REQUEST FOR PROPOSAL
for Apparel, Uniforms, Accessories,
Products and Services
SOLICITATION NUMBER 21-01
Presented to:
Region 4 ESC
7145 West Tidwell Road
Houston, TX 77092

a seamless partnership

Presented on behalf of
ServiceWear Apparel, Inc.
Jim Burnett, Chief Development Officer
7135 Charlotte Pike, Suite 100
Nashville, TN 37209

TABLE OF CONTENTS
Cover Letters and Executive Summary

2

Tab 1 - Draft Contract and Offer and Contract Signature Form (Appendix A)

6

a. Terms and Conditions Acceptance Form (Appendix B)

7

Tab 2 - Product/Pricing

8

Tab 3 - Performance Capability

17

a. OMNIA Partners documents (Appendix D)
Tab 4 - Qualification and Experience

17
54

a. References

65

Tab 5 - Value Add

68

Tab 6 - Additional Required Documents (Appendix C)

84

a. Acknowledgment and Acceptance of Region 4 ESC’s Open
Records Policy (Appendix C, Doc #1)

84

b. Antitrust Certification Statement (Tex. Government Code §
2155.005) (Appendix C, Doc #2)

84

c. Implementation of House Bill 1295 Certificate of Interested
Parties (Form 1295) (Appendix C, Doc #3)

84

d. Texas Government Code 2270 Verification Form (Appendix
C, Doc #4)

84

e. Any additional agreements Offeror will require Participating
Agencies to sign

84

f. Receipt of Addendum No. 1 Acknowledgement

84

1

COVER LETTERS AND EXECUTIVE SUMMARY
Please see the following cover letters on official ServiceWear Apparel letterhead signed by a duly
authorized agent and Executive Summary.
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January 25, 2021
Crystal Wallace
Business Operations Specialist
Region 4 Education Service Center
7145 West Tidwell Road
Houston, Texas 77092
RE: Request for Proposal for Apparel, Uniforms, Accessories, Products and Services, Solicitation #21-01
Dear Crystal:
We are pleased to respond to Region 4 Education Service Center's Request for Proposal for Apparel, Uniforms,
Accessories, Product and Services, Solicitation #21-01. The enclosed "Seamless Partnership" proposal for
Region 4 and OMNIA Partners is presented by ServiceWear Apparel, an SMS Holdings Company, and VF
Workwear, a division of VF Corporation.
We believe very strongly that through this partnership and our two companies' strengths, we are well-positioned
to provide the level of service and quality of garments that Region 4 ESC and OMNIA Partners expect.
ServiceWear Apparel is a proud member of the SMS Holdings family of companies. SMS Holdings is all about
the application of people, systems, and processes to manage essential service components of our customers'
operations. Since our founding in 1988, we have grown into a company with 7,000 employees and
approximately $350 million in revenues, conducting business across the United States.
VF Workwear is a proud member of VF Corporation, the world's largest supplier of branded apparel. VF
produced revenues of $10.5 Billion in the fiscal year 2020, manufacturing or sourcing over 550 million units of
apparel and selling products in 170 countries.
ServiceWear and VF Workwear began working in partnership in 2010 to serve the needs of school districts,
universities, public agencies, and nonprofits with the best uniform program possible – the best in pricing, the
best in product selection, and most importantly, the best in service. Having served U.S. Communities for seven
years and Region 4/TCPN/National IPA/OMNIA Partners for five, we fully understand the needs and
expectations of servicing a contract national in scope. We believe we have made this understanding and
commitment clear in the following "Seamless Partnership" proposal.
We ask for the opportunity to continue our service to Region 4 ESC and OMNIA Partners.
Yours truly,

Jim Burnett
Chief Development Officer
ServiceWear Apparel, Inc.
An SMS Holdings Company

ServiceWear Apparel
www.servicewearapparel.com
An SMS Holdings Company

Matt Hirsch
Director of Sales, National Accounts
VF Imagewear, Inc.
VF Corporation

7135 Charlotte Pike, Suite 100
Nashville, Tennessee 37209
615-301-6191

VF Imagewear, Inc
545 Marriott Drive, Suite 200
PO Box 140995
Nashville, TN 37214-0995
January 25, 2021
Crystal Wallace
Business Operations Specialist
Region 4 Education Service Center
7145 West Tidwell Road
Houston, Texas 77092
RE: Request for Proposal for Apparel, Uniforms, Accessories, Products and Services, Solicitation #21-01
Dear Crystal:
VF Imagewear, Inc. (VF) and ServiceWear Apparel, Inc. (SWA) have entered into an agreement to pursue this
bid and the national cooperative uniform program. VF chose to enter into this agreement with SWA for the
following reasons. First, SWA has the financial stability and capacity to operate the Region 4/OMNIA apparel
program on a national scale. Second, SWA has the corporate infrastructure, maturity, and sophistication to
manage and rapidly grow the anticipated sales that are expected from this national program. Third, SWA has a
reputation for excellent customer service. Fourth, the upper management of SWA's parent company, SMS
Holdings, has significant experience selling to the government and managing government contracts. These
abilities combined are the keys to fulfilling this RFP's expectations and creating a successful program for
Region 4 Education Services Center and OMNIA Partners.
While SWA is the prime contract holder, the responsibilities under this contract will be divided based on the
two companies' strengths. The "seamless partnership" of VF and SWA provides a powerful team. VF's
experience in supplying and managing numerous large, complex, national uniform programs will be of
significant benefit to this contract's users. Our clients include numerous federal agencies, including U.S.
Customs & Border Protection and commercial companies such as FedEx.
VF will manufacture and source work apparel and uniforms for this contract. We have manufactured work
apparel and uniforms since 1923, and our expertise and experience in manufacturing are outlined in detail in the
proposal. Currently, VF owns and operates three manufacturing plants and sources additional garments as
needed.
VF will manage the supply chain for this contract. Supply chain management includes 1) forecasting future
sales, 2) executing inventory plans to acquire product, 3) maintaining inventory control, 4) processing orders in
VF distribution centers, and 5) shipping to the customer. The goal is to have the right product in stock at the
time the customer orders. VF has millions of garments valued at over $180 million in-stock for immediate
shipment.
VF will also employ our customer service call centers and program management team to assist SWA in
servicing this contract. VF has a large, well-trained customer service staff that will work directly with customers
using this contract. VF has sophisticated, e-commerce enabled websites, which will further enhance customer
service.
Two other capabilities further set VF apart from other uniform providers. One, VF has developed expansive
garment customization capabilities within our distribution centers. VF routinely customizes tens of thousands of

garments each month, a critical capability to serve a national uniform contract. Two, VF maintains non-stock
and made-to-measure garment processes that ensure every employee can be fit into a uniform regardless of
shape or size.
ServiceWear Apparel will perform all contract administration functions as the prime for this contract. They will
work jointly with VF to provide program management and customer service functions for users of the contract.
SWA will execute an ongoing marketing campaign to advertise the program to both existing OMNIA
participants and broaden the scope to potential new government entities. SWA will integrate its sales effort
with that of VF's national sales team.
This joint effort between VF and SWA will be our collective primary sales effort to the government market for
apparel. We believe users will find the best pricing available in the marketplace to save money while obtaining a
wide variety of high-quality garments. And we look forward to continuing to provide the high level of service
agencies have become accustomed to from ServiceWear Apparel. We hope that you find our proposal as the
best value and look forward to serving your needs.
Sincerely,

Matt Hirsch
Sr. Director National Accounts & Business Development
VF Imagewear, Inc.

Executive Summary
Region 4 Education Service Center and OMNIA Partners are seeking a provider to address the needs
and challenges associated with executing and administrating a multi-faceted program for procuring
work apparel and uniforms for school districts, universities, state and local government agencies, and
nonprofits across the nation. ServiceWear Apparel, an SMS Holdings Company, and VF Workwear are
submitting this proposal to solve those challenges and ensure this program achieves the desired
outcomes in this very complex category. The following summarizes those needs, the associated
challenges, and the benefits of applying our “Seamless Partnership” program.

Challenges
Reliable Service and Consistency in Quality of Product
Consistent and timely delivery of ordered apparel is critical. This is challenging for many distributors,
even on a local basis and even more so on a nationwide basis. Without it, school districts and
municipalities risk myriad adverse outcomes ranging from delayed work starts for new employees to
officers operating in uniforms that may not provide adequate representation or protection. Incomplete or
miss-shipped orders cause confusion and create more work for Procurement unnecessarily. Many
productive hours become unproductive as Procurement Officers muddle through incorrect orders and
return substandard merchandise. In fact, a procurement survey found the three biggest pains in the
request cycle include an inability to find items quickly, determine the order status easily, and return
bogus items simply.*
Producing a consistent level of quality in work apparel and uniforms is challenging for many
manufacturers. Being able to order garments that meet specifications and expectations, is reliably
durable, and consistent in sizing is very important to procurement officials. Most uniforms are
customized, so the quality of workmanship in this process is also crucial but often difficult to control.
Workers must rely upon Procurement to ensure that their uniforms fit properly, be presentable, and hold
up to the rigors of their job. Quality of production and customization impacts the uniform’s ability to
project a positive image for the agency.

Single Source Access to a Broad Product Offering at a Good Value
The clothing needs of a school systems’ many departments and government agencies across the
country are diverse. Having access to a broad assortment of quality goods and centralized distribution
capabilities is important but not easy to achieve. Even more difficult is to obtain this from a single
source at a good value. Very few distributors or manufacturers have easy access to or produce the
wide array of work apparel and uniforms required. This requires outsourcing to others to obtain the
product and often results in higher prices due to additional markups from middlemen. Control over
delivery time may be lost as well, as suppliers must source from other organizations, often abroad.

* - Aberdeen Group, the E-Procurement Benchmark Report
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Ease of Purchasing
Procurement officials have many responsibilities and cannot afford to spend hours bogged down
needlessly in acquiring work apparel and uniforms through multiple small solicitations for uniforms
needed for all of their departments. Many in this important position can tell horror stories about difficult
and complicated ordering and delivery processes they’ve been put through. And there are many more
of these stories regarding hoops to jump through to return an item. Having easy access to product and
an open line of communication with the distributor and manufacturer are critical to making this program
for Region 4 ESC and OMNIA Partners participants work.

Desired Outcomes
As a result of solving the challenges above, ServiceWear Apparel and VF Workwear will deliver the
following outcomes with our “Seamless Partnership” Program.

Guaranteed Quality and Service
Through our “Seamless Partnership” Program, we will provide only quality merchandise. In fact, we will
back this with a written guarantee. Any product provided through this contract will be free from
workmanship and material defects for one year. Our commitment is backed by VF Corporation, the
largest apparel company in the world—a status achieved through the consistent sourcing and
production of dependable, reliable product.
Most work apparel and uniforms require some customization. And, since most customization is done
right in our distribution center, we have a great deal of control over quality and lead-time. We perform
over eight million customization options on garments annually. Through our program, employees will
always look their best, projecting positive messages of safety, security, and professionalism.
Our industry-best supply chain management and state of the art distribution centers provide consistent,
reliable product delivery. Our goal is to have 95% of all items in stock at the time of order, and we have
over 15 million garments in stock daily and available for at-once shipment. Over a century of
experience in forecasting, inventory planning, and inventory control make this possible.
We have superior systems and processes in place for handling non-stock and made-to-measure
garments as well. We can ship on a timely basis to Region 4 ESC and OMNIA Partners participants in
all fifty states, meeting and often exceeding the guidelines and requirements put forth in this request for
proposal.

The Right Product at the Right Price
ServiceWear and VF Workwear will provide Region 4 ESC and OMNIA Partners participants with a vast
array of work apparel, uniforms, and related product. Backed by the largest apparel company in the
world, we can readily provide over 75,000 different styles, sizes, and colors of work apparel and
uniforms. Since we produce the vast majority of our product, outsourcing and related costs are kept to a
minimum—which means better value to all of our customers. And, our policy of not charging a premium
for those larger sizes, 2XL and above, reduces a uniform program's total costs by as much as 30%.
Also, our in-house customization of garments keeps the price of embroidery and other options low.
And pant hemming is always free.
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Hassle-Free Procurement of Work Apparel and Uniforms
ServiceWear and VF Workwear will provide users of this program across the country with a hassle-free
order process. Users can elect to order by phone, fax, email, or website. Our web-based ordering
system is ideal for ordering work apparel and uniforms from any computer in any city. We currently
process over 2,000 orders a day online. Secured access with authorized products, styles, and colors
available for viewing make ordering quick and easy.
We also have a staff of 85 customer service representatives in place and ready to take orders by
phone, fax, or email. A dedicated, toll-free phone number provides easy access for help in ordering or
any customer service-related question. And in the event that something has to be returned, instructions
are provided in each shipment on how to do so. We make the entire process as efficient and pleasant
as possible

The Bottom Line
ServiceWear Apparel and VF Workwear will provide users of this contract across the country with
world-class service through state-of-the-art distribution centers, proven order fulfillment processes, and
garment customization capabilities, which are unmatchable in the uniform industry. We are pleased to
submit the attached “Seamless Partnership” program to Region 4 Education Service Center and
OMNIA Partners. We ask for the opportunity to serve.
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TAB 1 – Draft Contract Offer
and Contract Signature Form

a seamless partnership

TAB 1
Draft Contract and Offer and
Contract Signature Form (Appendix A)

TAB 1 – DRAFT CONTRACT AND OFFER AND
CONTRACT SIGNATURE FORM (APPENDIX A)
Please see the following completed Draft Contract, Offer and Contract Signature Form (Appendix A).
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APPENDIX A
DRAFT CONTRACT
This Contract (“Contract”) is made as of
, 2021 by and between
(“Contractor”) and Region 4 Education Service Center
(“Region 4 ESC”) for the purchase of Apparel, Uniforms, Accessories, Products and Services
(“the products and services”).

RECITALS
WHEREAS, Region 4 ESC issued Request for Proposals (“RFP”) Number 21-01 to which
Contractor provided a response (“Proposal”); and
WHEREAS, Region 4 ESC selected Contractor’s Proposal and wishes to engage Contractor in
providing the services/materials described in the RFP and Proposal;
WHEREAS, both parties agree and understand the following pages will constitute the Contract
between the Contractor and Region 4 ESC, having its principal place of business at 7145 West
Tidwell Road, Houston, TX 77092.
WHEREAS, Contractor included, in writing, any required exceptions or deviations from these
terms, conditions, and specifications; and it is further understood that, if agreed to by Region 4
ESC, said exceptions or deviations are incorporated into the Contract.
WHEREAS, this Contract consists of the provisions set forth below, including provisions of all
attachments referenced herein. In the event of a conflict between the provisions set forth below
and those contained in any attachment, the provisions set forth below shall control.
WHEREAS, the Contract will provide that any state and local governmental entities, public and
private primary, secondary and higher education entities, non-profit entities, and agencies for the
public benefit (“Public Agencies”) may purchase products and services at prices indicated in the
Contract upon the Public Agency’s registration with OMNIA Partners.
1) Term of agreement. The term of the Contract is for a period of three (3) years unless
terminated, canceled or extended as otherwise provided herein. Region 4 ESC shall have the
right to renew the Contract for two (2) additional one-year periods or portions thereof. Region
4 ESC shall review the Contract prior to the renewal date and notify the Contractor of Region
4 ESC’s intent renew the Contract. Contractor may elect not to renew by providing three
hundred sixty-five days’ (365) notice to Region 4 ESC. Notwithstanding the expiration of the
initial term or any subsequent term or all renewal options, Region 4 ESC and Contractor may
mutually agree to extend the term of this Agreement. Contractor acknowledges and
understands Region 4 ESC is under no obligation whatsoever to extend the term of this
Agreement.
2) Scope: Contractor shall perform all duties, responsibilities and obligations, set forth in this
agreement, and described in the RFP, incorporated herein by reference as though fully set
forth herein.
3) Form of Contract. The form of Contract shall be the RFP, the Offeror’s proposal and Best and
Final Offer(s).
CONTRACT
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4) Order of Precedence. In the event of a conflict in the provisions of the Contract as accepted
by Region 4 ESC, the following order of precedence shall prevail:
i.
ii.
iii.
iv.

This Contract
Offeror’s Best and Final Offer
Offeror’s proposal
RFP and any addenda

