsoever, known or unknown, suspected or unsuspected, foreseen or unforeseen, matured or unmatured,
which, at any time up to and including the date on which Executive signs this Agreement, exists, have existed, or may arise from any matter
whatsoever occurring, including, but not limited to, any claims arising out of or in any way related to Executive’s employment with Company or its
subsidiaries or affiliates and the conclusion thereof, which Executive, or any of Executive’s heirs, executors, administrators, assigns, affiliates, and
agents ever had, now has or at any time hereafter may have, own or hold against any of the Released Parties based on any matter existing on or
before the date on which Executive signs this Agreement. Executive acknowledges that in exchange for this release, Company is providing
Executive with total consideration, financial or otherwise, which exceeds what Executive would have been given without the release. By executing
this Agreement, Executive is waiving, without limitation, all claims (except for the filing of a charge with an administrative agency) against the
Released Parties arising under federal, state and local labor and antidiscrimination laws, any employment related claims under the employee
Retirement Income Security Act of 1974, as amended, and any other restriction on the right to terminate employment, including, without limitation,
Title VII of the Civil Rights Act of 1964, as amended, the Americans with Disabilities Act of 1990, as amended, and the North Carolina Equal
Employment Practices Act, as amended. Nothing herein shall release any party from any obligation under this Agreement. Executive acknowledges
and agrees that this release and the covenant not to sue set forth in paragraph (c) below are essential and material terms of this Agreement and that,
without such release and covenant not to sue, no agreement would have been reached by the parties and no benefits under the Change in Control
Agreement would have been paid. Executive understands and acknowledges the significance and consequences of this release and this Agreement.

b.

EXECUTIVE SPECIFICALLY WAIVES AND RELEASES THE RELEASED PARTIES FROM ALL CLAIMS EXECUTIVE MAY HAVE AS
OF THE DATE EXECUTIVE SIGNS THIS AGREEMENT REGARDING CLAIMS OR RIGHTS ARISING UNDER THE AGE
DISCRIMINATION IN EMPLOYMENT ACT OF 1967, AS AMENDED, 29 U.S.C. § 621 (“ADEA”). EXECUTIVE FURTHER AGREES:
(i) THAT EXECUTIVE’S WAIVER OF RIGHTS UNDER THIS RELEASE IS KNOWING AND VOLUNTARY AND IN COMPLIANCE WITH
THE OLDER WORKERS BENEFIT PROTECTION ACT OF 1990; (ii) THAT EXECUTIVE UNDERSTANDS THE TERMS OF THIS
RELEASE; (iii) THAT EXECUTIVE’S WAIVER OF RIGHTS IN THIS RELEASE IS IN EXCHANGE FOR CONSIDERATION THAT
WOULD NOT OTHERWISE BE OWING TO EXECUTIVE PURSUANT TO ANY PREEXISTING OBLIGATION OF ANY KIND HAD
EXECUTIVE NOT SIGNED THIS RELEASE; (iv) THAT EXECUTIVE HEREBY IS AND HAS BEEN ADVISED IN WRITING BY
COMPANY TO CONSULT WITH AN ATTORNEY PRIOR TO EXECUTING THIS RELEASE; (v) THAT COMPANY HAS GIVEN
EXECUTIVE A PERIOD OF AT LEAST TWENTY-ONE (21) DAYS WITHIN WHICH TO CONSIDER THIS RELEASE; (vi) THAT
EXECUTIVE REALIZES THAT FOLLOWING EXECUTIVE’S EXECUTION OF THIS RELEASE, EXECUTIVE HAS SEVEN (7) DAYS IN
WHICH TO REVOKE THIS RELEASE BY WRITTEN NOTICE TO THE UNDERSIGNED, AND (vii) THAT THIS ENTIRE AGREEMENT
SHALL BE VOID AND OF NO FORCE AND EFFECT IF EXECUTIVE CHOOSES TO SO REVOKE, AND IF EXECUTIVE CHOOSES NOT
TO SO REVOKE, THAT THIS AGREEMENT AND RELEASE THEN BECOME EFFECTIVE AND ENFORCEABLE UPON THE EIGHTH
DAY AFTER EXECUTIVE SIGNS THIS AGREEMENT.
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c.

To the maximum extent permitted by law, Executive covenants not to sue or to institute or cause to be instituted any action in any federal, state, or
local agency or court against any of the Released Parties, including, but not limited to, any of the claims released this Agreement. Notwithstanding
the foregoing, nothing herein shall prevent Executive or any of the Released Parties from filing a charge with an administrative agency, from
instituting any action required to enforce the terms of this Agreement, or from challenging the validity of this Agreement. In addition, nothing
herein shall be construed to prevent Executive from enforcing any rights Executive may have to recover vested benefits under the Employee
Retirement Income Security Act of 1974, as amended.

d.

