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Item 5.03.           Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 

On October 16, 2013, the Board of Directors of V. F. Corporation, a Pennsylvania corporation (the “Corporation”), adopted amended and restated Articles of
Incorporation of the Corporation.  The amended and restated Articles of Incorporation of the Corporation were filed with the Department of State of the Commonwealth of
Pennsylvania and became effective on October 21, 2013.  The purpose of the amendment, which does not require shareholder approval, is to increase the number of authorized
shares of the common stock from 300,000,000 million to 1,200,000,000 in order to effectuate a four-for-one stock split of the Corporation’s common stock and to reduce the
stated capital applicable to the Corporation’s common stock from $1.00 per share to $0.25 per share.  A copy of the Corporation’s amended and restated Articles of
Incorporation is attached hereto as Exhibit 3(i).

 
Item 8.01.           Other Events.

On October 16, 2013, the Board of Directors of the Corporation approved a four-for-one stock split, to be effected in the form of a stock dividend. Shareholders of
record as of the close of business on December 10, 2013 will receive three additional shares of common stock, payable on December 20, 2013. Additionally, the Board of
Directors declared a quarterly dividend of $1.05 per share payable on December 20, 2013 to shareholders of record at the close of business on December 10, 2013.  A copy of the
Corporation’s press release is attached hereto as Exhibit 99.1, and is incorporated herein by reference.

 
Item 9.01.  Financial Statements and Exhibits.

(d) Exhibits:

 3(i) Amended and Restated Articles of Incorporation of V. F. Corporation (as of October 21, 2013).

 99.1 V. F. Corporation Press Release dated October 21, 2013.

 
 

 



 
 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 
Dated:  October 21, 2013 V. F. CORPORATION
  
  
  
 By: /s/ Laura C. Meagher  
  Laura C. Meagher
  Vice President, General Counsel and Secretary
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Exhibit 3(i)

 
V. F. CORPORATION

 
AMENDED AND RESTATED ARTICLES OF INCORPORATION

 
(Effective as of October 21, 2013)

 
FIRST:  The name of the Corporation is V. F. Corporation.

 
SECOND:  The name and location of its registered agent in this Commonwealth is Corporation Service Company, Dauphin County.

 
THIRD:  The purpose or purposes for which the Corporation is incorporated is to have unlimited power to engage in and to do any lawful act concerning any or all lawful

business for which corporations may be incorporated under the Pennsylvania Business Corporation Law.
 

FOURTH:  The term of its existence is perpetual.
 

FIFTH:  This Corporation is authorized to issue two classes of shares to be designated respectively “Preferred Stock” and “Common Stock”; the total number of shares
which this Corporation shall have authority to issue is 1,225,000,000.  The number of shares of Preferred Stock shall be 25,000,000 and the par value of each share of such class
shall be One Dollar ($1.00).  The number of shares of Common Stock shall be 1,200,000,000, without par value.  The stated capital of this Corporation applicable to the Common
Stock shall be Twenty Five Cents ($0.25) per share, and any additional sums heretofore and hereafter received by this Corporation as consideration for shares of its Common Stock
without par value shall be treated as capital surplus.  The Board of Directors is authorized, subject to limitations prescribed by law, to provide by resolution for the issuance from
time to time of the Preferred Stock in one or more series, any or all of which may have full, limited, multiple, fractional, or no voting rights, and such designations, preferences,
qualifications, privileges, limitations, restrictions, options, conversion rights, and other special or relative rights as shall be stated in the resolution or resolutions adopted by the
Board of Directors pursuant to the authority hereby expressly vested in such Board.

 
No holder of any of the shares of stock of the Corporation shall be entitled as a matter of right to purchase or to subscribe for any unissued stock of any class, or any

additional shares of any class, to be issued by reason of any increase of the authorized capital stock of the Corporation of any class, or bonds, certificates of indebtedness,
debentures, or other securities convertible into stock of the Corporation or carrying any right to purchase stock of any class, but any such unissued stock, or such additional
authorized issue of any class of stock, or of other securities convertible into stock or carrying any right to purchase stock, may be issued and disposed of, pursuant to resolutions of
the Board of Directors, to such persons, firms, corporations, or associations and upon such terms as may be deemed advisable by the Board of Directors in the exercise of its
discretion.
 