5) Commencement of Work. The Contractor is cautioned not to commence any billable work or
provide any material or service under this Contract until Contractor receives a purchase order
for such work or is otherwise directed to do so in writing by Region 4 ESC.
6) Entire Agreement (Parol evidence). The Contract, as specified above, represents the final
written expression of agreement. All agreements are contained herein and no other
agreements or representations that materially alter it are acceptable.
7) Assignment of Contract. No assignment of Contract may be made without the prior written
approval of Region 4 ESC. Contractor is required to notify Region 4 ESC when any material
change in operations is made (i.e. bankruptcy, change of ownership, merger, etc.).
8) Novation. If Contractor sells or transfers all assets or the entire portion of the assets used to
perform this Contract, a successor in interest must guarantee to perform all obligations under
this Contract. Region 4 ESC reserves the right to accept or reject any new party. A change
of name agreement will not change the contractual obligations of Contractor.
9) Contract Alterations. No alterations to the terms of this Contract shall be valid or binding
unless authorized and signed by Region 4 ESC.
10) Adding Authorized Distributors/Dealers. Contractor is prohibited from authorizing additional
distributors or dealers, other than those identified at the time of submitting their proposal, to
sell under the Contract without notification and prior written approval from Region 4 ESC.
Contractor must notify Region 4 ESC each time it wishes to add an authorized distributor or
dealer. Purchase orders and payment can only be made to the Contractor unless otherwise
approved by Region 4 ESC. Pricing provided to members by added distributors or dealers
must also be less than or equal to the Contractor’s pricing.
11) TERMINATION OF CONTRACT
a) Cancellation for Non-Performance or Contractor Deficiency. Region 4 ESC may terminate
the Contract if purchase volume is determined to be low volume in any 12-month period.
Region 4 ESC reserves the right to cancel the whole or any part of this Contract due to
failure by Contractor to carry out any obligation, term or condition of the contract. Region
4 ESC may issue a written deficiency notice to Contractor for acting or failing to act in any
of the following:
i. Providing material that does not meet the specifications of the Contract;
ii. Providing work or material was not awarded under the Contract;
iii. Failing to adequately perform the services set forth in the scope of work and
specifications;
iv. Failing to complete required work or furnish required materials within a reasonable
amount of time;
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v. Failing to make progress in performance of the Contract or giving Region 4 ESC
reason to believe Contractor will not or cannot perform the requirements of the
Contract; or
vi. Performing work or providing services under the Contract prior to receiving an
authorized purchase order.
Upon receipt of a written deficiency notice, Contractor shall have ten (10) days to provide
a satisfactory response to Region 4 ESC. Failure to adequately address all issues of
concern may result in Contract cancellation. Upon cancellation under this paragraph, all
goods, materials, work, documents, data and reports prepared by Contractor under the
Contract shall immediately become the property of Region 4 ESC.
b) Termination for Cause. If, for any reason, Contractor fails to fulfill its obligation in a timely
manner, or Contractor violates any of the covenants, agreements, or stipulations of this
Contract Region 4 ESC reserves the right to terminate the Contract immediately and
pursue all other applicable remedies afforded by law. Such termination shall be effective
by delivery of notice, to the Contractor, specifying the effective date of termination. In such
event, all documents, data, studies, surveys, drawings, maps, models and reports
prepared by Contractor will become the property of the Region 4 ESC. If such event does
occur, Contractor will be entitled to receive just and equitable compensation for the
satisfactory work completed on such documents.
c) Delivery/Service Failures. Failure to deliver goods or services within the time specified, or
within a reasonable time period as interpreted by the purchasing agent or failure to make
replacements or corrections of rejected articles/services when so requested shall
constitute grounds for the Contract to be terminated. In the event Region 4 ESC must
purchase in an open market, Contractor agrees to reimburse Region 4 ESC, within a
reasonable time period, for all expenses incurred.
d) Force Majeure. If by reason of Force Majeure, either party hereto shall be rendered unable
wholly or in part to carry out its obligations under this Agreement then such party shall
give notice and full particulars of Force Majeure in writing to the other party within a
reasonable time after occurrence of the event or cause relied upon, and the obligation of
the party giving such notice, so far as it is affected by such Force Majeure, shall be
suspended during the continuance of the inability then claimed, except as hereinafter
provided, but for no longer period, and such party shall endeavor to remove or overcome
such inability with all reasonable dispatch.
The term Force Majeure as employed herein, shall mean acts of God, strikes, lockouts, or
other industrial disturbances, act of public enemy, orders of any kind of government of the
United States or the State of Texas or any civil or military authority; insurrections; riots;
epidemics; landslides; lighting; earthquake; fires; hurricanes; storms; floods; washouts;
droughts; arrests; restraint of government and people; civil disturbances; explosions,
breakage or accidents to machinery, pipelines or canals, or other causes not reasonably
within the control of the party claiming such inability. It is understood and agreed that the
settlement of strikes and lockouts shall be entirely within the discretion of the party having
the difficulty, and that the above requirement that any Force Majeure shall be remedied
with all reasonable dispatch shall not require the settlement of strikes and lockouts by
acceding to the demands of the opposing party or parties when such settlement is
unfavorable in the judgment of the party having the difficulty.
e) Standard Cancellation. Region 4 ESC may cancel this Contract in whole or in part by
providing written notice. The cancellation will take effect 30 business days after the other
party receives the notice of cancellation. After the 30th business day all work will cease
following completion of final purchase order.
12) Licenses. Contractor shall maintain in current status all federal, state and local licenses, bonds
and permits required for the operation of the business conducted by Contractor. Contractor
CONTRACT
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shall remain fully informed of and in compliance with all ordinances and regulations pertaining
to the lawful provision of services under the Contract. Region 4 ESC reserves the right to stop
work and/or cancel the Contract if Contractor’s license(s) expire, lapse, are suspended or
terminated.
13) Survival Clause. All applicable software license agreements, warranties or service
agreements that are entered into between Contractor and Region 4 ESC under the terms and
conditions of the Contract shall survive the expiration or termination of the Contract. All
Purchase Orders issued and accepted by Contractor shall survive expiration or termination of
the Contract.
14) Delivery. Conforming stock product shall be shipped within 7 days of receipt 14 business days
of Purchase Order. If delivery is not or cannot be made within this time period, the
Contractor must receive authorization should notify the customer of the delayed delivery with
details of when the product will be available. The order may be canceled if the estimated
shipping time is not acceptable. All deliveries shall be freight prepaid, F.O.B. Destination and
shall be included in all pricing offered unless otherwise clearly stated in writing.
15) Inspection & Acceptance. If defective or incorrect material is delivered, Region 4 ESC may
make the determination to return the material to the Contractor at no cost to Region 4 ESC.
The Contractor agrees to pay all shipping costs for the return shipment. Contractor shall be
responsible for arranging the return of the defective or incorrect material.
16) Payments. Payment shall be made after satisfactory performance, in accordance with all
provisions thereof, and upon receipt of a properly completed invoice.
17) Price Adjustments. Should it become necessary or proper during the term of this Contract to
make any change in design or any alterations that will increase price, Region 4 ESC must be
notified immediately. Price increases must be approved by Region 4 ESC and no payment for
additional materials or services, beyond the amount stipulated in the Contract shall be paid
without prior approval. All price increases must be supported by manufacturer documentation,
or a formal cost justification letter. Contractor must honor previous prices for thirty (30) days
after approval and written notification from Region 4 ESC. It is the Contractor’s responsibility
to keep all pricing up to date and on file with Region 4 ESC. All price changes must be
provided to Region 4 ESC, using the same format as was provided and accepted in the
Contractor’s proposal.
Price reductions may be offered at any time during Contract. Special, time-limited reductions
are permissible under the following conditions: 1) reduction is available to all users equally; 2)
reduction is for a specific period, normally not less than thirty (30) days; and 3) original price
is not exceeded after the time-limit. Contractor shall offer Region 4 ESC any published price
reduction during the Contract term.
18) Audit Rights. Contractor shall, at its sole expense, maintain appropriate due diligence of all
purchases made by Region 4 ESC and any entity that utilizes this Contract. Region 4 ESC
reserves the right to audit the accounting for a period of three (3) years from the time such
purchases are made. This audit right shall survive termination of this Agreement for a period
of one (1) year from the effective date of termination. Region 4 ESC shall have the authority
to conduct random audits of Contractor’s pricing at Region 4 ESC's sole cost and expense.
Notwithstanding the foregoing, in the event that Region 4 ESC is made aware of any pricing
being offered that is materially inconsistent with the pricing under this agreement, Region 4
ESC shall have the ability to conduct an extensive audit of Contractor’s pricing at Contractor’s
CONTRACT
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sole cost and expense. Region 4 ESC may conduct the audit internally or may engage a thirdparty auditing firm. In the event of an audit, the requested materials shall be provided in the
format and at the location designated by Region 4 ESC.
19) Discontinued Products. If a product or model is discontinued by the manufacturer, Contractor
may substitute a new product or model if the replacement product meets or exceeds the
specifications and performance of the discontinued model and if the discount is the same or
greater than the discontinued model.
20) New Products/Services. New products and/or services that meet the scope of work may be
added to the Contract. Pricing shall be equivalent to the percentage discount for other
products. Contractor may replace or add product lines if the line is replacing or supplementing
products, is equal or superior to the original products, is discounted similarly or greater than
the original discount, and if the products meet the requirements of the Contract. No products
and/or services may be added to avoid competitive procurement requirements. Region 4 ESC
may require additions to be submitted with documentation from Members demonstrating an
interest in, or a potential requirement for, the new product or service. Region 4 ESC may reject
any additions without cause.
21) Options. Optional equipment for products under Contract may be added to the Contract at
the time they become available under the following conditions: 1) the option is priced at a
discount similar to other options; 2) the option is an enhancement to the unit that improves
performance or reliability.
22) Warranty Conditions. All supplies, equipment and services shall include manufacturer's
minimum standard warranty and one (1) year labor warranty unless otherwise agreed to in
writing.
23) Site Cleanup. Contractor shall clean up and remove all debris and rubbish resulting from their
work as required or directed. Upon completion of the work, the premises shall be left in good
repair and an orderly, neat, clean, safe and unobstructed condition.
24) Site Preparation. Contractor shall not begin a project for which the site has not been prepared,
unless Contractor does the preparation work at no cost, or until Region 4 ESC includes the
cost of site preparation in a purchase order. Site preparation includes, but is not limited to:
moving furniture, installing wiring for networks or power, and similar pre-installation
requirements.
25) Registered Sex Offender Restrictions. For work to be performed at schools, Contractor
agrees no employee or employee of a subcontractor who has been adjudicated to be a
registered sex offender will perform work at any time when students are or are reasonably
expected to be present. Contractor agrees a violation of this condition shall be considered a
material breach and may result in the cancellation of the purchase order at Region 4 ESC’s
discretion. Contractor must identify any additional costs associated with compliance of this
term. If no costs are specified, compliance with this term will be provided at no additional
charge.
26) Safety measures. Contractor shall take all reasonable precautions for the safety of employees
on the worksite and shall erect and properly maintain all necessary safeguards for protection
of workers and the public. Contractor shall post warning signs against all hazards created by
its operation and work in progress. Proper precautions shall be taken pursuant to state law
CONTRACT
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and standard practices to protect workers, general public and existing structures from injury
or damage.
27) Smoking. Persons working under the Contract shall adhere to local smoking policies.
Smoking will only be permitted in posted areas or off premises.
28) Stored materials. Upon prior written agreement between the Contractor and Region 4 ESC,
payment may be made for materials not incorporated in the work but delivered and suitably
stored at the site or some other location, for installation at a later date. An inventory of the
stored materials must be provided to Region 4 ESC prior to payment. Such materials must be
stored and protected in a secure location and be insured for their full value by the Contractor
against loss and damage. Contractor agrees to provide proof of coverage and additionally
insured upon request. Additionally, if stored offsite, the materials must also be clearly identified
as property of Region 4 ESC and be separated from other materials. Region 4 ESC must be
allowed reasonable opportunity to inspect and take inventory of stored materials, on or offsite,
as necessary. Until final acceptance by Region 4 ESC, it shall be the Contractor's
responsibility to protect all materials and equipment. Contractor warrants and guarantees that
title for all work, materials and equipment shall pass to Region 4 ESC upon final acceptance.
29) Funding Out Clause. A Contract for the acquisition, including lease, of real or personal
property is a commitment of Region 4 ESC’s current revenue only. Region 4 ESC retains the
right to terminate the Contract at the expiration of each budget period during the term of the
Contract and is conditioned on a best effort attempt by Region 4 ESC to obtain appropriate
funds for payment of the contract.
30) Indemnity. Contractor shall protect, indemnify, and hold harmless both Region 4 ESC and its
administrators, employees and agents against all claims, damages, losses and expenses
arising out of or resulting from the actions of the Contractor, Contractor employees or
subcontractors in the preparation of the solicitation and the later execution of the Contract.
Any litigation involving either Region 4 ESC, its administrators and employees and agents will
be in Harris County, Texas.
31) Marketing. Contractor agrees to allow Region 4 ESC to use their name and logo within
website, marketing materials and advertisement. Any use of Region 4 ESC name and logo
or any form of publicity, inclusive of press releases, regarding this Contract by Contractor must
have prior approval from Region 4 ESC.
32) Certificates of Insurance. Certificates of insurance shall be delivered to the Region 4 ESC
prior to commencement of work. The Contractor shall give Region 4 ESC a minimum of ten
(10) days’ notice prior to any modifications or cancellation of policies. The Contractor shall
require all subcontractors performing any work to maintain coverage as specified.
33) Legal Obligations. It is Contractor’s responsibility to be aware of and comply with all local,
state, and federal laws governing the sale of products/services and shall comply with all laws
while fulfilling the Contract. Applicable laws and regulation must be followed even if not
specifically identified herein.

CONTRACT
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Terms and Conditions Acceptance Form (Appendix B)
Please see the following Terms and Acceptance Form (Appendix B).
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Appendix B
TERMS & CONDITIONS ACCEPTANCE FORM
Signature on the Offer and Contract Signature form certifies complete acceptance of the terms
and conditions in this solicitation and draft Contract except as noted below with proposed
substitute language (additional pages may be attached, if necessary). The provisions of the
RFP cannot be modified without the express written approval of Region 4 ESC. If a proposal
is returned with modifications to the draft Contract provisions that are not expressly approved
in writing by Region 4 ESC, the Contract provisions contained in the RFP shall prevail.
Check one of the following responses:


Offeror takes no exceptions to the terms and conditions of the RFP and draft Contract.
(Note: If none are listed below, it is understood that no exceptions/deviations are taken.)

✔ Offeror takes the following exceptions to the RFP and draft Contract. All exceptions must

be clearly explained, reference the corresponding term to which Offeror is taking exception
and clearly state any proposed modified language, proposed additional terms to the RFP
and draft Contract must be included:

(Note: Unacceptable exceptions may remove Offeror’s proposal from consideration for
award. Region 4 ESC shall be the sole judge on the acceptance of exceptions and
modifications and the decision shall be final.
If an offer is made with modifications to the contract provisions that are not expressly
approved in writing, the contract provisions contained in the RFP shall prevail.)
Section/Page

Appendix A-Draft
Contract-#14

Appendix D- Exhibit
A - 1.2 Marketing,
Sales and
Administrative
Support

Appendix DExhibit A - 3.3 - L

RFP pg #14 - a)
Products/Services
Pricing - Not to
Exceed Pricing

Term, Condition, or
Specification
Delivery Terms

Contract Sales

Contract Sales

Terms of Pricing

Exception/Proposed Modification

Revise to read: Conforming stock product shall be
shipped within 14 business days of Purchase Order. If
delivery is not or cannot be made within this time period,
the contractor should notify the customer of the delayed
delivery with details of when the product will be available.

Revise to read: Suppliers are required to pay an
administrative fee of 3%of the Contract Sales under the
Master Agreement.Supplier will be required to execute
the OMNIA Partners Administration Agreement (Exhibit
B).

Revise to read: Provide the Contract Sales that supplier
will strive and use all reasonable commercial efforts to
ensure each year under the Master Agreement for the
initial three years of the Master Agreement.
The administration fee shall be calculated based on the
actual Contract Sales.

Revise to read: At a minimum, the Contractor will hold
the proposed price list firm until March 31, 2022 after the
contract award.

Accepted
(For Region 4
ESC’s use)

a seamless partnership

TAB 2 – Products/Pricing

TAB 2
Products/Pricing

TAB 2 – A) PRODUCTS/PRICING
a) Products/Services Pricing
i. Offerors shall provide auditable pricing based on a discount from a manufacturer’s price
list or catalog, or fixed price, or a combination of both with indefinite quantities. Offeror may
offer their complete product and service offering/a balance of line. Prices listed will be used
to establish the extent of a manufacturer’s product lines, services, warranties, etc. that are
available from Offeror and the pricing per item. Multiple percentage discounts are
acceptable if, where different percentage discounts apply, they different percentages are
specified. Additional pricing and/or discounts may be included. Products and services
proposed are to be priced separately with all ineligible items identified.
SWA/VF through our “seamless partnership” are pleased to provide this proposal in accordance with
the specifications above. Our program is designed to be national in scope and is currently serving
customers as far away as Alaska. There is no State, City, County, K-12 School District or other agency
that we cannot provide with uniforms.
SWA/VF offers Region 4 and OMNIA Partners’ participants with a comprehensive product offering,
designed to meet the needs of most any department or agency type. Our offering is very broad,
includes many female companion garments, and numerous “Big & Tall” sizes that we refer to as
oversizes, and we do not charge anything extra for these.
One of the many benefits to ServiceWear and our customers from partnering with VF Imagewear, is
that they are the largest producer of work apparel in the world. To serve the needs of Region 4 and
OMNIA Partners’ participants, we are making available the entire VF Imagewear catalogs, to include,
Red Kap, Horace Small, Bulwark, Chef Designs, Dickies and Workrite. While these garment selections
alone will meet the needs of most departments and agency types, we are also making available a
number of garment options sourced from other suppliers. Combined, we can easily meet the needs in
your categories listed below.
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Please see the attached brand catalogs for: Red Kap, Bulwark, Horace Small, Dickies, Workrite and Chef
Designs.
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ii. Include an electronic copy of the catalog from which discount, or fixed price, is calculated.
Electronic price lists must contain the following: (if applicable)
•

Manufacturer part #

•

Offeror’s Part # (if different from manufacturer part #)

•

Description

•

Manufacturers Suggested List Price and Net Price

•

Net price to Region 4 ESC (including freight)
o

Media submitted for price list must include the Offerors’ company name, name of
the solicitation, and date on a Flash Drive (i.e. Pin or Jump Drives).

Price List
Please see the following “Not to Exceed” price list. All prices are good through March 31, 2022
and include:
•