Executive represents and warrants that: (i) Executive has not filed or initiated any legal, equitable, administrative, or other proceeding(s) against
any of the Released Parties; (ii) no such proceeding(s) have been initiated against any of the Released Parties on Executive’s behalf; (iii) Executive
is the sole owner of the actual or alleged claims, demands, rights, causes of action, and other matters that are released in this paragraph 10; (iv) the
same have not been transferred or assigned or caused to be transferred or assigned to any other person, firm, corporation or other legal entity; and
(v) Executive has the full right and power to grant, execute, and deliver the releases, undertakings, and agreements contained in this Agreement.

e.

The consideration offered herein is accepted by Executive as being in full accord, satisfaction, compromise and settlement of any and all claims or
potential claims, and Executive expressly agrees that Executive is not entitled to and shall not receive any further payments, benefits, or other
compensation or recovery of any kind from Company or any of the other Released Parties. Executive further agrees that in the event of any further
proceedings whatsoever based upon any matter released herein, Company and each of the other Released Parties shall have no further monetary or
other obligation of any kind to Executive, including without limitation any obligation for any costs, expenses and attorneys’ fees incurred by or on
behalf of Executive.

11. Executive’s Understanding. Executive acknowledges by signing this Agreement that Executive has read and understands this document, that
Executive has conferred with or had opportunity to confer with Executive’s attorney regarding the terms and meaning of this Agreement, that Executive has
had sufficient time to consider the terms provided for in this Agreement, that no representations or inducements have been made to Executive except as set
forth in this Agreement, and that Executive has signed the same KNOWINGLY AND VOLUNTARILY.
12. Non-Reliance. Executive represents to Company and Company represents to Executive that in executing this Agreement they do not rely and
have not relied upon any representation or statement not set forth herein made by the other or by any of the other’s agents, representatives or attorneys with
regard to the subject matter, basis or effect of this Agreement, or otherwise.
13. Severability of Provisions. In the event that any one or more of the provisions of this Agreement is held to be invalid, illegal or unenforceable,
the validity, legality and enforceability of the remaining provisions will not in any way be affected or impaired thereby. Moreover, if any one or more of the
provisions contained in this Agreement are held to be excessively broad as to duration, scope, activity or subject, such provisions will be construed by
limiting and reducing them so as to be enforceable to the maximum extent compatible with applicable law.
14. Non-Admission of Liability. Executive agrees that neither this Agreement nor the performance by the parties hereunder constitutes an admission
by any of the Released Parties of any violation of any federal, state, or local law, regulation, common law, breach of any contract, or any other wrongdoing
of any type.
15. Assignability. The rights and benefits under this Agreement are personal to Executive and such rights and benefits shall not be subject to
assignment, alienation or transfer, except to the extent such rights and benefits are lawfully available to the estate or beneficiaries of Executive upon death.
Company may assign this Agreement to any parent, affiliate or subsidiary or any entity which at any time whether by merger, purchase, or otherwise
acquires all or substantially all of the assets, stock or business of Company.
16. Choice of Law. This Agreement shall be constructed and interpreted in accordance with the internal laws of the State of North Carolina without
regard to any state’s conflict of law principles.
17. Entire Agreement. This Agreement, together with the Change in Control Agreement, sets forth all the terms and conditions with respect to
compensation, remuneration of payments and benefits due Executive from Company and supersedes and replaces any and all other agreements or
understandings Executive may have or may have had with respect thereto. This Agreement may not be modified or amended except in writing and signed
by both Executive and an authorized representative of Company.
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18. Notice. Any notice to be given hereunder shall be in writing and shall be deemed given when mailed by certified mail, return receipt requested,
addressed as follows:
To Executive at:
[add address]
To the Company at:
Hanesbrands Inc.
Attention: General Counsel
1000 East Hanes Mill Road
Winston-Salem, NC 27105
IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above.

EXECUTIVE

HANESBRANDS INC.
By:
Title:
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Exhibit 10.42
1000 East Hanes Mill Road
Winston-Salem, NC 27105
336 519 8080 tel

PERSONAL & CONFIDENTIAL
October 22, 2020

Mr. Greg Hall

Dear Greg,
Congratulations! This letter is to confirm the details of the offer we discussed. We are excited with the prospect of you joining the HanesBrands team as
Chief Consumer Officer reporting to me.
Your employment start date is anticipated to be November 16, 2020, or such other date as mutually agreed upon.
Following are the specific details of the offer.
Base Salary:
Your annual gross base salary will be $600,000 which is $50,000 monthly, paid in arrears at the end of each month.
Annual Bonus:
You will be eligible for participation in the Annual Incentive Plan with a target bonus opportunity of 75% (maximum bonus potential of 150%) of your
annual actual base salary, based upon achievement of financial and key performance indicators approved by the Compensation Committee of the Board
each year, and subject to the provisions of the Company’s Annual Incentive Plan. The plan year for the Company’s incentive plan is the fiscal year with an
expected payment distribution in February/March following the plan year.
You will be eligible for the Annual Incentive Plan bonus beginning in 2021.