 

 



 
 

SIXTH:  The stockholders of the Corporation shall not have the right to cumulative voting in the election of directors.
 

SEVENTH:  (A) Except as otherwise expressly provided in section (B) of this Article SEVENTH, the affirmative vote of the holders of at least 80% of the voting power
of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors (the “Voting Stock”), voting together as a single class, shall
be required to approve any one or more of the transactions listed in paragraphs (i) through (vii) of this section (A), and the term “Business Combination” as used in this Article
SEVENTH shall mean any transaction referred to in said paragraphs (i) through (vii).  Such affirmative vote shall be required, the fact notwithstanding that no vote may be
required or that a lesser percentage may be specified by law or in any agreement with any national securities exchange or otherwise.  The Business Combination transactions
include:

 
(i)        any merger or consolidation of the Corporation or any Subsidiary (as hereinafter defined) with (a) an Interested Shareholder (as hereinafter defined) or (b)

any other corporation (whether or not itself an Interested Shareholder) which is, or after such merger or consolidation would be, an Affiliate (as hereinafter defined) of an
Interested Shareholder; or

 
(ii)        any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to an Interested Shareholder or an

Affiliate of an Interested Shareholder of any assets of the Corporation or any Subsidiary having an aggregate Fair Market Value of 5% or more of the total assets of the
Corporation and its consolidated Subsidiaries as reflected on the immediately preceding year-end consolidated balance sheet of the Corporation; or

 
(iii)         any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or a series of transactions) to the Corporation or any

Subsidiary of any assets of an Interested Shareholder or an Affiliate of an Interested Shareholder having an aggregate Fair Market Value of 5% or more of the total assets of
the Corporation and its consolidated Subsidiaries as reflected on the immediately preceding year-end consolidated balance sheet of the Corporation; or

 
(iv)         the issuance or transfer by the Corporation or any Subsidiary (in one transaction or a series of transactions) of any securities of the Corporation or any

Subsidiary to an Interested Shareholder or an Affiliate of an Interested Shareholder in exchange for cash, securities or other property (or a combination thereof) having an
aggregate Fair Market Value of 5% or more of the total assets of the Corporation and its consolidated Subsidiaries as reflected on the immediately preceding year-end
consolidated balance sheet of the Corporation; or

 
(v)         the issuance or transfer by an Interested Shareholder or an Affiliate of an Interested Shareholder (in one transaction or a series of transactions) of any

securities to the Corporation or any Subsidiary in exchange for cash, securities or other property (or a combination thereof) having an aggregate Fair Market Value of 5% or
more of the total assets of the Corporation and its consolidated Subsidiaries as reflected on the immediately preceding year-end consolidated balance sheet of the
Corporation; or
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(vi)        the adoption of any plan or proposal for the liquidation or dissolution of the Corporation or any Subsidiary proposed by or on behalf of an Interested
Shareholder or an Affiliate of an Interested Shareholder; or

 
(vii)         any reclassification of securities (including any reverse stock split), or recapitalization of the Corporation, or any merger or consolidation of the

Corporation with any of its Subsidiaries or any other transaction (whether or not with or into or otherwise involving an Interested Shareholder) which has the effect,
directly or indirectly, of increasing the proportionate share of the outstanding shares of any class of equity or convertible securities of the Corporation or any Subsidiary
which is directly or indirectly owned by an Interested Shareholder or an Affiliate of an Interested Shareholder.