Highly discounted pricing available exclusively to OMNIA Partners participants

•

Free shipping on orders of $100 or more

•

No additional charges for larger or nonstock sizes

•

Free pant hemming

•

No setup charge for logo digitization

Pricing is available upon request to OMNIA Partners and users of this contract.
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iii. Is pricing available for all products and services?
Yes, pricing is available through this contract on all products and services offered by ServiceWear.
iv. Detail non-stock or oversize charges applied to garments. Define any additional costs.
We do not charge a premium for non-stock or oversize charges. We offer a highly discounted, low net
price to Region 4 and OMNIA participants every day, with no additional or hidden costs. The price is the
same on all sizes; a 6X costs the same as a Medium. Oversize charges are often overlooked when
evaluating a uniform supplier but can easily add 30% or more to total cost given today’s larger
workforce. Most distributors add a premium or oversize charge to garments starting at a 2XL, a
prevalent size, or size 44 in pants.
v. Describe any shipping charges.
There are no shipping charges when a customer meets the $100.00 minimum order; shipping is
included. The vast majority of orders meet this minimum. If items on backorder cause the product
being shipped to fall below this, there are still no charges; as long as the minimum is met in the initial
order, there are no shipping charges. As a convenience to customers who occasionally need to place
orders falling under the minimum, we offer a flat rate fee of $6.50 per order.
i. Detail ancillary and freight costs and pricing for orders placed outside Continental US.
There are no ancillary or freight charges for orders placed within the (50) United States, Hawaii and
Alaska included. We do not currently ship to territories or foreign countries.
ii. What are the minimum shipping requirements?
We have a $100.00 minimum shipping requirement. There are no shipping charges when a customer
meets the $100.00 minimum order; shipping is included. If items on backorder cause the product being
shipped to fall below this, there are still no charges; as long as the minimum is met in the initial order,
there are no shipping charges. As a convenience to customers who occasionally prefer to place orders
under the minimum, we offer a flat rate fee of $6.50 per order.
1. Detail shipping on all items meeting minimum shipping requirements. Offeror may
include a shipping fee on orders less than minimum shipment.
There are no shipping charges when a customer meets the $100.00 minimum order; shipping is
included. If items on backorder cause the product being shipped to fall below this, there are still no
charges; as long as the minimum is met in the initial order, there are no shipping charges. As a
convenience to customers who occasionally need to place orders under the minimum, we offer a flat
rate fee of $6.50 per order.
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vi. Describe any retail stores Offeror has and what procedures are in place to ensure
contract pricing on all products lines to participating agencies that purchase from a retail
location.
Region 4 and participating agencies will always receive contract pricing from ServiceWear. We utilize
no retail stores to service this contract. This unnecessary overhead only adds to the cost of goods. All
product is ordered through our controlled system and dropshipped directly to the customers location(s),
ensuring contract pricing is being given.
vii. Describe tailoring services.
All customizations and alterations are done at the point of distribution prior to shipping. To ensure a
proper fit, we recommend the use of “Fit Sets” which are a complete range of sizes of the specific styles
selected by the agency and used by employees to try on during the initial implementation. The set is
ordered at the contract price, and we recommend that it be maintained onsite for use on an ongoing
basis for new hires and size changes. However, the set can be returned in resaleable condition within
30 days for a full refund.
viii. Describe any garment customization services.
We provide garment customization services that include embroidery, monogramming, screen
print/silkscreen, heat seal, reflective and color striping, hemming, and patch application. Customization
is done at the point of distribution. In the case of embroidery or silk screening, the agency will supply
camera-ready artwork or a sample of their current logo. We will set up and digitize the artwork at no
cost to the agency. Patches supplied by an agency are kept in a secure area and applied as requested.
ix. Describe any uniform programs.
We offer comprehensive uniform programs, customized to fit the unique needs of public agencies. We
take a consultative approach on the front end to ensure we have the systems and processes in place to
ensure their specific parameters are met. Our programs fall into the categories below:
Managed Programs: These are designed for those large agencies (200 employees+) using employee
allowances and needing control over garments purchased and program spend. In a managed program,
we will set up a secure, online ordering system for authorized employees to order on their own from
agency approved garments and customizations. Approved allowances are applied at the employee
level on an annual basis or as directed by the customer. Allowances can be made in dollars or in
garment units. Balances are visible to the employee and order history is maintained. Order confirmation
is emailed to the employee and purchases can be tracked. Supervisor approval is an option.
Online Ordering Programs: Similar to the above but used without employees’ allowances. Secure
and restricted, but often used by supervisors or buyers to order for department needs and multiple
employees at a time. Only those garments and customizations authorized by the agency are accessible
through the web portal. Confirmations are emailed and orders can be tracked.
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ServiceWear Plus: All customers receive the highest level of service whether they choose to order
online or not. They all have the option to order by phone, fax, or email through our customer service
center. Once the customer’s account is established, garment selections are made, and customizations
are assigned to the specific garments they are intended to embellish. This is accomplished through the
dedicated Account Manager we assign to each account to guide them through the process and stay
with them all of the way.
x. Provide pricing for warranties on all products and services.
This is at no cost to the agency. ServiceWear guarantees all products provided under this contract to
be free from workmanship and material defects for one year after purchase of the product. Any product
containing such a defect may be returned at our expense for either repair or replacement.
xi. Describe ordering process.
We make it easy. ServiceWear Apparel customers may place their orders with our Customer Service
Department, including those requiring customization, by phone, fax, email, or online. Our entire catalog
of over 75,000 garment options is accessible online and agencies can browse and see everything we
have available. The online catalog includes valuable information on product specifications, colors
available, and range of sizes offered as stock garments. It is a very valuable research tool for the
agencies.
During the account set up process, decisions are made about which garments and customizations are
needed. The customer will have the specific style numbers and customization codes enabling them to
order in the manner they prefer. If online is their preference, we will build a custom ordering portal for
their use with only those style numbers and customizations available to authorized users. Customers
can pay with a p-card or P.O., or can order against a blanket P.O.
xii. Describe any return and restocking fees.
ServiceWear does not charge our customers a restocking fee, regardless of who is at fault.
ServiceWear has a very generous and reasonable return policy. If we miss-ship something, make an
error on customization, the product is defective, or are generally at fault, the customer may contact
Customer Service for a return at our cost. There is a packing list in each shipment that also contains
instructions on the process. If the customer has miss-ordered, but that garment had not undergone any
customization, such as embroidery, they may return it at their cost of shipping. If the customer had
miss-ordered and there has been customization, the garment is nonreturnable.
xiii. Describe any additional discounts or rebates available. Additional discounts or rebates
may be offered for large quantity orders, single ship to location, growth, annual spend,
guaranteed quantity, etc.
ServiceWear Apparel pricing strategy is to take low margins and put everything into our price every
day. This ensures that Region 4 and public agencies participating in OMNIA Partners get the best
value for their money always. We do not inflate pricing so that we can offer rebates or additional
discounts. Region 4 and all agencies get our best price every day.
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xiv. Describe any special offers or promotions Offeror may make available.
As stated previously, ServiceWear Apparel’s pricing strategy is to take low margins and put everything
into our price every day. This ensures that Region 4 and public agencies participating in OMNIA
Partners get the best value for their money always. We do not inflate pricing so that we can from time to
time offer a special promotional price. Region 4 will get our best price every day.
One special promotion we run, which has received nationwide attention, is to recognize the men and
women of the workforce with our Service Spotlight Awards. Through his national promotion, we have
presented, alongside the Governors of multiple states, this award recognizing the unsung heroes of
public service.
xv. Describe how customers verify they are receiving Contract pricing.
ServiceWear is very transparent with pricing. Held constant from April 1 through March 31 of the
following year, customers can download our pricing from our website at any time. After requesting and
receiving Region 4’s annual approval for any needed adjustments, we announce the new pricing to the
public and transmit the link to our existing customers.
xvi. Describe payment methods offered.
We accept payment by check, credit card, or ACH and wire transactions. Accounts are invoiced as
product ships and only on garments actually shipping.
xvii. Propose the frequency of updates to the Offeror’s pricing structure. Describe any
proposed indices to guide price adjustments. If offering a catalog contract with discounts by
category, while changes in individual pricing may change, the category discounts should not
change over the term of the Contract.
Designed to ensure our customers always receive the best possible price, ServiceWear’s pricing cycle
coincides with that of our manufacturing partner, April 1 through March 31. Our manufacturer, after a
line-by-line analysis of each garment style, updates their pricing structure to us to reflect changes to
cost of production, and related factors such as supply and demand. Some garment styles will decrease
in cost, some will stay the same, and some will see a modest increase. Since our foray into cooperative
purchasing in 2009 with U.S. Communities, and later TCPN/National IPA, and now OMNIA, we have
never received a blanket price increase from our manufacturing partner. Our price is only adjusted once
a year, and in proportion to any changes from the manufacturer. For example, when they decrease
their cost to us on a specific item, we pass all of that along to our customers.
Our commitment to low pricing is best exemplified in our history with Region 4 and OMNIA Partners
over the last four years. Overall, pricing advanced on average: 2020-2021: 0.023%, 2019-2020: 2.26%,
2018-2019: 2.63%, 2017-2018: 0.00%
Our pricing structure remains constant, only affected by changes to our cost. We will seek Region 4’s
approval annually and in advance before enacting any price change. Discounts on all categories remain
firm through this contract.
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xviii. Describe how future product introductions will be priced and align with Contract pricing
proposed.
We expect that any future product introductions will be priced similarly to those offered today. We had
a major expansion in our current contract with Region 4 when we added the complete line of Dickies
Occupational Workwear. We sought and gained approval from Region 4 to add the line and did so
under the same pricing structure and discount level as our other garment lines. In future introductions, if
needed, we would seek approval from Region 4 for any variation from our existing pricing structure.
xix. Provide any additional information relevant to this section.
For more information, please see Tab 5 – Value Add.

Not to Exceed Pricing. Region 4 ESC requests pricing be submitted as not to exceed pricing. Unlike
fixed pricing, the Contractor can adjust submitted pricing lower if needed but, cannot exceed original
pricing submitted. Contractor must allow for lower pricing to be available for similar product and service
purchases. Cost plus pricing as a primary pricing structure is not acceptable. At a minimum,
the Contractor must will hold the proposed price list firm for the first 12 months until March 31, 2022
after the contract award.
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Performance Capability

TAB 3 – Performance
Capability

TAB 3

TAB 3 – B) PERFORMANCE CAPABILITY
b) Performance Capability
i. Include a detailed response to Appendix D, Exhibit A, OMNIA Partners Response for
National Cooperative Contract. Responses should highlight experience, demonstrate a
strong national presence, describe how Offeror will educate its national sales force about
the Contract, describe how products and services will be distributed nationwide, include a
plan for marketing the products and services nationwide, and describe how volume will be
tracked and reported to OMNIA Partners.

Appendix D, Exhibit A, Response for National Cooperative
Contract
1.0 SCOPE OF NATIONAL COOPERATIVE CONTRACT
Capitalized terms not otherwise defined herein shall have the meanings given to them in the Master
Agreement or in the Administration Agreement between Supplier and OMNIA Partners.

1.1 Requirement
The Region 4 ESC (hereinafter defined and referred to as “Principal Procurement Agency”), on behalf
of itself and the National Intergovernmental Purchasing Alliance Company, a Delaware corporation
d/b/a OMNIA Partners, Public Sector (“OMNIA Partners”), is requesting proposals for apparel, uniforms,
accessories, products and services. The intent of this Request for Proposal is any contract between
Principal Procurement Agency and Supplier resulting from this Request for Proposal (“Master
Agreement”) be made available to other public agencies nationally, including state and local
governmental entities, public and private primary, secondary and higher education entities, non-profit
entities, and agencies for the public benefit (“Public Agencies”), through OMNIA Partners’ cooperative
purchasing program. The Principal Procurement Agency has executed a Principal Procurement Agency
Certificate with OMNIA Partners, an example of which is included as Exhibit D, and has agreed to
pursue the Master Agreement. Use of the Master Agreement by any Public Agency is preceded by their
registration with OMNIA Partners as a Participating Public Agency in OMNIA Partners’ cooperative
purchasing program. Registration with OMNIA Partners as a Participating Public Agency is
accomplished by Public Agencies entering into a Master Intergovernmental Cooperative Purchasing
Agreement, an example of which is attached as Exhibit C, and by using the Master Agreement, any
such Participating Public Agency agrees that it is registered with OMNIA Partners, whether pursuant to
the terms of the Master Intergovernmental Purchasing Cooperative Agreement or as otherwise agreed
to. The terms and pricing established in the resulting Master Agreement between the Supplier and the
Principal Procurement Agency will be the same as that available to Participating Public Agencies
through OMNIA Partners.
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All transactions, purchase orders, invoices, payments etc., will occur directly between the Supplier and
each Participating Public Agency individually, and neither OMNIA Partners, any Principal Procurement
Agency nor any Participating Public Agency, including their respective agents, directors, employees or
representatives, shall be liable to Supplier for any acts, liabilities, damages, etc., incurred by any other
Participating Public Agency. Supplier is responsible for knowing the tax laws in each state.
This Exhibit A defines the expectations for qualifying Suppliers based on OMNIA Partners’
requirements to market the resulting Master Agreement nationally to Public Agencies. Each section in
this Exhibit A refers to the capabilities, requirements, obligations, and prohibitions of competing
Suppliers on a national level in order to serve Participating Public Agencies through OMNIA Partners.
These requirements are incorporated into and are considered an integral part of this RFP. OMNIA
Partners reserves the right to determine whether or not to make the Master Agreement awarded by the
Principal Procurement Agency available to Participating Public Agencies, in its sole and absolute
discretion, and any party submitting a response to this RFP acknowledges that any award by the
Principal Procurement Agency does not obligate OMNIA Partners to make the Master Agreement
available to Participating Procurement Agencies.

1.2 Marketing, Sales and Administrative Support
During the term of the Master Agreement OMNIA Partners intends to provide marketing, sales,
partnership development and administrative support for Supplier pursuant to this section that directly
promotes the Supplier’s products and services to Participating Public Agencies through multiple
channels, each designed to promote specific products and services to Public Agencies on a national
basis.
OMNIA Partners will assign the Supplier a Director of Partner Development who will serve as the main
point of contact for the Supplier and will be responsible for managing the overall relationship between
the Supplier and OMNIA Partners. The Director of Partner Development will work with the Supplier to
develop a comprehensive strategy to promote the Master Agreement and will connect the Supplier with
appropriate stakeholders within OMNIA Partners including, Sales, Marketing, Contracting, Training, and
Operations & Support.
The OMNIA Partners marketing team will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
channels that may include:
A. Marketing collateral (print, electronic, email, presentations)
B. Website
C. Trade shows/conferences/meetings
D. Advertising
E. Social Media
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The OMNIA Partners sales teams will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through
initiatives that may include:
A. Individual sales calls
B. Joint sales calls
C. Communications/customer service
D. Training sessions for Public Agency teams
E. Training sessions for Supplier teams
The OMNIA Partners contracting teams will work in conjunction with Supplier to promote the Master
Agreement to both existing Participating Public Agencies and prospective Public Agencies through:
A. Serving as the subject matter expert for questions regarding joint powers authority and state
statutes and regulations for cooperative purchasing
B. Training sessions for Public Agency teams
C. Training sessions for Supplier teams
D. Regular business reviews to monitor program success
E. General contract administration
Suppliers are required to pay an administrative fee of 3% of the greater of the Contract
Sales under the Master Agreement. and Guaranteed Contract Sales under this Request for
Proposal. Supplier will be required to execute the OMNIA Partners Administration Agreement
(Exhibit B).

1.3 Estimated Volume
The dollar volume purchased under the Master Agreement is estimated to be approximately $20 million
annually. While no minimum volume is guaranteed to Supplier, the estimated annual volume is
projected based on the current annual volumes among the Principal Procurement Agency, other
Participating Public Agencies that are anticipated to utilize the resulting Master Agreement to be made
available to them through OMNIA Partners, and volume growth into other Public Agencies through a
coordinated marketing approach between Supplier and OMNIA Partners.

1.4 Award Basis
The basis of any contract award resulting from this RFP made by Principal Procurement Agency will, at
OMNIA Partners’ option, be the basis of award on a national level through OMNIA Partners. If multiple
Suppliers are awarded by Principal Procurement Agency under the Master Agreement, those same
Suppliers will be required to extend the Master Agreement to Participating Public Agencies through
OMNIA Partners.
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Utilization of the Master Agreement by Participating Public Agencies will be at the discretion of the
individual Participating Public Agency. Certain terms of the Master Agreement specifically applicable to
the Principal Procurement Agency (e.g. governing law) are subject to modification for each Participating
Public Agency as Supplier, such Participating Public Agency and OMNIA Partners shall agree without
being in conflict with the Master Agreement. Participating Agencies may request to enter into a
separate supplemental agreement to further define the level of service requirements over and above
the minimum defined in the Master Agreement (i.e. invoice requirements, order requirements,
specialized delivery, diversity requirements such as minority and woman owned businesses, historically
underutilized business, governing law, etc.) (“Supplemental Agreement”). It shall be the responsibility of
the Supplier to comply, when applicable, with the prevailing wage legislation in effect in the jurisdiction
of the Participating Agency.
It shall further be the responsibility of the Supplier to monitor the prevailing wage rates as established
by the appropriate department of labor for any increase in rates during the term of the Master
Agreement and adjust wage rates accordingly. In instances where supplemental terms and conditions
create additional risk and cost for Supplier, Supplier and Participating Public Agency may negotiate
additional pricing above and beyond the stated contract not-to-exceed pricing so long as the added
price is commensurate with the additional cost incurred by the Supplier. Any supplemental agreement
developed as a result of the Master Agreement is exclusively between the Participating Agency and the
Supplier (Contract Sales are reported to OMNIA Partners).
All signed Supplemental Agreements and purchase orders issued and accepted by the Supplier may
survive expiration or termination of the Master Agreement. Participating Agencies’ purchase orders may
exceed the term of the Master Agreement if the purchase order is issued prior to the expiration of the
Master Agreement. Supplier is responsible for reporting all sales and paying the applicable
administrative fee for sales that use the Master Agreement as the basis for the purchase order, even
though Master Agreement may have expired.

1.5 Objectives of Cooperative Program
This RFP is intended to achieve the following objectives regarding availability through OMNIA Partners’
cooperative program:
A. Provide a comprehensive competitively solicited and awarded national agreement offering
the Products covered by this solicitation to Participating Public Agencies;
B. Establish the Master Agreement as the Supplier’s primary go to market strategy to Public
Agencies nationwide;
C. Achieve cost savings for Supplier and Public Agencies through a single solicitation process
that will reduce the Supplier’s need to respond to multiple solicitations and Public Agencies
need to conduct their own solicitation process;
D. Combine the aggregate purchasing volumes of Participating Public Agencies to achieve cost
effective pricing.

20

2.0 REPRESENTATIONS AND COVENANTS
As a condition to Supplier entering into the Master Agreement, which would be available to all Public
Agencies, Supplier must make certain representations, warranties and covenants to both the Principal
Procurement Agency and OMNIA Partners designed to ensure the success of the Master Agreement
for all Participating Public Agencies as well as the Supplier.

2.1 Corporate Commitment
Supplier commits that (1) the Master Agreement has received all necessary corporate authorizations
and support of the Supplier’s executive management, (2) the Master Agreement is Supplier's primary
“go to market” strategy for Public Agencies, (3) the Master Agreement will be promoted to all Public
Agencies, including any existing customers, and Supplier will transition existing customers, upon their
request, to the Master Agreement, and (4) that the Supplier has read and agrees to the terms and
conditions of the Administration Agreement with OMNIA Partners and will execute such agreement
concurrent with and as a condition of its execution of the Master Agreement with the Principal
Procurement Agency. Supplier will identify an executive corporate sponsor and a separate national
account manager within the RFP response that will be responsible for the overall management of the
Master Agreement.

2.2 Pricing Commitment
Supplier commits the not-to-exceed pricing provided under the Master Agreement pricing is its lowest
available (net to buyer) to Public Agencies nationwide and further commits that if a Participating Public
Agency is eligible for lower pricing through a national, state, regional or local or cooperative contract,
the Supplier will match such lower pricing to that Participating Public Agency under the Master
Agreement.

2.3 Sales Commitment
Supplier commits to aggressively market the Master Agreement as its go to market strategy in this
defined sector and that its sales force will be trained, engaged and committed to offering the Master
Agreement to Public Agencies through OMNIA Partners nationwide. Supplier commits that all Master
Agreement sales will be accurately and timely reported to OMNIA Partners in accordance with the
OMNIA Partners Administration Agreement. Supplier also commits its sales force will be compensated,
including sales incentives, for sales to Public Agencies under the Master Agreement in a consistent or
better manner compared to sales to Public Agencies if the Supplier were not awarded the Master
Agreement.
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3.0 SUPPLIER RESPONSE
Supplier must supply the following information in order for the Principal Procurement Agency to
determine Supplier’s qualifications to extend the resulting Master Agreement to Participating Public
Agencies through OMNIA Partners.

3.1 Company
A. Brief history and description of Supplier to include experience providing similar products
and services.
ServiceWear Apparel was founded in 2009 for the express purpose of supplying the needs of the
government marketplace with the best uniform program possible: the best in pricing, the best in product
selection and most importantly, the best in service.
For more information on ServiceWear Apparel, please see Tab 4 – Qualifications and
Experience.
B. Total number and location of salespersons employed by Supplier.
ServiceWear through its “Seamless Partnership” develops new business with an integrated sales and
marketing effort. Jim Burnett, Executive Vice President and Chief Development Officer of ServiceWear
Apparel and Matt Hirsch, National Sales Director for VF Workwear lead the effort. Jim directs Customer
Development Manager (Major Accounts) Vasch Stringer and three Business Development Managers,
Richard Reeves, Suzanne Kazo and L.K. Cafiero who are responsible for coordinating all of the sales
activity in the Southern, Northern and Western United States respectively. Joining Matt Hirsch in
coordinating sales activity nationally are Brodie Brown, U.S. Sales Manager and Lyn Riley, National
Sales Representative. Dan D’Angelo, Senior Director of Distribution Sales manages VF’s extensive
field organization of 36 sales professionals.
Please see attached national map and organizational chart outlining location of salespersons.
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Sales Organization
Duncan
Blaine
Caleb
Churchill

Zeke Mader

Mary Sobattka

Frank Cambria

Taylor
Gardner

Zeke Mader

Mallory Jessica
Madden Davitt

Kelly Riggin

Rachael
Rowland

Rich
Pland

Zakrey
Hansen

Tammy Rukavina

Van Connor
Carl Wright

D’Wayne Jones

MAJOR ACCOUNTS

Dick Riddle

Jamie Thompson
Melinda Carter

Jim Burnett, Chief Development Officer
jburnett@servicewearapparel.com
(p) 615-301-6191

Terry Lena

MAJOR ACCOUNTS

Ron Pate/Bryan Lambert

Vasch Stringer, Customer Development Manager
vstringer@servicewearapparel.com
(p) 615-574-1525

Ron Pate

Kimberly Poland Smith

Bryan Lambert

WESTERN DIVISION

NORTHERN DIVISION

SOUTHERN DIVISION

LK Cafiero, Business Development Manager
lcafiero@servicewearapparel.com
(p) 720-636-3748

Suzanne Kazo, Business Development Manager
skazo@servicewearapparel.com
(p) 629-215-0808

Richard Reeves, Business Development Manager
rreeves@servicewearapparel.com
(p) 318-791-0606

Vince Rosano
VF-West Regional Sales Director

Brandon Iverson
VF-North Regional Sales Director

Kevin Grimac
VF-South Regional Sales Director

Matt Hirsch
VF-National Sales Director

Brodie Brown
VF-National Account Sales Manager

Lyn Riley
VF-National Account Representative

ServiceWear Apparel and VF Workwear Sales leadership interact and provide direction to VF’s national
sales force under the leadership of Senior Director of Distributor Sales, Dan D’Angelo, three Regional
Sales Directors (RSDs), 23 Territory Sales Managers (TSMs) and 10 inside sales reps (TSRs). To
follow is a breakdown by markets.
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C. Number and location of support centers (if applicable) and location of corporate office.
Corporate Support/Offices: ServiceWear Apparel, 7135 Charlotte Pike, Nashville TN 37209
VF Workwear, 545 Marriott Drive, Nashville, TN 37214
Distribution Centers:

554 Hickory Hills Blvd., Whites Creek, TN 37189
800 S Main St., Henning, TN 38041
4000 Highway 51 N., Covington, TN 38019

D. Annual sales for the three previous fiscal years.
*The following annual sales are marked proprietary.

2017

2018

2019

$8.4b

$2.2b***

$10.3b

ServiceWear Apparel, Inc.
VF Corporation**

**Fiscal year
***Transition period (three months)
a. Submit FEIN and Dunn & Bradstreet report.
Duns and Bradstreet (D&B) numbers:
SMS Holdings: 12-231-2288
VF Corporation: 00-404-8013
Please see the following attached documents to fulfill the requests for FEIN and Dunn & Bradstreet
reports:
•

FEIN Issuance for ServiceWear Apparel

•

2018 and 2019 Audited Financial Report for ServiceWear Apparel’s parent company, SMS
Holdings, Corp

•

VF Corporation Annual Report
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INDEPENDENT AUDITORS' REPORT
The Stockholders
SMS Holdings Corporation and Subsidiaries:

TI

Management's Responsibility for the Consolidated Financial Statements

AL

We have audited the accompanying consolidated financial statements of SMS Holdings Corporation and
Subsidiaries (collectively, the "Company"), which comprise the consolidated balance sheets as of December 31,
2019 and 2018, the related consolidated statements of operations, comprehensive income (loss), changes in
stockholders' equity, and cash flows for the years then ended, and the related notes to the consolidated
financial statements.