Long-Term Incentive Plan (LTIP):
You will be eligible to participate in the Company’s Long-Term Incentive Program, subject to Compensation Committee discretion from year to year.
Equity grants are currently delivered as 50% time-based RSUs and 50% performance-based PSUs. The performance-based award is granted at target with a
potential maximum of two (2) times target based on achievement of applicable Company performance metrics. You will initially qualify for awards with an
equivalent value of $850,000 on the date of grant. Annual Awards are currently being granted in January of each year. The next expected grant date is
January 2021.
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The time-based award will vest ratably over a three (3) year timeframe, one-third on the anniversary of each award following a one year performance
period, and the performance-based award will vest three (3) years after the grant date. Both types of grants are subject to the terms of the program.
Benefit Plans:
Effective with your date of employment, you will be eligible for Company provided benefits package at the same level as other similarly situated
executives. An Executive Benefits Summary is enclosed for your review.
Relocation/Housing:
You will be eligible for relocation benefits, as outlined in the enclosed Employee Relocation Summary, including
•
•
•
•
•

Home sale assistance, if currently a home owner.
Transportation of household goods.
A one-time cash lump sum payment to cover expenses associated with house finding trips, temporary living, return trips and car rental during the
temporary living period, payable after starting employment and receipt of an executed Repayment Agreement. The lump sum payment for
employees who are homeowners and who are married with dependents will be net $9,000.
A miscellaneous relocation lump sum payment of $6,000 for current homeowners or $3,000 for renters, less applicable taxes, for incidental
expenses associated with relocating you and your family, payable after starting employment and receipt of an executed Repayment Agreement.
Home finding assistance and closing costs, if currently a home owner.

It is the Company’s expectation that your employment location and residence will be in the same city as the Company’s global headquarters.

Retirement Savings Plan:
You are eligible to participate in the Retirement Savings Plan or 401(k). You will be automatically enrolled in the RSP at a 4% pre-tax contribution level.
You have the option to change your contribution at any time. You may contribute 1% - 50% of pay on a pre-tax basis. Our current Plan provides a match of
dollar for dollar up to the first 4% of eligible pay, which is fully vested after two years of employment, and also provides a discretionary annual Company
contribution of up to 4% of eligible pay, which vests ratably 20% annually and is fully vested after five years of employment.
Vacation:
You will be eligible for five (5) weeks of vacation on a calendar year basis; however, four (4) days must be reserved for our required winter break between
Christmas and New Year’s Day.
Your vacation will be prorated from your date of hire.
Reimbursement of Business Expenses:
You will be provided a Company expense card through Mastercard for Company related business and travel related expenses.
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Severance/Change in Control:
I will also send you a copy of HanesBrands’ Severance/Change in Control Agreement. This agreement is used with executive officers and provides various
protections to you for termination from employment and a change in control of the Company.
Contingency:
This offer is contingent upon the successful completion of the pre-employment drug screen and a background check, which will include the consideration
of employment references.
We are very excited to have you join the HanesBrands organization.
If you have any questions on this offer, please call Kristin Oliver, Chief Human Resources Officer, at XXXXXXXX.
Sincerely,
/s/ Stephen B. Bratspies

Stephen B. Bratspies
Chief Executive Officer
Hanesbrands Inc.

I accept this offer:

_X__Yes ___No

Signature:

/s/ Greg Hall
Greg Hall

10/22/20
Date Start Date

11/16/20
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AMENDMENT, dated as of October 2, 2020 (this “Amendment”), to the FIRST AMENDMENT AND WAIVER, dated as
of April 27, 2020 (the “First Amendment and Waiver”) to the FOURTH AMENDED AND RESTATED CREDIT AGREEMENT, dated as of
December 15, 2017 (as amended on April 27, 2020, and as further amended, supplemented or otherwise modified prior to the date hereof, the
“Credit Agreement”), among HANESBRANDS INC., a Maryland corporation (the “Parent Borrower”), MFB INTERNATIONAL
HOLDINGS S.À R.L., a société à responsabilité limitée, incorporated and existing under the laws of the Grand Duchy of Luxembourg,
having its registered office at 33, rue du Puits Romain, L-8070 Bertrange and registered with the Luxembourg Trade and Companies Register
under number B 182.082 (the “Lux Borrower”), HBI Holdings Australasia Pty Ltd (the “Australian Borrower” and, together with the Parent
Borrower and the Lux Borrower, the “Borrowers”), the Lenders party thereto from time to time and JPMORGAN CHASE BANK, N.A.
(“JPMorgan”), as the Administrative Agent and the Collateral Agent (in such capacities, the “Administrative Agent”), among the Borrowers,
the Lenders party hereto and the Administrative Agent.
WITNESSETH:
WHEREAS, the Parent Borrower has requested that the Required Covenant Lenders consent to modify certain waivers in the
First Amendment and Waiver to enable the Parent Borrower to pursue internal reorganizations, and the Required Covenant Lenders are
willing to consent to such modifications on the terms and subject to the conditions set forth in this Amendment;
WHEREAS, the Borrowers, the Required Covenant Lenders and the Administrative Agent are willing to agree to this
Amendment on the terms set forth herein.
NOW, THEREFORE, pursuant to Section 10.1 of the Credit Agreement, the parties hereto hereby agree as follows:
SECTION 1.