 
   (B)       The provisions of section (A) of this Article SEVENTH shall not be applicable to any particular Business Combination, and such Business Combination shall

require only such affirmative vote as is required by law and any other provision of these Articles of Incorporation, if all of the conditions specified in either of the following
paragraphs (i) and (ii) are met:
 

 (i)         The Business Combination shall have been approved prior to its consummation by a majority of the Disinterested Directors (as hereinafter defined).
 

(ii)        All of the following conditions shall have been met:
 

(a)         The aggregate amount of the cash and the Fair Market Value as of the date of the consummation of the Business Combination of
consideration other than cash to be received per share by holders of shares of each class of outstanding capital stock shall be at least equal to the highest of
the following:

 
(1)         (if applicable) the highest per share price (including any brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by

the Interested Shareholder for any shares of each such class of capital stock acquired by it (a) within the two-year period immediately prior to the date
of the first public announcement of the proposal of the Business Combination (the “Announcement Date”) or (b) in the transaction in which it became
an Interested Shareholder, whichever is higher;

 
(2)         (if applicable) the highest preferential amount per share to which the holders of shares of each such class of capital stock are entitled

in the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation; and
 

(3)         the Fair Market Value per share of each such class of capital stock on the Announcement Date or on the date on which the Interested
Shareholder became an Interested Shareholder, whichever is higher.
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The provisions of this subparagraph (ii)(a) shall be required to be met with respect to every class and series of outstanding capital stock, whether or
not the Interested Shareholder has previously acquired beneficial ownership of any shares of a particular class or series of capital stock.

 
(b)         The price determined in accordance with sub-paragraph (ii)(a) of this section (B) shall be subject to appropriate adjustment in the event of

any stock dividend, stock split, combination of shares or similar event.
 

(c)         The consideration to be received by holders of each class of outstanding capital stock shall be in cash or in the same form as the Interested
Shareholder or an Affiliate of the Interested Shareholder has previously paid for shares of such class of capital stock.  If the Interested Shareholder or an
Affiliate of the Interested Shareholder has paid for shares of any class of capital stock with varying forms of consideration, the form of consideration for
each share of such class shall be in cash, to the highest amount per share as was paid in cash to acquire any shares owned by the Interested Shareholder or
any Affiliate of the Interested Shareholder, and the balance of the consideration for each such share shall be either in cash or in the form used to acquire the
largest number of shares of such class previously acquired by the Interested Shareholder or any Affiliate of the Interested Shareholder.

 
(d)         After such Interested Shareholder has become an Interested Shareholder and prior to the consummation of such Business Combination,

except as approved by a majority of the Disinterested Directors:  (1) there shall have been no failure to declare and pay at the regular date therefor any full
quarterly dividends (whether or not cumulative) on any outstanding Preferred Stock; (2) there shall have been (a) no reduction in the annual rate of
dividends paid on the Common Stock (except as necessary to reflect any subdivision of the Common Stock), and (b) an increase in such annual rate of
dividends as necessary to reflect any reclassification (including any reverse stock split), recapitalization, reorganization or any similar transaction which has
the effect of reducing the number of outstanding shares of the Common Stock; (3) such Interested Shareholder shall have not become the beneficial owner
of any additional shares of Voting Stock except as part of the transaction which results in such Interested Shareholder becoming an Interested Shareholder;
and (4) such Interested Shareholder shall not have received the benefit, directly or indirectly (except proportionately as a stockholder), of any loans,
advances, guarantees, pledges or other financial assistance or any tax credits or other tax advantages provided by the Corporation, whether in anticipation of
or in connection with such Business Combination or otherwise.
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(e)         A proxy or information statement describing the proposed Business Combination and complying with the requirements of the Securities
Exchange Act of 1934 and the rules and regulations thereunder (or any subsequent provisions corresponding to or replacing such Act, rules or regulations)
shall be mailed to public stockholders of the Corporation at least 30 days prior to the consummation of such Business Combination (whether or not such
proxy or information statement is required to be mailed pursuant to such Act or subsequent provisions).

 
(C)           For the purposes of this Article SEVENTH:

 
(i)         A “person” shall mean any individual, firm, corporation or other entity.