Auditors' Responsibility

EN

Management is responsible for the preparation and fair presentation of these consolidated financial statements
in accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenance of internal control relevant to the preparation and fair presentation
of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

N
FI
D

Our responsibility is to express an opinion on these consolidated financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of America.
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.

C

O

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditors' judgment, including the
assessment of the risks of material misstatement of the consolidated financial statements, whether due to fraud
or error. In making those risk assessments, the auditor considers internal control relevant to the entity's
preparation and fair presentation of the consolidated financial statements in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the entity's internal control. Accordingly, we express no such opinion. An audit also includes evaluating the
appropriateness of accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the consolidated financial statements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
audit opinion.
Opinion
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of SMS Holdings Corporation and Subsidiaries as of December 31, 2019 and 2018, and the
results of their operations and their cash flows for the years then ended in accordance with accounting
principles generally accepted in the United States of America.

Report on Consolidating Information
Our audit was conducted for the purpose of forming an opinion on the consolidated financial statements as a
whole. The consolidating balance sheet information and the consolidating statement of operations information,
which is the responsibility of management, is presented for purposes of additional analysis and is not a required
part of the consolidated financial statements. Such information has not been subjected to the auditing
procedures applied in the audit of the consolidated financial statements and, accordingly, we do not express an
opinion or provide any assurance on it.

C

O

N
FI
D

EN

TI

AL

Brentwood, Tennessee
April 28, 2020

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2019 and 2018
Assets
2019

Total current assets

EN

Total assets

5,822,832

$

12,464,724

20,479,294
789,926
5,473,064
1,510,773
7,003,342

18,467,356
1,489,878
5,473,064
1,362,637
8,016,740

41,079,231

47,274,399

57,791,774
43,036,781
15,413,726
141,400
479,903
3,059,103

55,213,910
40,779,739
16,011,497
310,293
670,048
1,103,000

TI

Property and equipment, net
Goodwill, net
Other intangible assets, net
Security deposits
Investments
Deferred income taxes

$

AL

Current assets:
Cash and cash equivalents
Accounts receivable - trade, net of allowance for doubtful accounts of
$294,428 and $115,203 in 2019 and 2018, respectively
Accounts receivable - other
Receivable from sale of assets
Inventories
Prepaid expenses and other current assets

2018

$

161,001,918

$

161,362,886

$

10,286,858
8,938,539
5,071,359
3,526,529
3,125,925
3,628

$

9,732,197
7,765,626
6,415,387
1,251,950
4,093,181
31,690

Liabilities and Stockholders' Equity

N
FI
D

Current liabilities:
Accounts payable
Accrued compensation and related withholdings
Other accrued expenses
Distributions payable
Current portion of long-term debt
Deferred revenue
Total current liabilities

O

Long-term debt, excluding current portion
Lines of credit
Other long-term liabilities
Total liabilities

C

Stockholders' equity:
Controlling interest equity:
Common stock, 100,000 shares authorized and issued, 96,570 shares
outstanding; par value $0.001
Treasury stock, 3,430 shares outstanding; par value $0.001
Retained earnings
Accumulated other comprehensive loss
Total controlling interest equity
Noncontrolling interest
Total stockholders' equity
Total liabilities and stockholders' equity

$

30,952,838

29,290,031

70,134,127
17,366,167
14,511,348

75,951,025
5,228,403
12,546,530

132,964,480

123,015,989

99
3
27,963,473
(1,302,975)

99
3
38,690,772
(1,789,299)

26,660,600

36,901,575

1,376,838

1,445,322

28,037,438

38,346,897

161,001,918

See accompanying notes to the consolidated financial statements.

3

$

161,362,886

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Statements of Operations
Years ended December 31, 2019 and 2018

2019
Revenues
Cost of revenues:
Salaries, wages, and other operating expenses
Depreciation of property and equipment

$

Gross profit
Selling and administrative expenses
Depreciation of property and equipment
Amortization of goodwill

N
FI
D

EN

Other income (expense):
Interest expense, net
Foreign currency exchange
Loss on disposal of property and equipment
Other expense

Loss before income taxes

$

294,183,006

278,698,565
7,692,671

256,485,716
7,089,491

286,391,236

263,575,207

33,809,273

30,607,799

22,043,993
175,175
5,576,982

18,992,996
258,494
5,437,207

6,013,123

5,919,102

(9,530,240)
781,772
(78,432)
(135,000)

(8,541,875)
(148,863)
(53,959)
-

(8,961,900)

(8,744,697)

(2,948,777)

(2,825,595)

(1,793,546)

1,422,020

(1,155,231)

(4,247,615)

(2,907,491)

(7,058,576)

-

3,579,000

(4,062,722)

(7,727,191)

(68,484)

(73,843)

TI

Operating income

Total other income (expense), net

320,200,509

AL

Total cost of revenues

2018

Income tax expense (benefit) on continuing operations
Loss from continuing operations

Loss from discontinued operations, net of income taxes
Gain on sale of assets, net of income taxes
Net loss

Net loss attributable to noncontrolling interest

$

(3,994,238) $

C

O

Net loss attributable to controlling interest

See accompanying notes to the consolidated financial statements.
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(7,653,348)

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Statements of Comprehensive Income (Loss)
Years ended December 31, 2019 and 2018

2019
Net loss

$

Other comprehensive income (loss):
Foreign currency translation adjustments

(4,062,722)

2018
$

(2,499,213)

486,324
$

(3,576,398)

$

(10,226,404)

C

O

N
FI
D

EN

TI

AL

Comprehensive loss

(7,727,191)

See accompanying notes to the consolidated financial statements.
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SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Statements of Changes in Stockholders' Equity

$

99

$

1

Distributions to stockholders

-

Purchase of 2,000 shares of
treasury stock

-

Contributions from
noncontrolling interest

-

-

Other comprehensive loss

-

-

Net loss

-

-

Other comprehensive income

-

Net loss

-

$

$

64,271,315

1,079,165

Total Stockholders'
Equity
$

65,350,480

(15,855,179)

-

(15,855,179)

-

(1,362,000)

-

(1,362,000)

-

-

-

440,000

-

(2,499,213)

(2,499,213)

-

(7,653,348)

-

(7,653,348)

38,690,772

(1,789,299)

36,901,575

1,445,322

38,346,897

-

(6,733,061)

-

(6,733,061)

-

(6,733,061)

-

-

486,324

-

(3,994,238)

-

(1,362,002)

3

$

709,914

Total
Noncontrolling
Interest

-

2

99

$

Total Controlling
Interest Equity

3

$

27,963,473

$

(1,302,975)

See accompanying notes to the consolidated financial statements.
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26,660,600

(2,499,213)
(7,727,191)

-

(3,994,238)
$

440,000

(73,843)

486,324

C
O

$

63,561,301
(15,855,179)

N

-

Balance at December 31, 2019

-

99

Distributions to stockholders

$

Accumulated Other
Comprehensive
Income (Loss)

FI
D

Balance at December 31, 2018

Retained
Earnings

EN

Balance at December 31, 2017

Treasury
Stock

TI

Common
Stock

AL

Years ended December 31, 2019 and 2018

486,324

(68,484)
$

1,376,838

(4,062,722)
$

28,037,438

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows
Years ended December 31, 2019 and 2018

2019

2018

(4,062,722) $

(7,727,191)

2,907,491
135,000
180,771
7,867,846
78,432
5,576,982
1,667,369
1,043,161
(781,772)
(1,956,103)

7,058,576
(3,579,000)
(453,208)
7,347,985
53,959
5,437,207
1,101,265
1,233,375
148,863
(14,000)

(2,192,709)
699,952
(532,225)
(121,366)
168,893
550,877
1,197,059
615,042
(28,062)
907,375

(1,633,830)
(1,004,781)
(210,809)
(184,129)
(30,213)
(330,324)
1,199,362
711,506
(83,096)
(333,834)

Total adjustments

17,984,013

16,434,874

Net cash provided by operating activities from continuing operations

13,921,291

8,707,683

Net cash used by operating activities from discontinued operations

(4,258,258)

(8,593,532)

AL

$

TI

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash provided by
operating activities from continuing operations:
Loss from discontinued operations
Gain on sale of assets
Loss from impairment of investments
Provision for bad debts
Depreciation and amortization of property and equipment
Loss on disposal of property and equipment
Amortization of goodwill
Amortization of other intangibles
Deferred rent expense
Foreign currency exchange
Provision for deferred income taxes

O

N
FI
D

EN

Change in assets and liabilities, net of acquisition and discontinued
operations:
Accounts receivable - trade
Accounts receivable - other
Prepaid expenses and other current assets
Inventory
Security deposits and other long-term assets
Accounts payable
Accrued compensation and related withholdings
Other accrued expenses
Deferred revenue
Other long-term liabilities

Net cash provided by operating activities

9,663,033

C

Cash flows from investing activities, net of acquisition and discontinued
operations:
Purchases of property and equipment
Proceeds from the disposal of property and equipment
Proceeds from the sale of net assets of entity held for sale
Capital contributions - investments
Return of capital from investments
Advances to (repayment of) advances to stockholders
Cash paid for acquisition
Net cash used by investing activities from continuing operations

(8,366,206)
54,831
(12,964)
68,109
1,307,441
(8,344,775)

(9,553,870)
109,141
3,600,000
(94,944)
(1,282,123)
(1,356,439)

(15,293,564)

(8,578,235)

See accompanying notes to the consolidated financial statements.
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114,151

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Consolidated Statements of Cash Flows, Continued
Years ended December 31, 2019 and 2018

Effect of exchange rate on cash

Cash and cash equivalents at end of year

EN

Decrease in cash and cash equivalents
Cash and cash equivalents at beginning of year

14,337,764
(2,200,000)
(7,067,493)
(669,989)
(340,125)
(4,458,482)

3,028,403
2,200,000
(6,323,468)
3,385,000
440,000
(340,125)
(16,853,244)

(398,325)

(14,463,434)

TI

Net cash used by financing activities from continuing operations

2018

AL

Cash flows from financing activities, net of acquisition and discontinued
operations:
Proceeds from revolving line of credit, net
Proceeds from (repayments of) draw note
Payments on long-term debt
Proceeds from long-term debt
Payment of deferred loan costs
Contributions from noncontrolling interest
Purchase of treasury stock
Distributions to stockholders

2019

(613,036)

(638,091)

(6,641,892)

(23,565,609)

12,464,724

36,030,333

$

5,822,832

$

12,464,724

$

7,471,574

$

7,457,443

$

262,395

$

2,226,067

Supplemental disclosure of cash flow information:

N
FI
D

Cash paid during the year for interest

Cash paid during the year for income taxes, net of refunds

C

O

During 2019, the Company refinanced $60,000,000 of long-term debt with a new financial institution.

See accompanying notes to the consolidated financial statements.
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SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
(1) Nature of operations
(a) Nature of operations

AL

The consolidated financial statements include the financial statements of SMS Holdings
Corporation (Holdings), its wholly-owned subsidiaries, and an entity in which Holdings owns
a controlling financial interest (collectively, the "Company"), the most significant of which
are Service Management Systems (SMS), Total Maintenance Management (TMM), FirstLine
Transportation Services (FirstLine), Block by Block (BBB), Service Wear Apparel (SWA),
Burger Management Systems Washington, Inc. (BMSW), WTC Burger Management Systems,
ULC. (WTCBMS), and SMS Real Estate Partners (SMSRE).

N
FI
D

EN

TI

SMS was incorporated as a Subchapter "S" corporation in Tennessee and began operations
on March 17, 1988. TMM was incorporated as a Subchapter "S" corporation in Tennessee
and began operations on May 11, 1993. FirstLine was incorporated as a Subchapter "S"
corporation in Tennessee and began operations on May 13, 2003. BBB is a limited liability
company, that was acquired by the Company on July 31, 2008. SWA was incorporated as a
Subchapter "S" corporation in Tennessee and began operations on May 29, 2009. BMSW
was incorporated as a Subchapter "S" corporation in Tennessee and began operations on
May 8, 2017. WTCBMS was incorporated as a British Columbia unlimited liability company
and began operations on May 8, 2017. SMSRE, in which SMS owns a controlling financial
interest, was formed as a limited liability company in Tennessee and began operations on
December 1, 2015.

O

The Company provides housekeeping, maintenance, and landscaping services to shopping
centers, office complexes, and business district associations throughout the United States of
America. The Company owns and operates quick-service restaurants at 85 Wendy's
restaurants in the greater Seattle, Washington and Vancouver, British Columbia markets.
The Company is also a supplier of uniforms and work apparel to various organizations and
public agencies and maintains investments in real estate.

C

Operations outside the United States are comprised of a subsidiary in Canada. Foreign
operations are subject to risks inherent in operating under different legal systems, political
environments, and economic environments. Among the risks are changes in existing tax
laws, possible limitations on foreign investment and income repatriation, government price
or foreign exchange controls, and restrictions on currency exchange.

9

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
(b) Acquisition

AL

The Company uses the purchase method of accounting for qualified business combinations.
Under the business combination method of accounting, the assets and liabilities of the
acquired companies are recorded at their estimated fair value as of the date of acquisition.
The excess of cost over their fair value is recognized as goodwill. The goodwill and other
identified intangibles are deductible for income tax purposes over a fifteen year period. The
results of operations for the period beginning after the acquisition date are included in the
accompanying consolidated statement of operations.

EN

TI

During December 2019, the Company, through WTCBMS, purchased certain assets and
liabilities of owner operators of Wendy's restaurants. During August and December 2018,
the Company, through both BMSW and WTCBMS, purchased certain assets and liabilities of
owner operators of Wendy's restaurants (collectively, the "Wendy's acquisitions" or
"Wendy's").
The net purchase price of the Wendy's acquisitions was $8,344,775 and $1,356,439 during
2019 and 2018, respectively. The Wendy's acquisitions were paid in cash.

N
FI
D

The allocation of the purchase price of the Wendy's acquisitions during 2019 and 2018 was
as follows:

Inventories
Prepaid expenses
Other assets
Property and equipment
Goodwill

2019
$

C

Accounts payable and accrued expenses
Other long-term liabilities
Total liabilities
Consideration transferred

$

8,359,057

O

Total assets

26,770
43,475
6,883
1,340,290
6,941,639

2018

$

5,709
30,862
25,563
850,386
1,088,127
2,000,647

(14,282)

(644,208)
-

(14,282)

(644,208)

8,344,775

$

1,356,439

In connection with these acquisitions, the Company incurred approximately $150,000 and
$14,000 of transaction costs during 2019 and 2018, respectively.

10

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
(c) Sale of assets and related discontinued operations

AL

In November 2017, the Company sold certain assets and liabilities of PrimeFlight Aviation
Services ("PrimeFlight)" and approximately $5,500,000 is included in receivable from sale of
assets in the accompanying consolidated balance sheet as of December 31, 2019 and 2018.
During 2018, the Company received $3,600,000 of contingent consideration which is
included in gain on sale of assets, net of $21,000 of income tax, in the accompanying
consolidated statements of operations. The Company may receive additional contingent
consideration of up to $12,600,000 upon PrimeFlight being awarded certain contracts and
the attainment of net revenue targets by PrimeFlight, as defined by the purchase and sale
agreement.

EN

TI

The assets and liabilities of PrimeFlight and its operations and cash flows can be clearly
distinguished from the rest of the Company. Accordingly, the financial position and
operating results of PrimeFlight are accounted for as discontinued operations. The operating
results of PrimeFlight for the years ended December 31, 2019 and 2018 are presented as
discontinued operations in the consolidated statements of operations and statements of
cash flows.

N
FI
D

During 2019, PrimeFlight had an additional net loss of $2,907,491. During 2018, PrimeFlight
had an additional net loss of $7,548,626 and a previously discontinued business had a
$490,050 gain which are included net in the loss from discontinued operations in the
accompanying consolidated statements of operations.
The additional losses primarily related to home office allocation and additional workers
compensation and general liability claims expenses for previously discontinued businesses
for claims that existed at the closing date and retained by the Company.
(2) Summary of significant accounting policies

O

(a) Recently adopted accounting standard

C

In May 2014, the Financial Accounting Standards Board ("FASB") issued Accounting
Standards Update ("ASU") 2014-09, Revenue from Contracts with Customers (Topic 606).
The guidance eliminates the transaction and industry-specific revenue recognition guidance
under current accounting principles generally accepted in the United States of America
("GAAP") and replaces it with a principles-based approach. The core principle of the
guidance in ASU 2014-09 is that an entity should recognize revenue to depict the transfer of
promised goods or services to customers in an amount that reflects the consideration to
which the entity expects to be entitled in exchange for those goods or services.

11

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018

AL

The five step model defined by ASU 2014-09 requires the Company to: (i) identify the
contract(s) with a customer, (ii) identify the performance obligations in the contract, (iii)
determine the transaction price, (iv) allocate the transaction price to the performance
obligations in the contract, and (v) recognize revenue when (or as) the entity satisfies a
performance obligation. ASU 2014-09 additionally enhances the required disclosures
surrounding the nature, amount, timing and uncertainty of revenues and the associated
cash flows arising from contracts with customers, including qualitative and quantitative
disclosures about contracts with customers, significant judgments and changes in judgments
and assets recognized from the costs to obtain or fulfill a contract.

(b) Fiscal year

EN

TI

The Company adopted this guidance on January 1, 2019, using the modified retrospective
method. There was no cumulative effect adjustment to the opening balance of retained
earnings in the balance sheet in 2018, as the adoption did not result in a material change to
the Company's revenue recognition. All periods prior to January 1, 2019 are presented in
accordance with prior revenue recognition guidance, Accounting Standards Codification
("ASC") Topic 605, Revenue Recognition.

N
FI
D

BMSW and WTCBMS observe a fiscal year based on a 5-4-4 week quarterly calendar that
ends on the Sunday of the thirteenth week of the fourth quarter. Fiscal year 2019 ended on
December 29, 2019 and fiscal year 2018 ended on December 30, 2018. Fiscal years 2019 and
2018 both were comprised of 52 weeks.
(c) Principles of consolidation

All significant intercompany balances and transactions have been eliminated in
consolidation.