DEFINITIONS.

1.1
Terms defined in the Credit Agreement or First Amendment and Waiver and used herein shall have the meanings
given to them in the Credit Agreement or First Amendment and Waiver, as applicable, unless otherwise defined herein.
SECTION 2.

AMENDMENT TO FIRST AMENDMENT AND WAIVER

On and after the Amendment Effective Date, each Lender party hereto (which collectively constitute the Required Covenant
Lenders) hereby consents to amend the First Amendment and Waiver as follows:
a.
Section 3.1(c) of the First Amendment and Waiver is hereby amended and restated in its entirety as follows: “make
any Restricted Payments pursuant to Section 7.2.6 of the Credit Agreement; provided that (i) the Parent Borrower shall be permitted to issue
common stock dividends of up to $215 million in the aggregate in any trailing twelve month period and (ii) the Parent Borrower and its
Subsidiaries shall be permitted to make Restricted Payments so long as they are (x) among the Parent Borrower and the Subsidiary
Guarantors, (y) from entities that are not Subsidiary Guarantors to Subsidiary Guarantors or the Parent Borrower or (z) between entities that
are not Subsidiary Guarantors”; and
b.
Section 3.1(f) of the First Amendment and Waiver is hereby amended and restated in its entirety as follows: “enter
into any mergers pursuant to Section 7.2.10(a) (other than (x)

among Subsidiary Guarantors or the Parent Borrower, (y) any merger or consolidation of entities that are not Subsidiary Guarantors with and
into Subsidiary Guarantors or the Parent Borrower (and, for the avoidance of doubt, the surviving entity is a Subsidiary Guarantor or the
Parent Borrower) or (z) any merger or consolidation between entities that are not Subsidiary Guarantors) or make any Permitted Acquisitions
pursuant to Section 7.2.10(b) of the Credit Agreement”.
SECTION 3. CONDITIONS TO EFFECTIVENESS OF AMENDMENT. This Amendment shall become effective on the date on which
each of the following conditions have been satisfied or waived in accordance with the terms hereof and the Credit Agreement (such date, the
“Amendment Effective Date”):
3.1
Counterparts. This Amendment shall have been executed and delivered by the Borrowers, the Administrative Agent
and the Required Covenant Lenders.
3.2
Certificate. The Administrative Agent shall have received a certificate of the Parent Borrower dated as of the
Amendment Effective Date, duly executed and delivered by an Authorized Officer of the Parent Borrower certifying as to the matters set
forth in Section 4 below.
3.3
Fees and Expenses. All fees and out-of-pocket expenses for which invoices have been presented prior to the
Amendment Effective Date (including the reasonable fees and expenses of legal counsel) required to be paid or reimbursed by the Borrowers
pursuant to Section 10.3 of the Credit Agreement or any other letter agreement in connection with this Amendment shall have been paid or
reimbursed.
SECTION 4.
as follows:

REPRESENTATIONS AND WARRANTIES. The Borrowers hereby represent to the Administrative Agent and each Lender,

4.1
After giving effect to this Amendment, each of the representations and warranties in the Credit Agreement and in the
other Loan Documents are true and correct in all material respects (except to the extent that such representation or warranty is already
qualified as to materiality) on and as of the date hereof as though made on and as of the date hereof, except to the extent that any such
representation or warranty expressly relates to an earlier date, in which case such representation or warranty shall be true and correct in all
material respects (except to the extent that such representation or warranty is already qualified as to materiality) as of such earlier date; and
4.2
and is continuing.
SECTION 5.

At the time of and immediately after giving effect to this Amendment, no Default or Event of Default has occurred

MISCELLANEOUS.

5.1
Continuing Effect; No Other Waivers or Amendments. This Amendment shall not constitute an amendment or
waiver of or consent to any provision of the Credit Agreement and the other Loan Documents not expressly referred to herein and shall not
be construed as an amendment, waiver or consent to any action on the part of the Borrowers that would require an amendment, waiver or
consent of the Administrative Agent, the Collateral Agent or the Lenders except as expressly stated herein. Except as expressly amended,
consented to or waived hereby, the provisions of the Credit Agreement and the other Loan Documents are and shall remain in full force and
effect in accordance with their terms.

5.2
Loan Documents. This Amendment shall constitute a “Loan Document” for all purposes under the Credit Agreement
and the other Loan Documents. Each Borrower executing this Amendment confirms and agrees that notwithstanding the effectiveness of this
Amendment, each Loan Document to which such Person is a party is, and shall continue to be, in full force and effect and is hereby ratified
and confirmed in all respects, in each case as amended by this Amendment.
5.3
Counterparts and Electronic Signatures. This Amendment may be executed in any number of separate counterparts
by the parties hereto (including by telecopy or via electronic mail), each of which counterparts when so executed shall be an original, but all
the counterparts shall together constitute one and the same instrument.
The words “delivery”, “execute,” “execution,” “signed,” “signature,” and words of like import in this Amendment and any document
executed in connection herewith shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature, physical delivery thereof or the use of a paperbased recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws
based on the Uniform Electronic Transactions Act; provided that notwithstanding anything contained herein to the contrary neither the
Administrative Agent nor any Lender is under any obligation to agree to accept electronic signatures in any form or in any format unless
expressly agreed to by the Administrative Agent or such Lender pursuant to procedures approved by it and provided further without limiting
the foregoing, upon the request of any party, any electronic signature shall be promptly followed by such manually executed counterpart.
5.4
GOVERNING LAW. THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
UNDER THIS AMENDMENT SHALL BE CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAW OF THE STATE
OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES THEREOF, BUT GIVING EFFECT TO
FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
[Signature Pages Follow]