 
(ii)         “Interested Shareholder” shall mean any person (other than the Corporation or any Subsidiary) who or which:

 
(a)         is the beneficial owner, directly or indirectly, of 20% or more of the voting power of the outstanding Voting Stock;

 
(b)         is an Affiliate of the Corporation and at any time within the two-year period immediately prior to the date in question was the beneficial

owner, directly or indirectly, of 20% or more of the voting power of the then outstanding Voting Stock; or
 

(c)         is the beneficial owner of 5% or more of the shares of any class of Voting Stock which were at any time within the two-year period
immediately prior to the date in question beneficially owned by any Interested Shareholder; provided, however, that the term “Interested Shareholder” shall
not include any employee benefit plan of the Corporation or any Subsidiary of the Corporation or any trustee or fiduciary with respect to any such plan
when acting in the capacity of a trustee or fiduciary.

 
(iii)         A person shall be a “beneficial owner” of any Voting Stock:

 
(a)         which such person or any of its Affiliates or Associates (as hereinafter defined) beneficially owns, directly or indirectly; or

 
(b)         which such person or any of its Affiliates or Associates has (1) the right to acquire (whether such right is exercisable immediately or only

after the passage of time), pursuant to any agreement, arrangement or understanding or upon the exercise of conversion rights, exchange rights, warrants or
options, or otherwise, or (2) the right to vote or to direct the vote pursuant to any agreement, arrangement or understanding, other than pursuant to a public
solicitation of proxies; or

 
(c)         which are beneficially owned, directly or indirectly, by any other person with which such person or any of its Affiliates or Associates has

any agreement, arrangement or understanding for the purpose of acquiring, holding, voting or disposing of any shares of Voting Stock, other than pursuant
to a public solicitation of proxies.
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(iv)         For the purposes of determining whether a person is an Interested Shareholder pursuant to paragraph (ii) of this section (C), the number of shares of
Voting Stock deemed to be outstanding shall include shares deemed beneficially owned by such person through application of paragraph (iii) of this section (C) but shall
not include any other shares of Voting Stock which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of conversion rights,
warrants or options, or otherwise.

 
(v)         “Affiliate” or “Associate” shall have the respective meanings ascribed to such terms in Rule 12b-2 of the General Rules and Regulations under the

Securities Exchange Act of 1934, as in effect on April 15, 1986.
 

(vi)         “Subsidiary” means any corporation of which a majority of any class of equity security is owned, directly or indirectly, by the Corporation; provided,
however, that for the purposes of the definition of Interested Shareholder set forth in paragraph (ii) of this section (C), the term “Subsidiary” shall mean only a corporation
of which a majority of each class of equity security is owned, directly or indirectly, by the Corporation.

 
(vii)         “Disinterested Director” means any member of the Board of Directors of the Corporation (the “Board”) who is unaffiliated with an Interested

Shareholder and was a member of the Board prior to the time that the Interested Shareholder became an Interested Shareholder, and any successor of a Disinterested
Director who is unaffiliated with the Interested Shareholder and is recommended to succeed a Disinterested Director by a majority of Disinterested Directors then on the
Board.  A member of the Board of Directors who is affiliated with an Interested Shareholder shall nevertheless be considered a Disinterested Director for the purpose of
voting upon any matter in which the interests of such Interested Shareholder (or any Affiliate or Associate of such Interested Shareholder) are solely as a holder of shares of
capital stock and are undifferentiated from the interests of other holders of the same class of shares of capital stock.