O

(d) Cash and cash equivalents

C

The Company considers highly liquid investments with a maturity of three months or less
when purchased to be cash equivalents.
The Company has presented cash and cash equivalents at the bank balance as of the date of
the consolidated balance sheets. Outstanding checks and all other miscellaneous reconciling
items are grouped with accounts payable, accrued compensation and related withholdings
or other accrued expenses, depending on the nature of the reconciling item.

(e) Investments
Investments consist primarily of equity holdings in certain corporations and limited
partnerships. These investments are accounted for using the cost method.

12

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
(f)

Concentrations of business and credit risks
The Company's service contracts are with individual shopping centers, office complexes, and
business improvement districts. Each of these customers represents a separate legal entity.

AL

The Company did not have a customer exceed 10% of the Company's total service revenues
or billed accounts receivable during 2019 or 2018.
(g) Accounts receivable

N
FI
D

(h) Inventories

EN

TI

Accounts receivable are recorded at the invoiced amount and do not bear interest. The
allowance for doubtful accounts is the Company's best estimate of the amount of probable
credit losses in the Company's existing accounts receivable. The Company determines the
allowance based on historical write-off experience by industry. The Company reviews its
allowance for doubtful accounts monthly. Past due balances over 125 days and over a
specified amount are reviewed individually for collectibility. Account balances are charged
off against the allowance after all means of collection have been exhausted and the
potential for recovery is considered remote. The Company does not have any off-balancesheet credit exposure related to its customers.

Inventories consist primarily of food, paper, soft drink and maintenance supplies which are
stated at the lower of cost, determined on a first-in, first-out (FIFO) basis, or market (net
realizable value).
Property and equipment

Property and equipment are stated at cost, net of accumulated depreciation or
amortization. Depreciation and amortization are calculated on the straight-line method over
the estimated useful lives of the assets. Buildings, rental property and leasehold
improvements are depreciated or amortized over the shorter of the related lease term or
fifteen years. Equipment and office furniture are depreciated over ten years. Computer
equipment and vehicles are depreciated over three to five years.

C

O

(i)

Expenditures for maintenance and repairs are expensed when incurred. Expenditures for
renewals or betterments are capitalized. When property or equipment is retired or sold, the
cost and the related accumulated depreciation or amortization are removed from the
accounts, and the resulting gain or loss is included in operations.
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SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
(j)

Goodwill and other intangible assets

AL

Goodwill represents the excess of the purchase price over the fair value of the assets
acquired in business combinations. The Company accounts for its goodwill under the
alternative accounting provisions of ASC 350-20, Goodwill and Other. Under this accounting
alternative, the Company amortizes its goodwill over a period of ten years from the
adoption of the accounting alternative, January 1, 2013. The Company also amortizes
goodwill generated after the initial adoption over a ten year period. In addition,
management elected to perform impairment testing at the reporting unit level, which is
required only when impairment indicators are identified.

EN

TI

For the purposes of allocating and evaluating goodwill and intangible assets, the Company
considers maintenance services and restaurant services as its reporting units. Recorded
goodwill at December 31, 2019 is attributable to these reporting units as follows:
maintenance services ($3,523,203) and restaurant services ($39,513,578).
Other intangible assets consist of contract rights, trademarks, assembled workforces, and
franchise agreements.

N
FI
D

Contract rights are amortized over their estimated useful lives of fifteen years on a straightline basis.
Management believes that trademarks have indefinite lives as they represent premier
companies in their respective industries and there are no plans to replace these trademarks.
As such, the trademarks are not subject to amortization, but are evaluated for potential
impairment on at least an annual basis, or as impairment indicators arise.

O

Assembled workforces represent assembled and fully trained personnel, which avoids
assemblage cost associated with hiring and training equivalent personnel. As such, the
assembled workforces are not subject to amortization, but are evaluated for potential
impairment on at least an annual basis, or as impairment indicators arise.

C

Franchise agreements arise from contractual rights with the Company's franchisor and
represent the economic benefit derived from the incremental revenues and related cash
flows as a direct result of the relationship established by the contracts. Franchise
agreements are amortized over their estimated useful life of twenty years.
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(k) Debt issuance costs

(l)

TI

AL

Debt issuance costs incurred in connection with obtaining long-term debt are presented as a
reduction of the principal amount of the related debt. Debt issuance costs incurred in
connection with obtaining lines of credit or letters of credit are presented as an asset in the
accompanying consolidated balance sheets. These costs are amortized on a straight-line
basis over the term of the respective debt instrument, which approximates the effective
interest rate, and are included in interest expense in the accompanying consolidated
statements of operations. Amortization expense totaled $953,328 and $265,800 during 2019
and 2018, respectively. Future amortization of debt issuance costs is expected to be
approximately $134,000 during 2020, 2021, 2022, and 2023 and approximately $78,000 in
2024.
Impairment of long-lived assets

N
FI
D

(m) Deferred rent

EN

Management evaluates the recoverability of its investment in long-lived assets on an
ongoing basis and recognizes any impairment in the year of determination. It is reasonably
possible that relevant conditions could change in the near term and necessitate a change in
management's estimate of the recoverability of these assets.

The BMSW and WTCBMS restaurant leases provide for escalating rent payments over the
life of each lease. GAAP requires that rent expense be recognized on a straight-line basis
over the life of each lease. This accounting results in a non-interest bearing liability that
increases during the early portion of the lease term, as the cash paid is less than the expense
recognized, and reverses by the end of the lease term.
(n) Foreign currency translation

C

O

The Canadian dollar is the functional currency of WTCBMS. Assets and liabilities
denominated in foreign currencies are translated to U.S. dollars (the reporting currency) at
the exchange rate prevailing at the consolidated balance sheet date. Revenues and expenses
denominated in foreign currencies were translated into U.S. dollars at the average exchange
rate during the year.

(o) Derivative instruments
The Company has entered into two forward interest rate swap arrangements in order to
hedge exposure to variability in cash flows associated with interest payments on portions of
its debt. The swap arrangements involve an exchange of floating rate interest payments for
fixed rate interest payments.
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(p) Comprehensive income
Comprehensive income consists of foreign currency translation adjustments during 2019
and 2018.
(q) Income taxes

TI

AL

The Company has elected, under Subchapter "S" of the Internal Revenue Code, to have the
taxable income of its incorporated subsidiaries allocated directly to its stockholders. Under
this election, the stockholders are responsible for including each subsidiary's taxable income
in their individual federal income tax returns. The provision for taxes is made only for those
states that do not recognize the election.

N
FI
D

EN

The Company has certain subsidiaries that are organized as limited liability companies which
are taxed as partnerships for federal and most state income tax purposes. As such, all
taxable income and losses pass through to the individual stockholders for inclusion in their
personal income tax returns and income taxes are generally not recognized by the Company.
The Company also has some subsidiaries that are taxed as a separate C Corporation for
federal and state income tax purposes. As such, all taxable income and losses are reported
on that separate return. In the event of taxable income, the Company has accrued the
corresponding federal income tax liability.
The Company also has one subsidiary that is organized as unlimited liability corporation
which pays taxes in both Canada and the U.S. The Company receives a credit for Canadian
taxes paid on their U.S. federal income tax return.

C

O

Under generally accepted accounting principles, a tax position is recognized as a benefit only
if it is "more likely than not" that the tax position would be sustained in a tax examination,
with a tax examination presumed likely to occur. The amount recognized is the largest
amount of tax benefit that is greater than 50% likely of being realized on examination. For
tax positions not meeting the "more likely than not" test, no tax benefit is recorded. The
Company had no material uncertain tax positions that qualify for either recognition or
disclosure in the consolidated financial statements.

(r) Noncontrolling interest in subsidiaries
Consolidated net loss is increased (decreased) by the proportionate amount of income (loss)
associated with noncontrolling interests. Noncontrolling interest represents the equity
interest of third-parties in consolidated entities which are not wholly-owned. As of
December 31, 2019 and 2018, there was one consolidated entity with third-party
noncontrolling ownership interest.
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(s) Revenue recognition

AL

Effective January 1, 2019, the Company adopted ASC 606, Revenue from Contracts with
Customers. Under ASC 606, a contract with a customer is an agreement which both parties
have approved, that creates enforceable rights and obligations, has commercial substance
and where payment terms are identified and collectibility is probable. Once the Company
has entered a contract, it is evaluated to identify performance obligations. For each
performance obligation, revenue is recognized as control of promised goods or services
transfers to the customer in an amount that reflects the consideration the Company expects
to receive in exchange for those goods or services.

TI

Taxes collected from customers and remitted to governmental authorities are reported on a
net basis.

EN

Service contracts

N
FI
D

Certain entities of the Company have contracts for housekeeping, maintenance, and
landscaping services that generally range from one month to three years and may contain
multiple promises to the customer. The multiple promises to the customer generally
represent an integrated bundle of services comprised of activities that may vary over time;
however, these activities fulfill a single integrated performance obligation since the services
performed are substantially the same and have the same pattern of transfer to the
customer. The performance obligations are similarly satisfied over time as the Company
provides other related services. The Company allocates the contract transaction price to this
single performance obligation and recognizes revenue as the services are performed.

C

O

The Company primarily accounts for performance obligations for these type of contracts
using the as-invoiced practical expedient when applicable. The as-invoiced practical
expedient is applied to record revenue as the services are provided, given the nature of the
services provided and the frequency of billing under the customer contracts. Under this
practical expedient, the Company recognized revenue in an amount that corresponds
directly with the value to the customer of the performance completed to date and for which
the Company has the right to invoice the customer.
Fees for service contracts are typically agreed to as fixed-price, cost-plus, or hourly. The
Company typically bills these types of contracts on a biweekly or monthly basis and has the
right to consideration from customers in an amount that corresponds directly with the
performance obligation satisfied to date. The time between completion of the performance
obligation and collection of cash is generally 90 days.
Restaurant revenue
Revenue at the Wendy's restaurants is recognized when the food or beverages are
purchased by the customer.
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(t) Vendor rebates
Vendor rebates are recorded by BMSW and WTCBMS when realized. The rebates are
recorded as a reduction of inventory purchases, at cost, which has the effect of reducing
cost of sales.

AL

(u) Advertising expenses
Advertising costs are included in cost of revenues, expensed as incurred, and amounted to
$7,156,521 and $6,876,134 during 2019 and 2018, respectively.

TI

(v) Use of estimates

(w) Reclassifications

EN

The preparation of consolidated financial statements in conformity with GAAP requires
management to make estimates and assumptions that affect the reported amounts of
certain assets and liabilities and disclosure of contingent assets and liabilities at the date of
the consolidated financial statements and the reported amounts of revenues and expenses
during the reporting period. Actual results could differ from those estimates.

N
FI
D

Certain reclassifications have been made to the 2018 consolidated financial statements in
order for them to conform to the 2019 presentation. These reclassifications have no effect
on stockholders' equity or net income as previously reported.
(x) Self-insured liabilities

C

O

Self-insurance liabilities are based upon loss reports on individual cases and an amount,
based on experience, for losses incurred but not reported. Such liabilities are necessarily
based on estimates and, while management believes that the amount is adequate, the
ultimate liability may be in excess of or less than the amounts provided. The methods for
making such estimates and for establishing the liabilities are continually reviewed, with any
adjustments necessary reflected in current year operations.
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(y) New accounting pronouncement, not yet adopted

EN

TI

AL

The FASB's lease accounting standard, ASU 2016-02, Leases, which was issued in February
2016, will generally require on-balance sheet recognition for all leases with terms that
exceed twelve months. The new lease accounting model will continue to reflect two types
of leases. Under the new rules, a lessee would account for most existing capital leases as
finance leases (that is, recognizing amortization of the right-of-use ("ROU") asset, as well as
separately recognizing interest on the lease liability in the statement of operations). Most
existing operating leases will remain as operating leases (that is, recognizing a single total
lease expense). Both finance leases and operating leases will result in the lessee recognizing
a ROU asset and a lease liability. The guidance is currently effective for the Company
beginning January 1, 2021; however, the FASB has commenced discussions to potentially
defer the standard to be effective in 2022. Management of the Company is evaluating the
impact that the adoption of ASU 2016-02 will have on its consolidated financial statements
and disclosures.
(z) Events occurring after reporting date

N
FI
D

Management of the Company has evaluated events and transactions that occurred between
December 31, 2019 and April 28, 2020 for possible recognition or disclosure in the
consolidated financial statements.
(3) Assets and liabilities measured at fair value

C

O

Fair value is a market-based measurement, not an entity-specific measurement. Therefore, a fair
value measurement should be determined based on the assumptions that market participants
would use in pricing the asset or liability. As a basis for considering market participant
assumptions in fair value measurements, fair value accounting standards establish a fair value
hierarchy that distinguishes between market participant assumptions based on market data
obtained from sources independent of the reporting entity including quoted market prices in
active markets for identical assets (Level 1), or significant other observable inputs (Level 2) and
the reporting entity’s own assumptions about market participant assumptions (Level 3). The
Company does not have any fair value measurements using significant unobservable inputs
(Level 3) as of December 31, 2019 or 2018 on a recurring basis.
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(4) Property and equipment
Property and equipment as of December 31, 2019 and 2018 is comprised of the following:
2019
$

11,274,329
8,374,076
19,854,453
27,418,536
12,816,066
2,091,794
954,915
3,263,326
431,401

$

5,552,484
8,374,077
19,149,930
24,035,847
11,491,273
798,681
924,649
7,342,177
1,704,622

EN

TI

AL

Buildings
Rental property
Leasehold improvements
Equipment
Computer equipment
Office furniture and equipment
Vehicles
Construction in progress
Temporarily idle assets

2018

Less accumulated depreciation and amortization

$

86,478,896
28,687,122
57,791,774

79,373,740
24,159,830
$

55,213,910

N
FI
D

Property and equipment for WTCBMS includes a $872,477 and $529,448 currency translation
adjustment at December 31, 2019 and 2018, respectively.
At December 31, 2019 and 2018, construction in progress consists of ongoing reimaging projects
at certain Wendy's locations. These projects are expected to be completed during 2020.

O

Temporarily idle assets represent equipment currently in storage resulting from the loss of
certain contracts. Management anticipates deploying the assets at various locations as the needs
arise. The assets are continuing to be depreciated on a straight-line basis over three to seven
years. The net book value of idle assets was $59,335 and $80,160 at December 31, 2019 and
2018, respectively.

C

Property and equipment depreciation and amortization expense during 2019 and 2018 totaled
$7,867,846 and $7,347,985, respectively.

(5) Goodwill

A summary of goodwill as of December 31, 2019 and 2018 is as follows:
2019
Goodwill
Less accumulated amortization

2018

$

62,659,047
19,622,266

$

54,825,023
14,045,284

$

43,036,781

$

40,779,739

Goodwill for WTCBMS includes a $892,385 and $1,090,480 currency translation adjustment at
December 31, 2019 and 2018, respectively.
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Amortization of goodwill amounted to $5,576,982 and $5,437,207 during 2019 and 2018,
respectively.
(6) Other intangible assets
A summary of other intangible assets as of December 31, 2019 and 2018 is as follows:

Franchise agreements, net of accumulated
amortization of $1,668,621 in 2019 and
$1,021,989 in 2018

EN

Trademarks, indefinite lives

$

10,846,037

$

TI

Contract rights, net of accumulated amortization
of $2,061,311 in 2019 and $1,859,377 in 2018

2018

AL

2019

Assembled workforces, indefinite lives

$

11,241,874

967,689

1,169,623

2,100,000

2,100,000

1,500,000

1,500,000

15,413,726

$

16,011,497

N
FI
D

Franchise agreements for WTCBMS includes a $116,270 and $372,871 currency translation
adjustment at December 31, 2019 and 2018, respectively.
Amortization of other intangible assets amounted to $714,041 and $835,465 in 2019 and 2018,
respectively. A summary of future amortization expense of the net carrying amount of other
intangible assets subject to amortization, is as follows:
Year

C

O

2020
2021
2022
2023
2024
2025 and thereafter
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$

827,666
827,666
827,666
766,555
681,000
7,883,173

$

11,813,726
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(7) Lines of credit
Revolving and swing lines of credit

AL

In July 2019, the Company entered into a credit agreement with US Bank (Note 8) to obtain
revolving and swing lines of credit that collectively are not to exceed $35,000,000. Interest on
the revolving and swing lines of credit is paid monthly at a variable rate plus applicable margin;
the interest rates for the revolving and swing lines of credit at December 31, 2019 were 4.55%
and 4.51%, respectively. The revolving and swing lines of credit mature in July 2024. The
Company owed $13,972,394 on the revolving line of credit and $3,393,773 on the swing line of
credit as of December 31, 2019.

Draw note payable

EN

TI

The Company previously maintained a $20,000,000 revolving lines of credit available with US
Bank bearing interest at the 30-day LIBOR rate plus a variable rate adjustment ranging from
1.25% to 2.00%, contingent on the Company's debt-to-EBITDA ratio and interest was paid
monthly. The Company owed $3,028,403 at December 31, 2018. The line was fully repaid during
2019.

N
FI
D

The Company previously maintained a multi-draw term loan that allowed for maximum
borrowings up to $7,500,000 and bore interest at a fixed rate of 9.75%. The Company owed
$2,200,000 at December 31, 2018 under the the multi draw term loan which was repaid in full in
July 2019.
(8) Long-term debt

The Company's long-term debt obligations as of December 31, 2019 and 2018 are as follows:
2018

C

O

In July 2019, the Company entered into a credit
agreement with US Bank (Note 7) to obtain a term
note of $60,000,000. The note payable to US Bank
bears interest at a variable rate plus applicable
margin (4.55% at December 31, 2019). Due in
quarterly installments of $750,000 through June 30,
2021. Commencing September 30, 2021, the
quarterly installments increase to $1,125,000
through June 30, 2023. Commencing September 30,
2023, the quarterly installments increase to
$1,500,000 through June 30, 2024, at which time all
outstanding principal is due. Interest payments are
made monthly. The note is secured by substantially
all assets of the Company.

2019

22

$

58,500,000

$

-
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Subordinated promissory notes payable due to
certain Company stockholders and outside
individual investors. The notes bear interest at
fixed rates ranging from 10% to 11% due at
maturity, upon acceleration or by prepayment,
with principal due at the later of October 31, 2024
or an acceleration event as defined in the note
agreement. The notes are subject to a
subordination agreement with US Bank and are
guaranteed by the primary stockholder of the
Company.

10,475,000

10,475,000

EN

TI

Note payable to US Bank. Due in monthly
installments of $16,875, bearing interest at the
one-month LIBOR rate plus 2.68% (4.13% at
December 31, 2019). The note is due in February
2023 and is secured by certain property held by
SMSRE.

AL

December 31, 2019 and 2018

Notes payable repaid in full during 2019

N
FI
D

Total long-term debt

Less debt issuance costs, net
Less current portion

Long-term debt, excluding current portion

$

4,899,191

5,009,784

-

65,421,873

73,874,191

80,906,657

614,139

862,451

3,125,925

4,093,181

70,134,127

$

75,951,025

O

As of December 31, 2019, the Company had letters of credit outstanding under the revolving line
of credit totaling approximately $6,844,000.

C

The Company is party to an interest rate swap agreement in connection with the outstanding
note payable to US Bank for an original notional principal amount of $63,000,000, the purpose of
which is to reduce or eliminate the risk associated with interest rate fluctuations. The notional
principal amount is being amortized over the life of the agreement, and, at December 31, 2019,
the remaining principal amount totaled $61,500,000. The interest rate swap agreement provides
for the Company to pay a fixed monthly interest rate of 1.80%. Management of the Company has
determined that the fair value and mark to market valuation of the interest rate swap was
insignificant to record at December 31, 2019.
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AL

The Company is party to a second rate swap agreement in connection with the outstanding note
payable to US Bank for an original notional principal amount of $6,076,000, the purpose of which
is to reduce or eliminate the risk associated with interest rate fluctuations. The notional principal
amount is being amortized over the life of the agreement and, at December 31, 2019, the
remaining principal amount totaled $4,899,191. The interest rate swap agreement provides for
the Company to pay a fixed monthly interest rate of 2.23%. Management of the Company has
determined that the fair value and mark to market valuation of the interest rate swap was
insignificant to record at December 31, 2019 and December 31, 2018.