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed and delivered by their respective duly
authorized officers as of the date first above written.
HANESBRANDS INC.,
as Parent Borrower

By /s/ Jodie F. Covington
Name: Jodie F. Covington
Title: Assistant Treasurer
MFB INTERNATIONAL HOLDINGS S.À R.L.,
as Lux Borrower

By /s/ Donald F. Cook
Name: Donald F. Cook
Title: Class A Manager
HBI HOLDINGS AUSTRALASIA PTY LTD,
as Australian Borrower

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

[Signature Page to Amendment]

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

By: /s/ Antje Focke
Name: Antje Focke
Title: Executive Director

JPMORGAN CHASE BANK, N.A.,
as Lender

By: /s/ Antje Focke
Name: Antje Focke
Title: Executive Director

[Signature Page to Amendment]

BANK OF AMERICA, N.A.,
as a Lender

By: /s/ Anthony Hoye
Name: Anthony Hoye
Title: Director

[Signature Page to Amendment]

PNC Bank, N.A.,
as a Lender

By: /s/ Krutesh Trivedi
Name: Krutesh Trivedi
Title: SVP

[Signature Page to Amendment]

Truist Bank,
as a Lender

By: /s/ Max N. Greer III
Name: Max N. Greer III
Title: Senior Vice President

[Signature Page to Amendment]

HSBC Bank USA, N.A.,
as a Lender

By: /s/ Robert J. Devir
Name: Robert J. Devir
Title: Managing Director

[Signature Page to Amendment]

BARCLAYS BANK PLC,
as a Lender

By: /s/ Christopher M. Aitkin
Name: Christopher M. Aitkin
Title: Vice President

[Signature Page to Amendment]

Fifth Third Bank, National Association,
as a Lender

By: /s/ James Beltz
Name: James Beltz
Title: Vice President

[Signature Page to Amendment]

WELLS FARGO BANK, N.A.,
as a Lender

By: /s/ Carl Hinrichs
Name: Carl Hinrichs
Title: Director

[Signature Page to Amendment]

THE BANK OF NOVA SCOTIA,
as a Lender

By: /s/ Kevin McCarthy
Name: Kevin McCarty
Title: Director

[Signature Page to Amendment]

MUFG Bank, Ltd. f/k/a/ The Bank of Tokyo-Mitsubishi UFJ Ltd.,
as a Lender

By: /s/ Spencer Hughes
Name: Spencer Hughes
Title: Managing Director

[Signature Page to Amendment]

GOLDMAN SACHS BANK USA,
as a Lender

By: /s/ Mahesh Mohan
Name: Mahesh Mohan
Title: Authorized Signatory

[Signature Page to Amendment]

The Northern Trust Company,
as a Lender

By: /s/ Andrew D. Holtz
Name: Andrew D. Holtz
Title: Senior Vice President

[Signature Page to Amendment]

Westpac Banking Corporation,
as a Lender

By: /s/ Richard Yarnold
Name: Richard Yarnold
Title: Tier Two Attorney

[Signature Page to Amendment]

Citizens Bank, N.A.,
as a Lender

By: /s/ Doug Kennedy
Name: Doug Kennedy
Title: Senior Vice President

[Signature Page to Amendment]

Sumitomo Mitsui Banking Corporation,
as a Lender

By: /s/ Michael Maguire
Name: Michael Maguire
Title: Managing Director

[Signature Page to Amendment]

DEUTSCHE BANK AG NEW YORK BRANCH,
as a Lender

By: /s/ Philip Tancorra
Name: Philip Tancorra
Title: Vice President
By: /s/ Yumi Okabe
Name: Yumi Okabe
Title: Vice President

[Signature Page to Amendment]

The Huntington National Bank,
as a Lender

By: /s/ Phil Andresen
Name: Phil Andresen
Title: Vice President

[Signature Page to Amendment]

BANK OF CHINA, NEW YORK BRANCH,
as a Lender

By: /s/ Raymond Qiao
Name: Raymond Qiao
Title: Executive Vice President

[Signature Page to Amendment]

The Bank of East Asia, Limited, New York Branch,
as a Lender

By: /s/ James Hua
Name: James Hua
Title: SVP
By: /s/ Kitty Sin
Name: Kitty Sin
Title: SVP

[Signature Page to Amendment]

Exhibit 21.1
HANESBRANDS INC. SUBSIDIARIES AND REGISTERED BRANCHES
as of January 2, 2021
UNITED STATES SUBSIDIARIES
UNITED STATES
Name of Subsidiary

Jurisdiction of Formation

Alternative Apparel, Inc.