 
(viii)         “Fair Market Value” means:  (a) in the case of stock, the highest closing sale price during the 30-day period immediately preceding the date in question

of a share of such stock on the Composite Tape for New York Stock Exchange Listed Stocks, or, if such stock is not quoted on the Composite Tape, on the New York Stock
Exchange, or, if such stock is not listed on such Exchange, on the principal United States securities exchange registered under the Securities Exchange Act of 1934 on which
such stock is listed, or, if such stock is not listed on any such exchange, the highest closing bid quotation with respect to a share of such stock during the 30-day period
preceding the date in question on the National Association of Securities Dealers, Inc. Automated Quotations System or any system then in use, or if no such quotations are
available, the fair market value on the date in question of a share of such stock as determined by a majority of the Disinterested Directors in good faith; and (b) in the case of
property other than cash or stock, the fair market value of such property on the date in question as determined by a majority of the Disinterested Directors in good faith.
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(ix)         In the event of any Business Combination in which the Corporation survives, the phrase “consideration other than cash to be received” as used in
subparagraph (ii)(a) of section (B) of this Article SEVENTH shall include the shares of Common Stock and/or the shares of any other class of outstanding Voting Stock
retained by the holders of such shares.

 
(D)           A majority of the Disinterested Directors of the Corporation shall have the power and duty to determine for the purposes of this Article SEVENTH, on the basis

of information known to them after reasonable inquiry, (i) whether a person is an Interested Shareholder or a Disinterested Director, (ii) the number of shares of each class of
capital stock beneficially owned by any person, (iii) whether a person is an Affiliate or Associate of another, (iv) whether the assets which are the subject of any Business
Combination have, or the consideration to be received for the issuance or transfer of securities by or to the Corporation or any Subsidiary in any Business Combination has, an
aggregate Fair Market Value of 5% or more of the total assets of the Corporation and its subsidiaries as reflected on the immediately preceding year-end consolidated balance sheet
of the Corporation.  A majority of the Disinterested Directors of the Corporation shall have the further power to interpret all of the terms and provisions of this Article SEVENTH.
 

(E)           Any other provisions of these Articles of Incorporation or the By-Laws of the Corporation to the contrary notwithstanding (and the fact notwithstanding that a
lesser percentage may be specified by law, these Articles of Incorporation or the By-Laws of the Corporation), the affirmative vote of the holders of 80% or more of the
outstanding Voting Stock, voting together as a single class, shall be required to amend or repeal, or adopt any provisions inconsistent with, this Article SEVENTH.
 

(F)           If any section, sub-section, paragraph, subparagraph, clause, word, combination of words or other portion of this Article SEVENTH shall be illegal, invalid or
unenforceable, then the illegal, invalid or unenforceable portion shall be stricken herefrom only in the circumstances then under adjudication, and the remaining provisions of this
Article SEVENTH shall be considered as if the portion so struck does not form a part hereof.
 

EIGHTH:  Except as provided in Article SEVENTH (E), whenever any corporate action is to be taken by vote of the shareholders adopting, amending or repealing these
Articles of Incorporation or the Corporation’s By-Laws, the proposed corporate action shall be authorized only (1) upon receiving at least 80% of the votes which all voting
shareholders are entitled to cast thereon or (2) in the event that the corporate action has been proposed by a majority of the Disinterested Directors, upon receiving at least a
majority of the votes which all voting shareholders are entitled to cast thereon.

 
NINTH:  Any or all classes and series of shares, or any part thereof, may be represented by uncertificated shares to the extent determined by the Board of Directors,

except that shares represented by a certificate that is issued and outstanding shall continue to be represented thereby until the certificate is surrendered to the Corporation.
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Exhibit 99.1
 

VF Corporation Announces Four-for-One Stock Split And a 21 Percent Increase in Its Quarterly Dividend Rate
 

Marks VF’s 41st Consecutive Year of Higher Dividend Payments to Shareholders
 
GREENSBORO, N.C.--(BUSINESS WIRE)--October 21, 2013--VF Corporation (NYSE: VFC) today announced that on Oct. 16, 2013, its Board of Directors approved a four-
for-one split of the company’s shares of common stock to be payable in the form of a stock dividend. Shareholders of record as of the close of business on Dec. 10, 2013 will
receive three additional shares of common stock for each share of common stock they own, payable on Dec. 20, 2013. The New York Stock Exchange is expected to begin
reporting the adjusted number of shares outstanding and adjusted per-share stock price on Dec. 23, 2013.
 