EN

TI

The US Bank note agreements (collectively the "Credit Facilities") place certain restrictions on
the Company, including the ability to incur additional indebtedness and to acquire or sell assets.
The Credit Facilities require the Company to comply with financial and non-financial covenants.
As of December 31, 2019, the Company was in compliance with such covenants. The Credit
Facilities also allow the lender to accelerate repayment of the debt under certain conditions and
events.
The annual debt maturities as of December 31, 2019 are as follows:
Year

N
FI
D

2020
2021
2022
2023
2024

$

3,125,925
3,880,968
4,635,769
9,756,529
52,475,000

$

73,874,191

(9) Employee benefits

C

O

The Company has a 401(k) retirement savings plan for employees, excluding employees of BMSW
and WTCBMS. Employees are eligible to begin participation through payroll deduction as soon as
administratively available after their date of hire. The Company does not match employee
contributions. Employees are eligible to defer up to 90% of their earnings not to exceed the
annual Internal Revenue Service ("IRS") limit.

The Company has a second 401(k) retirement savings plan for employees of BMSW. Employees
are eligible to begin participation on April 1 or October 1 coinciding with or next following the
date an employee satisfies the eligibility requirements of attainment of twenty-one years of age
and completion of twelve months of employment from their date of hire. The Company matches
50% up to $2,000 of employee contribution per plan year. Employees are eligible to defer up to
90% of their earnings not to exceed the annual IRS limit.
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TI

AL

The Company has a defined contribution pension plan for employees of WTCBMS. Full-time
employees are eligible to begin participation after one year of continuous employment with
WTCBMS and part-time employees are eligible to begin participation after two years of
continuous employment with WTCBMS, provided that at least 35% of the year’s maximum
pensionable earnings under the Canada Pension Plan in each of the last two consecutive calendar
years has been earned. Eligible employees must join the plan immediately upon becoming
eligible for membership. The Company is required to contribute 1% of a participant’s earnings.
Additionally, the Company matches 50% up to 3% of employee contributions per plan year for
employees with less than five years of service, 100% up to 3% of employee contributions per
plan year for employees with five to ten years of service, and 150% up to 3% of employee
contributions per plan year for employees with more than ten years of service. Employees are
eligible to make basic contributions of up to 3% of their earnings.
(10) Deferred compensation plan

N
FI
D

EN

The Company has two deferred compensation plans under which certain employees are granted
units of deferred compensation rights. Each unit of deferred compensation rights entitles the
respective holder to earn the increase (decrease) in the value per unit as of the distribution date
over the value per unit as of the base year date. The Board of Directors determines the per unit
value on an annual basis or more frequently if necessary. The total benefit available shall be
equal to the number of units of deferred compensation rights multiplied by the increase
(decrease) in the value per unit over the base year value per unit. The units vest equally over
three years, beginning one year after the grant date (i.e. units granted in 2019 do not begin to
vest until 2020).

O

The first plan became frozen to new grants in 2014 and as such no units were granted to
employees during 2019 and 2018. Management determined that the per unit value of all shares
that plan was $73.14 and $70.23 as of December 31, 2019 and 2018, respectively. Compensation
expense in the amount of approximately $260,000 and $8,000 was recognized in 2019 and 2018,
respectively.

C

A new plan began in 2018 for employees of Wendy's and certain employees were issued 17,000
units during 2018 at a base value of $41.00 and another 17,000 units in 2019 at a base value of
$45.37. The units vest annually on the anniversary of the grant over three years. Management
determined that the per unit value of all shares in the plan was $51.73 and $45.37 as of
December 31, 2019 and 2018, respectively. Compensation expense in the amount of $60,000 was
recognized in 2019. No compensation expense was recognized in 2018 for this plan.

The deferred compensation liability of $6,454,678 and $6,611,000 as of December 31, 2019 and
2018, respectively, is included in other long-term liabilities in the accompanying consolidated
balance sheets.
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(11) Income taxes
The provision (benefit) for income tax expense at December 31, 2019 and 2018 consists of the
following:
2019
$

Total provision (benefit) for income taxes

162,557
(1,956,103)

$

(1,793,546)

$

1,436,020
(14,000)

AL

Current tax expense
Deferred tax benefit

2018

$

1,422,020

EN

TI

The actual income tax provision differs from the expected income tax provision due to certain
expenses allowed under the Internal Revenue Code of the United States of America that are not
deductible under the Canadian Revenue Agency and various other providential jurisdictions.
Other differences between the actual income tax and expected income tax provision relate to a
tax rate of 21% and 27% for BMSW and WTCBMS, respectively, versus a blended rate of
approximately 4% for other entities.
Income tax expense incurred as a result of the gain on sale of assets (see Note 1c) amounted to
$21,000 during 2018.

N
FI
D

As of December 31, 2019 and 2018, the Company has accrued no interest and no penalties
related to uncertain tax positions. It is the Company's policy to recognize interest and/or
penalties related to income tax matters in income tax expense.
The Company files U.S. Federal and various state income tax returns. WTCBMS files income tax
returns in the Canadian federal and various providential jurisdictions. The Company is currently
open to audit under the statutes of limitations by the Internal Revenue Service and by the
various states.

C

O

Other accrued expenses include provisions for current income taxes receivable (payable) of
approximately $103,000 and $(75,000) as of December 31, 2019 and 2018, respectively.
Net deferred income taxes as of December 31, 2019 and 2018 include the following amounts of
deferred income tax assets and liabilities:
2019
Deferred income tax assets
Deferred income tax liabilities
Net
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2018

$

6,345,000
(3,285,897)

$

3,792,000
(2,689,000)

$

3,059,103

$

1,103,000
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AL

Deferred state income taxes are provided for the temporary differences between the financial
reporting basis and tax basis of the Company's assets and liabilities. The temporary differences
which give rise to the net deferred tax assets relate to the accrual of liabilities which are not
currently deductible for income tax purposes, timing differences in the amortization of goodwill
and other intangible assets for book and tax purposes, federal and state net operating loss
carryforwards, carryforward of disallowed interest expense, and use of the direct write-off
method of accounting for bad debts for income tax purposes. The temporary differences which
give rise to the net deferred tax liabilities relate to the use of accelerated methods of
depreciation of property and equipment for income tax purposes and the use of accrual method
of accounting for financial statement purposes and cash method of accounting for income tax
purposes.

EN

TI

State net operating loss carryforwards of the Company approximate $4,275,000 at December 31,
2019 and begin to expire in 2022 if not utilized. Federal net operating loss carryforwards of the
Company approximate $14,489,000 at December 31, 2019 and are carried forward indefinitely.
The Company utilized approximately $40,000 of state net operating loss carryforwards during
2018. The Company did not utilize any state net operating loss carryforwards in 2019 and did not
utilize any federal net operating loss carryforwards in 2019 or 2018.

N
FI
D

Approximate U.S. Federal employment tax credits earned and available to the stockholders to
offset their federal income tax liabilities as of December 31, 2019 and 2018, and related activity,
is as follows:
Credits available at December 31, 2017

$

Credits generated during the year
Credits used during the year

728,000
(162,000)

Credits available at December 31, 2018

566,000

O

Credits generated during the year
Credits used during the year

1,014,000
(214,000)
$

1,366,000

C

Credits available at December 31, 2019

-

The credits are in accordance with the U.S. Federal Work Opportunity Tax Credit and Enterprise
Zone/Renewal Community Tax Credit programs. Balances used during 2018 and available as of
December 31, 2018 differ from previously reported amounts due to differences in previously
reported estimates and actual results. Accordingly, the estimated usage for 2019 and the
available balance as of December 31, 2019 are also subject to change based on actual activity.

(12) Commitments and contingencies
(a) Leases
The Company leases its corporate offices, warehouse facilities, restaurant buildings, and
certain office equipment under operating lease agreements that expire at various dates
through 2039.
27

SMS HOLDINGS CORPORATION AND SUBSIDIARIES
Notes to the Consolidated Financial Statements
December 31, 2019 and 2018
Rental expense for the years ended December 31, 2019 and 2018 amounted to $13,709,064
and $13,766,869, respectively. Rental expense includes $1,043,161 and $1,233,375 of
deferred rent expense. Rent expense paid to River Road Investments, LLC ("River Road", a
related party) was $360,000 for both 2019 and 2018.

$

137,000
137,000
137,000
137,000
137,000
1,688,000

$

10,856,000
10,596,000
10,553,000
10,513,000
10,185,000
102,171,000

TI

2020
2021
2022
2023
2024
2025 and later years

Other
Rent Expense

EN

Year

Related Party
Rent Expense

AL

As of December 31, 2019, the Company is obligated under operating lease agreements to
make approximate future minimum lease payments as follows (actual rent expense may be
higher):

$

2,373,000

$ 154,874,000

Total

$

10,993,000
10,733,000
10,690,000
10,650,000
10,322,000
103,859,000

$ 157,247,000

N
FI
D

Minimum rental payments for the related party lease are set by a tripartite agreement
among the Company, River Road and River Road's bank lender, which requires that lease
payments made by the Company must equal or exceed River Road's monthly debt service
payments to the lender; however, actual rental payments made by the Company may
exceed these required minimum amounts.

C

O

The Company leases restaurant buildings under various operating leases ending at different
dates through 2039. The leases contain fixed escalation provisions requiring monthly lease
payments to increase at various rates. Rent expense on the building and grounds lease, on a
straight-line basis for 2019 and 2018 amounted to approximately $10,836,000 and
$10,314,000, respectively. The related deferred rent of $3,313,801 and $2,205,274 at
December 31, 2019 and 2018 is included in long-term liabilities on the accompanying
consolidated financial statements.

(b) Workers' compensation
The Company self-insures the deductible amount related to workers' compensation claims
under its insurance plans, with the per claim deductible amount ranging from $150,000 to
$350,000. The Company accrues the estimated costs of workers' compensation claims based
upon the estimated ultimate loss rates. Annually, the Company computes the estimated
costs of claims incurred and reported and claims incurred but not reported, based on the
Company's historical loss development trends and in consultation with a third-party
administrator. Liabilities related to such claims totaled approximately $3,000,000 at
December 31, 2019 and 2018, and are included in other accrued expenses in the
accompanying consolidated balance sheets. The amounts computed may be subsequently
revised based on developments related to such claims.
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(c) General liability

AL

The Company is self-insured with respect to general liability claims, with excess loss
insurance coverage ranging from $1,000 to $150,000. The insurance plans also retain a per
occurrence limit of $1,000,000 to $50,000,000, while the aggregate limits range from
$2,000,000 to $50,000,000. Based on the Company's historical trends and evaluation of
specific cases and in consultation with a third-party administrator, estimated costs of claims
incurred and reported and claims incurred but not reported are computed. Prepayments
related to such claims totaled approximately $200,000 at December 31, 2019 and 2018, and
are included in other accrued expenses in the accompanying consolidated balance sheets.
Such estimates may be subsequently revised based on developments related to such claims.

TI

(d) Health benefit claims

N
FI
D

EN

The Company is partially self-insured for health benefit claims. The Company carries two
types of stop coverage. The first is specific individual stop loss coverage which provides
coverage above $100,000 of claims per plan year per individual. The second type is
aggregate stop loss coverage which protects the plan for the maximum amount of total
claims during the plan year for all individuals. The aggregate coverage maximums are based
on the number of individuals on the plan. Monthly stop loss premiums are based on the
number of employees covered under the plan each month. Self-insurance reserves are
based upon loss reports on individual cases and an amount, based on experience, for losses
incurred but not reported. Such liabilities are necessary based on estimates, and, while
management believes that the amount is adequate, the ultimate liability may be in excess of
or less than the amounts provided. The methods for making such estimates and for
establishing the reserve are periodically reviewed, with any adjustments necessary reflected
in the year of determination. The Company recorded self-insurance reserves for health
benefit claims of $774,571 at December 31, 2019, which are included in accrued expenses.
There was no accrual for self-insurance reserves at December 31, 2018.

C

O

The stop loss insurance coverage does not relieve the Company from its obligations. Failure
of the insurer to honor its obligations could result in losses to the Company. Accordingly, the
Company evaluates the financial condition of the insurer to minimize its losses from the
potential of insurer insolvency.

(e) Legal proceedings
The Company is involved in various claims and legal actions arising in the ordinary course of
business, including employee practice claims. Employee practice liability claims have excess
loss coverage ranging from $250,000 to $500,000 and aggregate limits ranging from
$3,000,000 to $7,000,000. In the opinion of management, the ultimate disposition of these
matters will not have a material adverse effect on the Company's consolidated financial
position or results of operations.
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(13) Related party transactions
The Company receives certain accounting and consulting services rendered by Burke & Schindler.
Payments to Burke & Schindler were approximately $340,000 and $385,000 for the years ended
December 31, 2019 and 2018, respectively. The president of Burke & Schindler is a member of
the Board of Directors of the Company and a subordinated promissory note holder.

TI

AL

The Company owes certain Company stockholders and a member of the board of directors
subordinated promissory notes amounting to $9,375,000 as of December 31, 2019 and 2018.
Interest expense related to the subordinated promissory notes amounted to $1,015,500 and
$1,002,583 in 2019 and 2018, respectively. Other long-term liabilities includes accrued interest
related to the subordinated promissory notes and amounted to $2,670,083 and $1,654,583 as of
December 31, 2019 and 2018, respectively.

EN

(14) Stock redemption

The Company entered into a stock redemption agreement whereby the Company agreed to
purchase 2,000 outstanding shares from one owner to be paid in four equal annual installments.
The first two payments have been made and the remaining payments will be made during 2020
and 2021 and are recorded in other accrued expenses and other long-term liabilities.

N
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(15) Subsequent event - infectious disease outbreak

O

In early January 2020, a human infection originating in China was traced to a novel strain of
coronavirus. The virus has subsequently spread to other parts of the world, including the U.S.
and Canada. On March 11, 2020, the World Health Organization officially declared this
coronavirus outbreak (also referred to as COVID-19) a pandemic. Since March 17, 2020, a number
of states have instituted 'shelter-in-place' orders as well as guidance in response to the pandemic
and the need to contain it. We are carefully reviewing all rules, regulations, and orders and
responding accordingly.

C

SMS, TMM, BBB, and SWA are actively working with customers to respond to the changing
operating environment. WTCBMS and BMSW have closed the dining rooms in most of their
restaurants but continue to operate using drive thru, "To Go" and delivery models. We have
been in discussions with our major suppliers and currently have not experienced disruptions in
our supply chain.

The duration of any business disruption and related financial impact cannot be reasonably
estimated at this time but may materially affect our ability to operate our business and result in
additional costs. The extent to which the coronavirus pandemic may impact our operating
results, financial condition, and cash flows will depend on future developments, which are highly
uncertain and cannot be predicted, including new information that may emerge concerning the
severity of the coronavirus and steps taken to contain the coronavirus or treat its impact, among
others.
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Unaudited ‐
SMS Holdings
Corporation
And Subsidiaries

Unaudited ‐
Wendy's
(see Note 1)

Eliminating
Entries

Consolidated

Assets

Total current assets

Total assets
Liabilities and Stockholders' Equity

$

‐
‐
‐
‐
‐
‐
(17,254,005)

$

5,822,832
20,479,294
789,926
5,473,064
1,510,773
7,003,342
‐

9,505,987

(17,254,005)

41,079,231

14,900,497
3,523,203
4,567,689
50,757
36,443,174
30,000

42,891,277
39,513,578
10,846,037
90,643
‐
3,029,103

‐
‐
‐
‐
(35,963,271)
‐

57,791,774
43,036,781
15,413,726
141,400
479,903
3,059,103

$

108,342,569

$

105,876,625

$

(53,217,276)

$

161,001,918

$

5,178,659
5,770,609
2,342,781
3,526,529
725,925
1,337
‐

$

5,108,199
3,167,930
2,728,578
‐
2,400,000
2,291
17,254,005

$

‐
‐
‐
‐
‐
‐
(17,254,005)

$

10,286,858
8,938,539
5,071,359
3,526,529
3,125,925
3,628
‐

Total current liabilities

O

Long‐term debt, excluding current portion
Lines of credit
Other long‐term liabilities
Total liabilities

C

Stockholders' equity:
Controlling interest equity:
Common stock
Additional paid‐in‐capital
Treasury stock
Retained earnings (deficit)
Accumulated other comprehensive income
Total controlling interest equity
Noncontrolling interest

17,545,840

30,661,003

22,122,992
17,366,167
9,573,265

48,011,135
‐
4,938,083

66,608,264

83,610,221

(17,254,005)

99
‐
3
40,357,365
‐

‐
35,963,271
‐
(12,393,892)
(1,302,975)

‐
(35,963,271)
‐
‐

99
‐
3
27,963,473
(1,302,975)

40,357,467

22,266,404

(35,963,271)

26,660,600

1,376,838

Total stockholders' equity
Total liabilities and stockholders' equity

5,556,927
‐
77,572
‐
1,238,757
2,632,731
‐

48,827,249

N
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Current liabilities:
Accounts payable
Accrued compensation and relating withholdings
Other accrued expenses
Distributions payable
Current portion of long‐term debt
Deferred revenue
Intercompany payables

$

EN

Property and equipment, net
Goodwill, net
Other intangible assets, net
Security deposits
Investments
Deferred income taxes

265,905
20,479,294
712,354
5,473,064
272,016
4,370,611
17,254,005

AL

$

TI

Current assets:
Cash and cash equivalents
Accounts receivable ‐ trade, net
Accounts receivable ‐ other
Receivable from sale of assets
Inventory
Prepaid expenses and other current assets
Intercompany receivables

108,342,569

105,876,625

70,134,127
17,366,167
14,511,348
132,964,480

‐

22,266,404
$

30,952,838

‐
‐
‐

‐

41,734,305
$

(17,254,005)

1,376,838

(35,963,271)
$

(53,217,276)

28,037,438
$

161,001,918

Note 1 ‐ Wendy's is defined as Burger Management Systems Washington, Inc. and WTC Burger Management Systems, ULC.
See accompanying notes to the consolidated financial statements.
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Consolidating Statement of Operations
For the Year Ended December 31, 2019
Unaudited ‐
SMS Holdings
Corporation
And Subsidiaries
Revenues

$

155,374,678

Unaudited ‐
Wendy's
(see Note 1)
$

164,825,831

Eliminating
Entries
$

‐

Consolidated
$

320,200,509

133,014,533
1,829,416

145,684,032
5,863,255

‐
‐

278,698,565
7,692,671

Total cost of revenues

134,843,949

151,547,287

‐

286,391,236

Gross profit

AL

Cost of revenues
Salaries, wages and other operating expenses
Depreciation of property and equipment‐COS

20,530,729
16,123,325
175,175
1,174,416

33,809,273

5,920,668
‐
4,402,566

‐
‐
‐

22,043,993
175,175
5,576,982

3,057,813

‐

6,013,123

2,955,310

EN

Operating income
Other income (expense):
Interest expense, net
Foreign currency exchange
Loss from disposal of property and equipment
Other expense

‐

TI

Selling and administrative expenses
Depreciation of property and equipment‐SG&A
Amortization of goodwill

13,278,544

(2,010,893)
‐
(31,944)
(135,000)

(7,519,347)
781,772
(46,488)
‐

‐
‐
‐
‐

(9,530,240)
781,772
(78,432)
(135,000)

(2,177,837)

(6,784,063)

‐

(8,961,900)

879,976

(3,828,753)

‐

(2,948,777)

Income tax expense (benefit) on continuing operations

10,958

(1,804,504)

‐

(1,793,546)

Income (loss) from continuing operations

869,018

(2,024,249)

‐

(1,155,231)

‐

(2,907,491)

N
FI
D

Total other income (expense), net
Income (loss) before income taxes

Loss from discontinued operations, net

$

(2,038,473)

O

Net loss

(2,907,491)

‐
$

(2,024,249)

$

‐

$

(4,062,722)

C

Note 1 ‐ Wendy's is defined as Burger Management Systems Washington, Inc. and WTC Burger Management Systems, ULC.
See accompanying notes to the consolidated financial statements.
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Annual Report
FISCAL YEAR 2020

To our Shareholders and Stakeholders:
As we approached February 2020 – 10 months into our fiscal year – VF Corporation was preparing
to close out another year of strong performance. We had solid momentum and our growth strategy
was being validated by our business results, putting us right on track to deliver against the
updated long-term companywide financial targets we had announced at our September 2019
Investor Day in Beaver Creek.
Three of our largest four brands were on the road to meeting or exceeding their long-term growth
objectives. The Vans® brand delivered double-digit growth for the first three quarters of the year
and was poised to surpass $4 billion in revenue. The North Face® brand was delivering high
single-digit growth and had launched FUTURELIGHT TM, a revolutionary innovation in breathable
lightweight waterproof fabric, with sales that were exceeding our expectations. And the Dickies®
brand was accelerating growth through more focused consumer engagement campaigns and
the expansion of its work-inspired lifestyle offerings.
Through our first three quarters of fiscal 2020, VF’s continuing operations1 delivered the following:
• Revenue2 increased 6% (7% in constant dollars3) to $8.4 billion.
• On an organic basis4, revenue increased 7% (9% in constant dollars), with relative strength
across our strategic growth platforms:
» Direct-to-Consumer (DTC) revenue increased 10% (11% in constant dollars). Digital
grew 18% (19% in constant dollars).
» International revenue increased 6% (9% in constant dollars), with China up 24%
(29% in constant dollars).
» Revenue from our Big Four brands increased 8% (10% in constant dollars), driven
by an increase of 15% (17% in constant dollars) from the Vans® brand, an increase
of 8% (9% in constant dollars) from The North Face® brand and an increase of 4%
(6% in constant dollars) from the Dickies® brand, partially offset by a decline of
3% (1% in constant dollars) from the Timberland® brand.
• Gross margin increased 110 basis points to 55.8%. On an adjusted basis5, gross margin
increased 110 basis points to 55.9%.
• Earnings per share (EPS) was $2.77. Adjusted EPS 6 increased 16% to $2.57 (18% in
constant dollars). Organic adjusted EPS increased 16% (19% in constant dollars).