Delaware

BA International, L.L.C.

Delaware

CC Products LLC

Delaware

Ceibena Del, Inc.

Delaware

Event 1 LLC

Delaware

GearCo LLC

Delaware

GFSI Holdings LLC

Delaware

GFSI LLC

Delaware

GTM Retail, Inc.

Kansas

Hanes El Pedregal Holdings LLC

Delaware

Hanes Global Holdings U.S. Inc.

Delaware

Hanes Jiboa Holdings LLC

Delaware

Hanes Menswear, LLC

Delaware

Hanesbrands Direct, LLC

Colorado

Hanesbrands Export Canada LLC

Delaware

HBI Branded Apparel Enterprises, LLC

Delaware

HBI Playtex Bath LLC

Delaware

HBI Receivables LLC

Delaware

HBI Sourcing, LLC

Delaware

Inner Self LLC

Delaware

It’s Greek To Me, Inc.

Kansas

Jasper-Costa Rica, L.L.C.

Delaware

Knights Apparel LLC

Delaware

Knights Holdco LLC

Delaware

Maidenform (Bangladesh) LLC

Delaware

Maidenform (Indonesia) LLC

Delaware

Maidenform Brands LLC

Delaware

Maidenform International LLC

Delaware

Maidenform LLC

Delaware

MF Retail LLC

Delaware

Playtex Dorado, LLC

Delaware

Playtex Industries, Inc.

Delaware

Playtex Marketing Corporation (50% owned)

Delaware

Seamless Textiles, LLC

Delaware
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INTERNATIONAL SUBSIDIARIES
INTERNATIONAL
Name of Subsidiary

Jurisdiction of Formation

Bali Dominicana Inc.

Panama

Bali Dominicana Textiles S.A.

Panama

Bali Dominicana Textiles S.A. Dominican Republic Branch

Dominican Republic

BNT Holdco Pty Limited

Australia

Bras N Things Hong Kong Limited

Hong Kong

Bras N Things New Zealand Limited

New Zealand

Bras N Things Pty Ltd

Australia

Bras N Things South Africa (Pty) Ltd

South Africa

Canadelle Holding Corporation Limited

Canada

Canadelle Limited Partnership

Canada

Cartex Manufacturera S. de R. L.

Costa Rica

Caysock, Inc.

Cayman Islands

Caytex, Inc.

Cayman Islands

Caywear, Inc.

Cayman Islands

Ceiba Industrial, S. De R.L.

Honduras

Champion (UK) (Champion Products Europe Limited – UK Branch)

United Kingdom

Champion Deutschland GmbH

Germany

Champion Europe S.r.l.

Italy

Champion Europe S.r.l. Greek Branch

Greece

Champion Europe S.r.l. Italia Carpi Sucursala Bucuresti (Romanian Branch)

Romania

Champion Europe S.r.l. Sucursal en Espana (Spanish Branch)

Spain

Champion Europe Services S.r.l.

Italy

Champion International Trademarks GmbH (Champion International Trademarks
Switzerland
S.a r.l.)
Champion Northern Europe (Champion Products Europe Limited – Norwegian
Branch)

Norway

Champion Northern Europe, Branch (Champon Products Europe Limited –
Swedish Branch)

Sweden

Champion Product SRL

Romania

Champion Products Benelux (aka Champion Products Europe Dutch Branch)

Netherlands

Champion Products Europe Limited

Ireland

Champion Products Europe Limited (French Branch)

France

Champion Turkey A.S.

Turkey

Choloma, Inc.

Cayman Islands

Confecciones Atlantida S. De R.L.

Honduras

Confecciones del Valle, S. De R.L.

Honduras

Confecciones El Pedregal Inc.

Cayman Islands

Confecciones El Pedregal S.A. de C.V.

El Salvador

Confecciones Jiboa S.A. de C.V.

El Salvador

Confecciones La Caleta

Cayman Islands

Confecciones La Caleta Dominican Republic Branch

Dominican Republic
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Confecciones La Herradura S.A. de C.V.

El Salvador

Confecciones La Libertad, Ltda de C.V.

El Salvador

Dos Rios Enterprises, Inc.

Cayman Islands

Dos Rios Enterprises, Inc. Dominican Republic Branch

Dominican Republic

Game 7 Athletics S.r.l.

Italy

GFSI Canada Company

Canada

GFSI LLC – Hong Kong Branch

Hong Kong

GFSI Southwest, S. de R.L. de C.V.

Mexico

Hanes (Shanghai) Business Service Co., Ltd.