“During the past decade, VF has returned nearly $5 billion to shareholders through dividend payments and share repurchases,” said Eric Wiseman, VF Chairman and Chief
Executive Officer. “Today’s announcement is the result of VF’s strong financial and stock price performance, and the confidence we have in our ability to create long-term
profitable growth and returns for our shareholders.”
 
Upon completion of the split, the number of issued and outstanding shares of VF common stock will increase from approximately 110 million to approximately 440 million. In
connection with the stock split, the Board of Directors amended VF’s Articles of Incorporation to increase the number of authorized shares of common stock from 300 million to
1.2 billion and reduce the stated value applicable to the common stock from $1.00 per share to $0.25 per share. These changes did not require shareholder approval under the
laws of Pennsylvania where VF is incorporated.
 
Additionally, on a pre-split basis, VF’s Board of Directors declared a quarterly dividend of $1.05 per share, reflecting an $0.18 or 21 percent increase over the previous quarter’s
dividend. This dividend will be payable on Dec. 20, 2013 to shareholders of record at the close of business on Dec. 10, 2013. For more information, please visit the investor
relations page at www.vfc.com.
 
About VF
 
VF Corporation is a global leader in branded lifestyle apparel and footwear with more than 30 brands. The company’s largest five brands are The North Face®, Vans®,
Wrangler®, Timberland®, and Lee®. Other brands include 7 For All Mankind®, Bulwark®, Eagle Creek®, Eastpak®, Ella Moss®, JanSport®, Kipling®, lucy®, Majestic®,
Napapijri®, Nautica®, Red Kap®, Reef®, Riders®, Splendid® and SmartWool®. For more information, please visit www.vfc.com.
 
 

 



 
 
Forward Looking Statements
 
Certain statements included in this release and the attachments are "forward-looking statements" within the meaning of the federal securities laws. Forward-looking statements
are made based on our expectations and beliefs concerning future events impacting VF and therefore involve a number of risks and uncertainties. You can identify these
statements by the fact that they use words such as “will,” “anticipate,” “estimate,” “expect,” “should,” and “may” and other words and terms of similar meaning or use of future
dates. We caution that forward-looking statements are not guarantees and that actual results could differ materially from those expressed or implied in the forward-looking
statements. Potential risks and uncertainties that could cause the actual results of operations or financial condition of VF to differ materially from those expressed or implied by
forward-looking statements in this release include, but are not limited to, the level of consumer confidence and overall level of consumer demand for apparel; fluctuations in the
price, availability and quality of raw materials and contracted products; disruption to VF’s distribution system; disruption and volatility in the global capital and credit markets;
VF's reliance on a small number of large customers; the financial strength of VF's customers; VF’s response to changing fashion trends; increasing pressure on margins; VF's
ability to implement its growth strategy; VF's ability to grow its international and direct-to-consumer businesses; VF's ability to successfully integrate and grow acquisitions,
including the Timberland acquisition; VF's ability to maintain the strength and security of its information technology systems; adverse unseasonable weather conditions; stability
of VF's manufacturing facilities and foreign suppliers; continued use by VF's suppliers of ethical business practices; VF's ability to accurately forecast demand for products;
continuity of members of VF's management; VF's ability to protect trademarks and other intellectual property rights; maintenance by VF's licensees and distributors of the value
of VF's brands; foreign currency fluctuations; changes in tax liabilities, and legal, regulatory, political and economic risks in international markets. More information on potential
factors that could affect VF's financial results is included from time to time in VF's public reports filed with the Securities and Exchange Commission, including VF's Annual
Report on Form 10-K and Quarterly Reports on Form 10-Q.
 
CONTACT:
VF Corporation Contacts:
Lance Allega, 336-424-6082
Director, Investor Relations
or
Carole Crosslin, 336-424-7836
Director, Corporate Communications