See Page 10 for shareholder letter footnotes.
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1

At that point, we had also completed the spin-off of our Jeans business, which became
Kontoor Brands. And we had relocated the global headquarters for VF and five of our brands
to Denver, Colorado.
We had introduced a new logo and tagline (Purpose led. Performance driven.) that more accurately
reflect the innovative company VF is today.
We were advancing the key elements of our business model transformation, and we had made
meaningful progress in improving processes and building value-creating capabilities, including
enhancements to our Digital platforms and acumen.
We had also doubled down on our commitment to environmental and social responsibility
with the release of Made for Change – our updated sustainability and responsibility report – which
announced ambitious Science-Based Targets and commitments related to our use of sustainable
materials to reduce greenhouse gas emissions. What’s more, in support of these commitments,
we had issued the first green bond in the apparel and footwear industry. This offering raised
€500 million to advance our purpose-led agenda and focus on connecting business success
with actions that improve lives and our planet.
Simply put, VF and our brands were moving forward with purpose, conviction and a clear focus
on executing against our long-range commitments.

Then the world changed.
For all of us.

2

THE COVID-19 STORM
For me, the magnitude of it all really hit home on Thursday, March 12.
A group of VF leaders from around the world were gathered for our
daily meeting to discuss VF’s operations in the face of the global COVID-19
outbreak. We had been closely monitoring the spread of the virus for
several months and managing our business through the resulting impacts,
first in Asia Pacific and then across Europe. But on that day, and over the
next several days, we made the decision to close all our retail locations, as well
as all corporate and brand offices throughout North America.
We realized at the time that the rapid spread of the virus would soon significantly
impact North America, our largest business region, and would cause major
disruptions to the global economy and our operations. What we didn’t know was
just how much this crisis would test the resolve of our people and, in turn, how incredibly
well they would rise to the challenge.
In my initial days of working from home, I received a text message from my dear friend,

‘‘

filmmaker and The North Face®-sponsored athlete, Jimmy Chin. He said, “All storms pass.
It’s how you weather them that matters.” It was practical advice from someone who’s
experienced harrowing moments in some of the world’s most
dangerous elements. And it made me think of the many storms
our company has weathered, from the Great Depression to
World War II to the 2008 financial crisis. In every case, we
navigated the challenges, evolved our business operations
and emerged from the crisis stronger than before. That’s
exactly what we intend to do now.
Our plan isn’t just to survive this situation. We’re

ALL STORMS PASS.
IT’S HOW YOU
WEATHER THEM
THAT MATTERS.

JIMMY CHIN
Filmmaker and The North Face®-Sponsored Athlete

committed to using this moment to set up VF and
our brands for the next successful chapter in our 121-year history. We’re doing what’s required
NOW to get us through this. And we’re keeping an eye on the future to ensure that VF and our
brands can set the industry standard for what’s NEXT.

MANAGING THE NOW
People First
There are many things that make VF a strong and successful company. Without a doubt, our
greatest competitive advantage is our people – the global community of performance-driven
associates who give their all every day for VF and our brands.
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From the onset of the pandemic in China, we’ve taken a people-first approach in our COVID-19
response – prioritizing the health and safety of our people, while also protecting their financial
well-being.
Our early decisions to close offices and retail stores set the tone for our global response. As these
locations around the world have remained closed, we’ve continued to provide pay and benefits
to our associates, as permitted by local laws. It was a decision that many other companies simply
couldn’t make. But, because of VF’s financial strength, we were able to take this step to help our
teams during these uncertain times. In Europe, we’ve leveraged several government support
programs to protect pay for all associates in the region. These programs have enabled us to
keep salaries at or above 95% of normal pay for office-based, wholesale and distribution
center associates.
While most of our office and retail locations have been quiet for some time, our distribution centers
certainly have not. I can’t say enough about the incredible effort from our associates in those
centers who – working in compliance with social distancing and other safety protocols – have
enabled us to continue serving our global consumers through our Digital platforms. And that
includes many of our customers who outfit medical professionals, first responders and other
essential workers in the industrial and service sectors. I want to thank our associates throughout
our global distribution center network for the role they’ve played in helping to keep our business
engine running. What’s more, we all owe a deep debt of gratitude to all the courageous men
and women on the front lines of this crisis. We’re honored to serve them.
Enterprise Protection
As we’ve implemented measures to care for and protect our people, we’ve also taken several
key actions to advance our Enterprise Protection Strategy. These prudent steps, most of which
have been precautionary, have helped us preserve liquidity and given us more flexibility to manage
our global business operations through this prolonged crisis.
E N TE RP RIS E P ROTECTI ON ACTI ONS HAV E I NCLUD ED :

Temporarily reducing my base salary by 50% and the VF Executive Leadership
Team’s base salaries by 25%.
Temporarily forgoing the cash retainer paid to VF’s Board of Directors.
Implementing cost controls to reduce discretionary spending and reassessing forward
inventory purchase commitments to ensure proper matching of supply and demand,
both to conserve cash and to continue supporting our associates.
Electing to raise $3 billion of longer-term debt and fully repay our revolver, providing VF
with more than $5 billion of immediate liquidity.
Proceeding with our previously announced divestiture of VF’s Occupational Workwear
business, which would provide an additional source of cash.
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We’ve also temporarily suspended our share repurchase program. Subject to approval by our

‘‘

Board of Directors, however, we do plan to continue paying our regularly scheduled dividend,
which is an important element of our continued commitment to Total Shareholder Return (TSR).
VF is known for our financial management and the rigor

WE‘LL CONTINUE
discipline and know-how are coming together to create
TO EXPLORE EVERY
a range of options for how we maintain our position
POSSIBLE LEVER
of strength. As we’ve done to date, we‘ll continue to
explore every possible lever we can pull to maintain
WE CAN PULL TO
our strong financial standing and keep delivering
MAINTAIN OUR STRONG
on our commitments.
FINANCIAL STANDING
AND KEEP DELIVERING
Living Our Purpose
ON OUR COMMITMENTS.
I’ve always been fond of the saying, “The
with which we manage our balance sheet. Today, that

strongest people take time to help others,
even when they’re dealing with their own
problems.” This captures the spirit of how our businesses and brands have shown up during
this global crisis and embodied what it means to be purpose-led.
To date, our actions to support others include:

More than $7 million donated to support COVID-19 relief efforts around the world,
including $2 million from the VF Foundation and its matching campaign, and $1 million
from The North Face® brand’s Explore Fund.

More than $3 million in product donations to frontline workers, including 24,000 pairs
of Vans® brand shoes and 12,000 JanSport® brand backpacks.

Production of desperately needed personal protective equipment, including more than
three million isolation gowns from our Dickies® brand and up to 250,000 canvas face
masks from our Vans® brand.

Watching our teams respond to help others, even as they manage their own personal and
professional challenges, has given me great pride. And I know their contributions will have a
positive, lasting impact that extends well beyond the pandemic.

VF Corporation FISCAL YEAR 2020 Letter to Shareholders and Stakeholders

5

SHAPING THE NEXT
While our near-term financial outlook may have changed, our commitment to delivering outsized
growth and top-quartile TSR over the long term remains. The nine-month year-to-date snapshot I
noted in my opening demonstrates what VF and our brands are capable of. And despite the impact
of the pandemic on our fourth quarter, VF’s fiscal 2020 results from continuing operations still
included the following:
• Revenue increased 2% (3% in constant dollars) to $10.5 billion. On an organic basis,
revenue increased 3% (4% in constant dollars).
• Gross margin increased 70 basis points to 55.3%. On an adjusted basis7, gross margin
increased 70 basis points to 55.5%.
• EPS was $1.57. Adjusted EPS8 increased 5% (7% in constant dollars) to $2.68. Organic
adjusted EPS increased 6% (8% in constant dollars).
Clearly, the global disruptions and economic damage caused by the pandemic will continue to
create challenges for our business – and, indeed, our industry – in the near term. But I’m highly
confident that we will return to driving the levels of performance and shareholder value that
have been synonymous with VF.
None of us knows exactly how the COVID-19 outbreak will change our world, but we’re
already beginning to see signs of what’s to come. And, fortunately, our brands and
businesses are uniquely positioned to address certain evolutions in consumer behaviors
and value systems.
For example, we believe people will place greater value on exploring the outdoors
after spending so much time in their homes. We believe there will be an increased
commitment to personal well-being and active lifestyles. We believe people
will have a greater appreciation for the frontline workers who keep others
safe and the tradespeople who keep our world running. We believe there
will be an elevated focus on environmental sustainability that will lead to
greater urgency in the fight against global climate change. And, with online
shopping serving as a lifeline for so many consumers around the world
during the pandemic, we believe the continued proliferation of e-commerce
will be significant.
Regardless of whether these changes are subtle or seismic, our
brand teams are already working to connect even more intimately
and meaningfully with consumers in a post-COVID world. Today,
we’re preparing for this new future and positioning our brands to
set the standard for what’s NEXT.
See Page 10 for shareholder letter footnotes.
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Our Global Business Strategy: More Relevant Than Ever
The long-term strategy we introduced in 2017 has repeatedly proven that we’re activating a
powerful plan that delivers results. And I strongly believe that plan will be even more relevant
in the years ahead. We’ve evolved our strategy slightly since it was introduced, but the key choices
at the heart of it remain the same:

1

DRIVING AND OPTIMIZING THE PORTFOLIO
Actively managing our brand portfolio has long been a hallmark of
VF’s strategy, and it remains our No. 1 priority today. Since I became
CEO, we’ve acquired three businesses, divested three businesses

and completed the tax-free spin-off of our Jeans business. Our move

to a streamlined portfolio of outdoor, active and work brands has

reduced VF’s complexity and sharpened our focus. That’s enabled
us to more effectively and efficiently deploy investment resources
to key growth opportunities. Optimizing our portfolio will remain
a top priority.

2

DISTORTING INVESTMENTS TOWARD ASIA, WITH A
HEIGHTENED FOCUS ON CHINA
We are committed to investing in and scaling our business across
the Asia Pacific region. With China now accounting for 7% of VF’s

total revenue, we continue to see significant runway for our brands

in this fast-moving, digitally connected market. But China isn’t our

only focus. This year we began to build a more formal business
platform in Japan to amplify our brands’ potential in this important
global consumer marketplace. Japan plays an influential role in
global retail and product design. A successful approach in this market
will expand our brands’ influence in the greater Asia Pacific region
and throughout the rest of the world.
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3

ELEVATING DIRECT CHANNELS
Our commitment to DTC and Digital continues to be at the forefront
of our thinking as we transform to better deliver compelling and
seamless consumer experiences. Since we launched our strategy,

our DTC business has grown from 29% to 41% of VF’s total revenue.

Our Digital DTC business has grown from 5% to 12% of total revenue

over the same period. The expansion of our direct channels, especially
Digital, reduces our exposure to more volatile wholesale channels –
an advantage that’s even more important in today’s environment
and that also results from the portfolio actions we’ve taken over the
past three years. We’ll continue to advance our DTC strategies, which
will take on more importance following the retail consolidation we
expect in the wake of the COVID-19 crisis.

4

ACCELERATING OUR BUSINESS MODEL TRANSFORMATION
Underpinning our strategy is the transformation of our business model
to make VF more consumer-minded, retail-centric and hyper-digital
in everything we do. This work has entailed building better enterpriselevel systems, capabilities and digital tools to enable our brands’

success. It’s also about focusing on enterprise data, analytics and

insights to better understand and engage our consumers. This will
take on a new level of importance as digital commerce becomes
more prevalent coming out of the pandemic. We’re also working to
become increasingly more agile in how our teams work together,
enabling us to move faster to seize opportunities whenever and
wherever they exist.

When we communicated the evolved elements of our strategy at our Investor Day last fall, we
explained how much we’d learned over the past three years about what was working and where
adjustments were needed. As with anything in life or business, experience is the best teacher.
Building on those three years of activation, as well as what we’ve already learned from the
pandemic, we have a very clear vision for how to best leverage our key strategic choices to fuel
growth and further refine the way we operate. Our constant focus on strategic clarity and business
performance is what gives me such great confidence in our ability to achieve our goals in the
rapidly evolving environment that lies ahead. What’s more, VF and our brands are in a strong
position, as the elements of our transformation are already set. Now we will accelerate the pace
as we move ahead.
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HEARTFELT THANKS
Words can’t fully express the deep gratitude I have for the entire VF family and the incredible
effort each of our 50,000 associates put in during this past year. Fiscal 2020 was an unprecedented
year for many of our teams, even before the pandemic hit. Spinning off our Jeans business,

‘‘

relocating associates and their families to different cities and countries, and now managing through
the disruption of COVID-19 – our associates have been tested. And they responded just as you
would expect – with determination to get the job done.

IT GIVES ME GREAT
HOPE IN OUR
living out our purpose in very real and meaningful ways. It’s
COLLECTIVE ABILITY
been truly humbling to see how our teams have answered
the call in our communities. It gives me great hope in our
TO OVERCOME THIS
collective ability to overcome this moment together,
MOMENT TOGETHER,
driven by the power of the human spirit. To every one
of our associates: Thank you for everything you do
DRIVEN BY THE POWER
for VF.
OF THE HUMAN SPIRIT.
But they did more than that. I’m so proud of the way our
associates have rallied to help others in this time of great need,

To our Board of Directors, I am grateful for your
constant partnership and strong guidance. VF has made some bold moves in recent years,
but they wouldn’t have happened if not for your courageous leadership and steadfast belief in
our vision.
I said it before, but it bears repeating: VF Corporation is a 121-year old company that has overcome
many large-scale challenges. And in every instance, we’ve emerged as a smarter, stronger, more
determined company. This time will be no different.
What’s more, I believe that truly purpose-led brands and companies like ours will fare better than
others when this situation is over. That’s because we make principled decisions based on values
that consumers share. By continuing to foster a sense of community with our consumers during
these trying times, we’re positioning VF and our brands for a brighter future.
As we do this, we are as committed as ever to creating consistent value for you, our shareholders
and stakeholders. Thank you for your continued trust and confidence in our company.

STEVEN E. RENDLE
Chairman, President & Chief Executive Officer
June 4, 2020
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FO OTN OTES :
All financial information provided reflects the results of VF’s continuing operations, which exclude the Jeans business subject to
the spin-off completed May 22, 2019, and the Occupational Workwear business that met the held-for-sale and discontinued
operations criteria during the three months ended March 28, 2020.

1

2

3

4

5

Revenue amounts and growth rates provided are on an adjusted basis, which exclude jeanswear wind-down activities in
South America after the Jeans business spin-off date, where applicable.

Constant dollar amounts exclude the impact of translating foreign currencies into U.S. dollars and on foreign-currency-denominated
transactions in countries with highly inflationary economies.

Excludes the impact of recent acquisitions and divestitures.

Adjusted gross margin for the first three quarters of fiscal 2020 excludes the impact of transaction and deal-related costs and
other specified strategic business decisions of ($2.4 million).

Adjusted EPS for the first three quarters of fiscal 2020 excludes the impact of transaction and deal-related costs of $22.3 million
($0.07 per share), relocation and other specified strategic business decisions of $51.1 million ($0.10 per share), a noncash pension
settlement charge of $22.9 million ($0.04 per share) and the transitional impact of recent tax legislation resulting in a net tax
benefit of $164.4 million ($0.41 per share).
6

7

Adjusted gross margin for full-year fiscal 2020 excludes the impact of transaction and deal-related costs, relocation costs and
other specified strategic business decisions of $15.0 million.

Adjusted EPS for full-year fiscal 2020 excludes the impact of transaction and deal-related costs of $22.4 million ($0.07 per share),
relocation costs and other specified strategic business decisions of $119.7 million ($0.27 per share), a noncash goodwill impairment
charge of $323.2 million ($0.81 per share), a noncash pension settlement charge of $22.9 million ($0.04 per share), impact of debt
extinguishment of $68.2 million ($0.14 per share) and the transitional impact of recent tax legislation resulting in a net tax benefit
of $90.3 million ($0.22 per share).
8
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FORWARD-LOOKING STATEMENTS
Certain statements contained herein, as well as in other filings that VF makes with the Securities and Exchange Commission ("SEC")
and other written and oral information VF releases, regarding VF’s future performance constitute “forward-looking statements” within
the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are made
based on VF’s current expectations and beliefs concerning future events impacting VF and therefore involve 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. However, the absence of these words or similar expressions does not
mean that a statement is not forward-looking. All statements regarding VF’s plans, objectives, projections and expectations relating to
VF’s operations or financial performance, and assumptions related thereto are forward-looking statements. VF undertakes 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. Known or unknown risks, uncertainties or other factors that could cause the actual results of operations or financial
condition of VF to differ materially from those expressed or implied by such forward-looking statements include, but are not limited to,
those described as “Risk Factors” in Item 1A of this Annual Report on Form 10-K and other reports VF files with the SEC.