China

Hanes (Shanghai) Business Service Co., Ltd. – Dongguan Branch

China

Hanes Australasia Pty Ltd

Australia

Hanes Australia Pty Ltd

Australia

Hanes Austria GmbH

Austria

Hanes Benelux BVBA/SPRL

Belgium

Hanes Benelux BVBA/SPRL – Netherlands Branch

Netherlands

Hanes Bodywear Germany GmbH

Germany

Hanes Bodywear Germany GmbH – Netherlands Branch

Netherlands

Hanes Brands Incorporated de Costa Rica, S.A.

Costa Rica

Hanes Caribe, Inc.

Cayman Islands

Hanes Caribe, Inc. Dominican Republic Branch

Dominican Republic

Hanes Central Services Europe S.A.S.

France

Hanes Choloma, S. de R. L.

Honduras

Hanes Colombia, S.A.

Colombia

Hanes Commercial Europe S.a r.l.

Luxembourg

Hanes Commercial Europe S.a r.l. Sucursal en Espana

Spain

Hanes Czech Republic, s.r.o.

Czech Republic

Hanes de Centroamerica S.A.

Guatemala

Hanes de El Salvador, S.A. de C.V.

El Salvador

Hanes Dominican, Inc.

Cayman Islands

Hanes Dominican, Inc. Dominican Republic Branch

Dominican Republic

Hanes Finance Europe S.A.S.

France

Hanes France S.A.S.

France

Hanes Germany GmbH

Germany

Hanes Global Holdings Luxembourg S.a r.l.

Luxembourg

Hanes Global Holdings Switzerland GmbH

Switzerland

Hanes Global Supply Chain Europe S.a r.l.

Luxembourg

Hanes Global Supply Chain Germany GmbH

Germany

Hanes Global Supply Chain Philippines, Inc.

Philippines

Hanes Global Supply Chain Romania SRL

Romania

Hanes Global Supply Chain Slovakia AS

Slovakia

Hanes Holdings Asia Limited

Hong Kong

Hanes Holdings Australasia Pty Ltd

Australia
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Hanes Holdings Hong Kong Limited

Hong Kong

Hanes Holdings Lux S.à.r.l.

Luxembourg

Hanes Holdings UK Limited

United Kingdom

Hanes Hungary KFT

Hungary

Hanes Ink Honduras, S.A. de C.V.

Honduras

Hanes Innerwear Australia Pty Ltd

Australia

Hanes IP Bonds Australia Pty Ltd

Australia

Hanes IP Europe S.a r.l.

Luxembourg

Hanes Italy Srl

Italy

Hanes Netherlands Holdings B.V.

Netherlands

Hanes New Zealand Limited

New Zealand

Hanes Operations Europe S.A.S.

France

Hanes Outsourcing Philippines Inc.

Philippines

Hanes Panama Inc.

Panama

Hanes Poland Sp z.o.o.

Poland

Hanes Portugal, Lda.

Portugal

Hanes Rus, Limited Liability Company

Russian Federation

Hanes Singapore Pte. Ltd.

Singapore

Hanes South Africa (PTY) Limited

South Africa

Hanes Switzerland GmbH

Switzerland

Hanes Technology Services Australia Pty Ltd

Australia

Hanes Trading (Shanghai) Company Ltd

China

Hanesbrands (HK) Limited

Hong Kong

Hanesbrands (Nanjing) Textile Co., Ltd.

China

Hanesbrands Apparel (Hong Kong) Limited

Hong Kong

Hanesbrands Apparel India Private Limited

India

Hanesbrands Apparel South Africa (Proprietary) Limited

South Africa

Hanesbrands Argentina S.A.

Argentina

Hanesbrands Brasil Textil Ltda.

Brazil

Hanesbrands Canada NS ULC

Canada

Hanesbrands Caribbean Logistics, Inc.

Cayman Islands

Hanesbrands Caribbean Logistics, Inc. Dominican Republic Branch

Dominican Republic

Hanesbrands Chile SpA

Chile

Hanesbrands Corporate Services (Hong Kong) Limited

Hong Kong

Hanesbrands Corporate Services/ Jordan LLC

Jordan

Hanesbrands Dominicana, Inc.

Cayman Islands

Hanesbrands Dominicana, Inc. Dominican Republic Branch

Dominican Republic

Hanesbrands Dos Rios Textiles, Inc.

Cayman Islands

Hanesbrands Dos Rios Textiles, Inc. Dominican Republic Branch

Dominican Republic

Hanesbrands El Salvador, Ltda. de C.V.

El Salvador

Hanesbrands Finance Luxembourg S.C.A.

Luxembourg

Hanesbrands GP Luxembourg S.a r.l.

Luxembourg
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Hanesbrands Holdings (Mauritius) Limited

Mauritius

Hanesbrands Holdings Singapore Pte. Ltd.

Singapore

Hanesbrands International (Thailand) Ltd.

Thailand

Hanesbrands Japan Inc.

Japan

Hanesbrands Korea LLC

Korea

Hanesbrands Luxembourg Holdings Hong Kong Limited

Hong Kong

Hanesbrands Philippines Inc.

Philippines

Hanesbrands ROH Asia Ltd.

Thailand

Hanesbrands Slovakia s.r.o.

Slovakia

Hanesbrands Spain S.A.

Spain

Hanesbrands Switzerland Holdings GmbH

Switzerland

Hanesbrands UK Ltd

United Kingdom

Hanesbrands UK Limited – Irish Branch

Ireland

Hanesbrands Vietnam Company Limited

Vietnam

Hanesbrands Vietnam Hue Company Limited

Vietnam

HBI Alpha Holdings, Inc.

Cayman Islands

HBI Holdings Australasia Pty Ltd

Australia

HBI Beta Holdings, Inc.

Cayman Islands

HBI Compania de Servicios, S.A. de C.V.

El Salvador

HBI Holdings Lux S.a r.l.

Luxembourg

HBI Italy Acquisition Co. S.r.l.

Italy

HBI Manufacturing (Thailand) Ltd.

Thailand

HBI RH Mexico, S. De R.L. de C.V.

Mexico

HBI Servicios Administrativos S. de R.L.

Costa Rica

HBI Socks de Honduras, S. de R.L. de C.V.

Honduras

HBI Sourcing Asia Limited

Hong Kong

HBI Uno Holdings, Inc.

Cayman Islands

Industrias El Porvenier, S. de R.L.

Honduras

Inversiones Bonaventure S.A. de C.V.

El Salvador

It’s Greek To Me, Inc. Shenzhen Representative Office

China

J.E. Morgan de Honduras, S.A.

Honduras

Jasper Honduras, S.A.

Honduras

Jasper-Salvador, S.A. de C.V.

El Salvador

Jogbra Honduras, S.A.

Honduras

Maidenform (Bangladesh) LLC – Bangladesh Liaison Office

Bangladesh

Maidenform Brands International Limited

Ireland

Manufacturera Ceibena S. de R.L.

Honduras

Manufacturera Comalapa S.A. de C.V.

El Salvador

Manufacturera de Cartago, S.R.L.

Costa Rica

Manufacturera San Pedro Sula, S. de R.L.

Honduras

MF Brands S.A. de C.V.

Mexico

MF Supreme Brands de Mexico, S.A. de C.V.

Mexico
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MFB International Holdings S.a r.l.

Luxembourg

PT Hanes Supply Chain Indonesia

Indonesia

PT. HBI Sourcing Indonesia

Indonesia

PTX (D.R.), Inc.

Cayman Islands

PTX (D.R.), Inc. Dominican Republic Branch

Dominican Republic

PW France S.A.S.

France

Rinplay S. de R.L. de C.V.

Mexico

Sagepar SARL

France

Seamless Puerto Rico, Inc.

Puerto Rico

Servicios de Soporte Intimate Apparel, S. de R.L.

Costa Rica

Sheridan Australia Pty Limited

Australia

Sheridan N.Z. Limited

New Zealand

Sheridan U.K. Limited

United Kingdom

Socks Dominicana S.A.

Dominican Republic

Texlee El Salvador, Ltda. de C.V.

El Salvador

The Harwood Honduras Companies, S. de R.L.

Honduras

Tricotbest B.V. in liquidation

Netherlands

Universo Sport Immobiliare S.r.l.

Italy

VSE Verwaltungsgesellschaft mbH

Germany
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-248667, 333-240312, 333-238100, 333-214449,
333-188168 and 333-137143) of Hanesbrands Inc. of our report dated February 12, 2021 relating to the financial statements and the effectiveness of
internal control over financial reporting, which appears in this Form 10-K.
/s/ PricewaterhouseCoopers LLP
Greensboro, North Carolina
February 12, 2021

Exhibit 31.1
CERTIFICATION PURSUANT TO
SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, Stephen B. Bratspies, certify that:
1. I have reviewed this Annual Report on Form 10-K 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/ Stephen B. Bratspies
Stephen B. Bratspies
Chief Executive Officer
Date: February 12, 2021

Exhibit 31.2
CERTIFICATION PURSUANT TO
SECTION 302 OF THE
SARBANES-OXLEY ACT OF 2002
I, M. Scott Lewis, certify that:
1. I have reviewed this Annual Report on Form 10-K 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/ M. Scott Lewis
M. Scott Lewis
Interim Chief Financial Officer
Date: February 12, 2021

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 Annual Report of Hanesbrands Inc. (“Hanesbrands”) on Form 10-K for the fiscal year ended January 2, 2021 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Stephen B. Bratspies, 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/ Stephen B. Bratspies
Stephen B. Bratspies.
Chief Executive Officer

Date: February 12, 2021
The foregoing certification is being furnished to accompany Hanesbrands Inc.’s Annual Report on Form 10-K for the fiscal year ended January 2,
2021 (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 Annual Report of Hanesbrands Inc. (“Hanesbrands”) on Form 10-K for the fiscal year ended January 2, 2021 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, M. Scott Lewis, Interim 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/ M. Scott Lewis
M. Scott Lewis
Interim Chief Financial Officer

Date: February 12, 2021
The foregoing certification is being furnished to accompany Hanesbrands Inc.’s Annual Report on Form 10-K for the fiscal year ended January 2,
2021 (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.