PART I
ITEM 1. BUSINESS.
V.F. Corporation, founded in 1899, is one of the world's largest
apparel, footwear and accessories companies connecting people
to the lifestyles, activities and experiences they cherish most
through a family of iconic outdoor, active and workwear brands.
Unless the context indicates otherwise, the terms “VF,” the
"Company,” “we,” “us,” and “our” used herein refer to V.F.
Corporation and its consolidated subsidiaries.
Unless otherwise noted, all discussion below, including amounts
and percentages for all periods, reflect the results of operations
and financial condition from VF’s continuing operations. As such,
both the Jeans business subject to the spin-off completed May 22,
2019 and the Occupational Workwear business that met the heldfor-sale and discontinued operations criteria during the three
months ended March 28, 2020 have been excluded.
VF’s diverse portfolio meets consumer needs across a broad
spectrum of activities and lifestyles. Our ability to connect with
consumers, as diverse as our brand portfolio, creates a unique
platform for sustainable, long-term growth. Our long-term growth
strategy is focused on four strategic choices:
•

•

•

•

Drive and optimize our portfolio. Investing in our brands to
realize their full potential, while ensuring the composition
of our portfolio positions us to win in evolving market
conditions;
Distort investments to Asia. Investing in and scaling our
business across the Asia-Pacific region, especially China,
to unlock growth opportunities for our brands in this fastgrowing region;
Elevate direct channels. Investing in our direct-toconsumer business to make it the pinnacle expression of
our brands, and prioritizing serving consumers through ecommerce and digitally enabled transactions; and,
Accelerate our consumer-minded, retail-centric, hyperdigital business model transformation. Becoming
consumer- and retail-centric to meet and exceed
consumers' needs across all channels, and operate our
business differently - from the design studio to the factory
floor to the point of sale - by thinking and acting more like
a vertical retailer.

VF is diversified across brands, product categories, channels of
distribution, geographies and consumer demographics. We own a
broad portfolio of brands in the outerwear, footwear, apparel,
backpack, luggage and accessories categories. Our largest brands
are Vans®, The North Face®, Timberland® and Dickies®.
Our products are marketed to consumers through our wholesale
channel, primarily in specialty stores, department stores, national
chains, mass merchants, independently-operated partnership
stores and with strategic digital partners. Our products are also
marketed to consumers through our own direct-to-consumer
operations, which include VF-operated stores, concession retail
stores, brand e-commerce sites and other digital platforms.
Revenues from the direct-to-consumer business represented 41%
of VF’s total Fiscal 2020 revenues. In addition to selling directly into
international markets, many of our brands also sell products
through licensees, agents and distributors. In Fiscal 2020, VF
derived 59% of its revenues from the Americas region, 28% from
the Europe region and 13% from the Asia-Pacific region.
To provide diversified products across multiple channels of
distribution in different geographic areas, we primarily rely on our
global sourcing of finished goods from independent contractors.
We utilize state-of-the-art supply chain technologies for inventory
replenishment that enable us to effectively and efficiently get the
right assortment of products that match consumer demand.
The chief operating decision maker allocates resources and
assesses performance based on a global brand view which
represents VF's operating segments. Global brands have been
combined into reportable segments based on similar economic
characteristics and qualitative factors. The reportable segments
for financial reporting purposes have been identified as: Outdoor,
Active and Work.
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The following table summarizes VF’s brands by reportable segment:
REPORTABLE SEGMENT

BRANDS

Outdoor

The North Face

High performance outdoor apparel, footwear, equipment, accessories

Timberland®

Outdoor lifestyle footwear, apparel, accessories

Icebreaker

High performance apparel based on natural, plant-based and recycled fibers

Active

PRIMARY PRODUCTS
®

®

Smartwool®

Performance merino wool and other natural fibers-based apparel and accessories

Altra

Performance-based footwear

®

Youth culture/action sports-inspired footwear, apparel, accessories

Vans®
Kipling

Handbags, luggage, backpacks, totes, accessories

®

Premium outdoor apparel, footwear, accessories

Napapijri®
Eastpak

Work

Backpacks, luggage

®

JanSport®

Backpacks, luggage

Eagle Creek®

Luggage, backpacks, travel accessories
Work and work-inspired lifestyle apparel and footwear

Dickies®
Timberland PRO

®

Protective work footwear, work and work-inspired lifestyle apparel

Financial information regarding VF’s reportable segments is included in Note 20 to the consolidated financial statements.

OUTDOOR SEGMENT
Our Outdoor segment is a group of authentic outdoor-based
lifestyle brands. Product offerings include performance-based and
outdoor apparel, footwear and equipment.
The North Face® is the largest brand in our Outdoor segment. The
North Face® brand features performance-based apparel,
outerwear, sportswear and footwear for men, women and children.
Its equipment line includes tents, sleeping bags, backpacks and
accessories. Many of The North Face® products are designed for
extreme winter sport activities, such as high altitude
mountaineering, skiing, snowboarding, and ice and rock climbing.
The North Face® products are marketed globally, primarily through
specialty outdoor and premium sporting goods stores,
independent distributors, independently-operated partnership
stores, concession retail stores, over 200 VF-operated stores, on
brand websites with strategic digital partners and online at
www.thenorthface.com.
The Timberland® brand offers outdoor, adventure-inspired lifestyle
footwear, apparel and accessories that combine performance
benefits and versatile styling for men, women and children. We
sell Timberland® products globally through chain, department and
specialty stores, independent distributors and licensees,
independently-operated partnership stores, concession retail
stores, over 230 VF-operated stores, on brand websites with
strategic digital partners and online at www.timberland.com.

2
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The Icebreaker® brand specializes in performance apparel and
accessories based on natural fibers, including Merino wool and
other plant-based fibers. Icebreaker® products are sold globally
through premium outdoor and specialty stores, independent
distributors, over 30 VF-operated stores, on brand websites with
strategic digital partners and online at www.icebreaker.com.
The Smartwool® brand offers active outdoor consumers a
premium, technical layering system of merino wool socks, apparel
and accessories that are designed to work together in fit, form and
function. Smartwool® products are sold globally through premium
outdoor and specialty stores, independent distributors, on brand
websites with strategic digital partners and online at
www.smartwool.com.
Altra® is a performance-based footwear brand primarily in the road
and trail running categories. Altra® products are sold through
premium outdoor and specialty stores, independent distributors,
on brand websites with strategic digital partners and online at
www.altrarunning.com.
We expect continued long-term growth in our Outdoor segment as
we focus on product innovation, extend our brands into new product
categories, grow our direct-to-consumer business including our
digital presence, expand wholesale channel partnerships, develop
geographically and acquire additional brands.

ACTIVE SEGMENT
Our Active segment is a group of activity-based lifestyle brands.
Product offerings include active apparel, footwear and
accessories.
Vans is the largest brand in our Active segment. The Vans brand
offers performance and casual footwear and apparel targeting
younger consumers that sit at the center of action sports, art, music
and street fashion. Vans® products are available globally through
chain stores, specialty stores, independent distributors and
licensees, independently-operated partnership stores, concession
retail stores, more than 700 VF-operated stores, on brand websites
with strategic digital partners and online at www.vans.com.
®

®

Kipling® branded handbags, luggage, backpacks, totes and
accessories are sold globally through department, specialty and
luggage stores, independently-operated partnership stores,
independent distributors, concession retail stores, more than 75
VF-operated stores, on brand websites with strategic digital
partners and online at www.kipling.com.
The Napapijri® brand offers outdoor-inspired casual outerwear,
sportswear and accessories at a premium price. Products are
marketed to men, women and children primarily in Europe.
Products are sold in department and specialty stores,
independently-operated partnership stores, concession retail
stores, independent distributors, more than 25 VF-operated stores,

on brand websites with strategic digital partners and online at
www.napapijri.com.
Eastpak® backpacks, travel bags and luggage are sold primarily
through department and specialty stores across Europe, on brand
websites with strategic digital partners, throughout Asia by
distributors and online at www.eastpak.com.
JanSport® backpacks and accessories are sold in North America,
through department, office supply and chain stores, as well as
sports specialty stores and independent distributors. JanSport®
products are also sold on brand websites with strategic digital
partners and online at www.jansport.com.
Eagle Creek® adventure travel gear products include luggage,
backpacks and accessories sold through specialty luggage,
outdoor and department stores primarily in North America, on
brand websites with strategic digital partners and online at
www.eaglecreek.com.
We expect continued long-term growth in our Active segment as
we focus on product innovation, extend our brands into new product
categories, grow our direct-to-consumer business including our
digital presence, expand wholesale channel partnerships, develop
geographically and acquire additional brands.

WORK SEGMENT
Our Work segment consists of work and work-inspired lifestyle
brands with product offerings that include apparel, footwear and
accessories.
Dickies® is the largest brand in our Work segment. The Dickies®
brand is a leader in authentic, functional, durable and affordable
workwear and has expanded to produce work-inspired, casual-use
products. Dickies® products are available globally through mass
merchants, specialty stores, independent distributors and
licensees, independently-operated partnership stores, concession
retail stores, more than 25 VF-operated stores, on brand websites
with strategic digital partners and online at www.dickies.com.

Timberland PRO® products are available through specialty stores,
chain stores, independent distributors, on brand websites with
strategic digital partners and online at www.timberland.com.
Timberland PRO® products are also available in most domestic VFoperated Timberland® stores.
We believe there is a strategic opportunity for growth in our Work
segment in both existing and future markets and all channels and
geographies by introducing innovative products that address
workers’ desires for increased comfort and performance,
combined with our increased presence in the retail workwear
market and work-inspired lifestyle product offerings.

The Timberland PRO® brand offers work and work-inspired
products that provide comfort, durability and performance.

DIRECT-TO-CONSUMER OPERATIONS
Our direct-to-consumer business includes retail stores, brand ecommerce sites, concession retail locations and other digital
platforms. Direct-to-consumer revenues were 41% of total VF
revenues in the year ended March 2020.
Our full-price retail stores allow us to display a brand’s full line of
products with fixtures and imagery that support the brand’s
positioning and promise to consumers. These experiences provide
high visibility for our brands and products and enable us to stay
close to the needs and preferences of our consumers. The
complete and impactful presentation of products in our stores also
helps to increase sell-through of VF products at our wholesale
customers due to increased brand awareness, education and
visibility. VF-operated full-price stores generally provide gross
margins that are well above VF averages.

In addition, VF operates outlet stores in both premium outlet malls
and more traditional value-based locations. These outlet stores
carry merchandise that is specifically designed for sale in our outlet
stores and serve an important role in our overall inventory
management and profitability by allowing VF to sell a significant
portion of excess, discontinued and out-of-season products at
better prices than otherwise available from outside parties, while
maintaining the integrity of our brands.
Our growing global direct-to-consumer operations included 1,379
stores at the end of Fiscal 2020. We operate retail store locations
for the following brands: Vans®, Timberland®, The North Face®,
Kipling®, Dickies®, Napapijri® and Icebreaker®. Approximately 56%
of our stores are located in the Americas region (50% in the U.S.),
25% in the Europe region and 19% in the Asia-Pacific region. We
VF Corporation Fiscal 2020 Form 10-K
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opened 102 stores during Fiscal 2020, concentrating on the brands
with the highest retail growth potential: Vans® and The North Face®.
Additionally, we have approximately 800 concession retail stores
located principally in Europe and Asia.
E-commerce represented approximately 28% of our direct-toconsumer business in the year ended March 2020. All VF brands
are marketed online. We continue to expand our e-commerce
initiatives by rolling out additional, country-specific brand sites in
Europe and Asia, which enhances our ability to deliver a superior,
localized consumer experience. We also continue to increase focus
on digital innovation and growth across other digital platforms.

In addition to our direct-to-consumer operations, our licensees,
distributors and other independent parties own and operate
approximately 3,000 partnership stores. These are primarily
mono-brand retail locations selling VF products that have the
appearance of VF-operated stores. Most of these partnership
stores are located in Europe and Asia, and are concentrated in
the Timberland®, The North Face®, Vans®, Dickies®, Kipling® and
Napapijri® brands.

We expect our direct-to-consumer business to continue growing
as we accelerate our consumer-minded, retail-centric, hyperdigital business model transformation.

LICENSING ARRANGEMENTS
As part of our strategy of expanding market penetration of VFowned brands, we enter into licensing agreements with
independent parties for specific apparel and complementary
product categories when such arrangements provide more
effective manufacturing, distribution and marketing than could be
achieved internally. We provide support to these business partners
and ensure the integrity of our brand names by taking an active
role in the design, quality control, advertising, marketing and
distribution of licensed products.

Licensing arrangements relate to a broad range of VF brands.
License agreements are for fixed terms of generally 3 to 5 years,
with conditional renewal options. Each licensee pays royalties to
VF based on its sales of licensed products, with most agreements
providing for a minimum royalty requirement. Royalties generally
range from 4% to 10% of the licensing partners’ net licensed
products sales. Royalty income was $57.4 million in the year ended
March 2020 (less than 1% of total revenues), primarily from the
Vans®, Dickies® and Timberland® brands.

MANUFACTURING, SOURCING AND DISTRIBUTION
Product design and innovation, including fit, fabric, finish and
quality, are important elements across our businesses. These
functions are performed by employees located in our global supply
chain organization and our branded business units across the
globe.
VF’s centralized global supply chain organization is responsible for
producing, procuring and delivering products to our customers. VF
is highly skilled in managing the complexities associated with our
global supply chain. In the year ended March 2020, VF sourced or
produced approximately 364 million units spread across our
brands. Our products were obtained from approximately 300
independent contractor manufacturing facilities in approximately
40 countries and from 4 VF-operated manufacturing facilities.
Additionally, we operate 23 distribution centers and 1,379 retail
stores. Managing this complexity is made possible by the use of a
network of information systems for product development,
forecasting, order management and warehouse management,
along with our core enterprise resource management platforms.
In the year ended March 2020, 94% of our units were obtained from
independent contractors and 6% were manufactured in VF-owned
facilities. Products obtained from contractors in the Western
Hemisphere generally have a higher cost than products obtained
from contractors in Asia. However, contracting in the Western
Hemisphere gives us greater flexibility, shorter lead times and
allows for lower inventory levels for the U.S. market. The use of
contracted production with different geographic regions and cost
structures, provides a flexible approach to product sourcing. We
will continue to manage our supply chain from a global perspective
and adjust as needed to changes in the global production
environment.
4
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Independent contractors generally own the raw materials and ship
finished, ready-for-sale products to VF. These contractors are
engaged through VF sourcing hubs in Hong Kong (with satellite
offices across Asia) and Panama. These hubs are responsible for
managing the manufacturing and procurement of product,
supplier oversight, product quality assurance, sustainability within
the supply chain, responsible sourcing and transportation and
shipping functions. In addition, our hubs leverage proprietary
knowledge and technology to enable certain contractors to more
effectively control costs and improve labor efficiency.
Management continually monitors political risks and
developments related to duties, tariffs and quotas. We limit VF’s
sourcing exposure through, among other measures: (i) diversifying
production among countries and contractors, (ii) sourcing
production to merchandise categories where product is readily
available, and (iii) sourcing from countries with tariff preference
and free trade agreements. VF does not directly or indirectly source
products from suppliers in countries that are prohibited by the U.S.
State Department.
No single supplier represented more than 7% of our total cost of
goods sold during Fiscal 2020.
VF operates manufacturing facilities in Mexico, Honduras and the
Dominican Republic, which are used to produce a portion of
footwear and other products. For these owned production facilities,
we purchase raw materials from numerous U.S. and international
suppliers to meet our production needs. Raw materials include
products made from cotton, leather, rubber, wool, synthetics and
blends of cotton and synthetic yarn, as well as thread and trim
(product identification, buttons, zippers, snaps, eyelets and laces).

In some instances, we contract the sewing of VF-owned raw
materials into finished product with independent contractors.
Fixed price commitments for fabric and certain supplies are
generally set on a quarterly basis for the next quarter’s purchases.

Business Conduct, Global Compliance Principles, Terms of
Engagement and Environmental Compliance Guidelines, along
with a Global Compliance Report, is available on the VF website at
www.vfc.com.

The VF-operated production facilities, as well as all independent
contractor facilities that manufacture VF products, must comply
with VF’s Global Compliance Principles. These principles,
established in 1997 and consistent with international labor
standards, are a set of strict standards covering legal and ethical
business practices, worker age, work hours, health and safety
conditions, environmental standards and compliance with local
laws and regulations. In addition, our owned factories must also
undergo certification by the independent, nonprofit organization,
Worldwide Responsible Accredited Production (“WRAP”), which
promotes global ethics in manufacturing.

VF did not experience difficulty in fulfilling its raw material and
contracting production needs during Fiscal 2020. Absent any
material changes, VF believes it would be able to largely offset any
increases in product costs through (i) the continuing shift in the
mix of its business to higher margin brands, geographies and
channels of distribution, (ii) increases in the prices of its products,
and (iii) cost reduction efforts. The loss of any one supplier or
contractor would not have a significant adverse effect on our
business.

VF, through its contractor monitoring program, audits the activities
of the independent businesses and contractors that produce VF
products at locations across the globe. Each of the approximately
300 independent contractor facilities, including those serving our
independent licensees, must be pre-certified before producing VF
products. This pre-certification includes passing a factory
inspection and signing a VF Terms of Engagement agreement. We
maintain an ongoing audit program to ensure compliance with
these requirements by using dedicated internal staff and externally
contracted firms. Additional information about VF’s Code of

Product is shipped from our independent suppliers and VFoperated manufacturing facilities to distribution centers around
the world. In some instances, product is shipped directly to our
customers. Most distribution centers are operated by VF, and some
support more than one brand. A portion of our distribution needs
are met by contract distribution centers.
Our largest distribution centers are located in Visalia, California
and Prague, Czech Republic. Additionally, we operate 21 other
owned or leased distribution centers primarily in the U.S., but also
in Belgium, Canada, China, Mexico, the Netherlands and the United
Kingdom.

SEASONALITY
VF’s quarterly operating results vary due to the seasonality of our
individual brands, and are historically stronger in the second half
of the calendar year. On a quarterly basis in Fiscal 2020, revenues
ranged from a low of 20% of full year revenues in the first fiscal
quarter to a high of 30% in the second fiscal quarter, while operating
margin ranged from a low of -12% in the fourth fiscal quarter to a
high of 17% in the second fiscal quarter. This variation results
primarily from the seasonal influences on revenues of our Outdoor
segment, where 13% of the segment’s revenues occurred in the
first fiscal quarter compared to 33% in the second fiscal quarter
of Fiscal 2020. The fourth fiscal quarter results were also negatively
impacted by the novel coronavirus ("COVID-19") global pandemic.
With changes in our mix of business and the growth of our retail

operations, historical quarterly revenue and profit trends may not
be indicative of future trends.
Working capital requirements vary throughout the year. Working
capital typically increases early in the calendar year as inventory
builds to support peak shipping periods and then moderates later
in the year as those inventories are sold and accounts receivable
are collected. Cash provided by operating activities is substantially
higher in the second half of the calendar year due to higher net
income during that period and reduced working capital
requirements, particularly during the fourth quarter of the
calendar year.

ADVERTISING, CUSTOMER SUPPORT AND COMMUNITY OUTREACH
During the year ended March 2020, our advertising and promotion
expense was $756.3 million, representing 7% of total revenues. We
advertise in consumer and trade publications, on radio and
television and through digital initiatives including social media 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, radio and television. We sponsor sporting, musical
and special events, as well as athletes and personalities who
promote our products. We employ marketing sciences to optimize
the impact of advertising and promotional spending, and to identify
the types of spending that provide the greatest return on our
marketing investments.
We provide advertising support to our wholesale customers,
including independent partnership stores, in the form of point-ofsale fixtures and signage to enhance the presentation and brand
image of our products. We also participate in shop-in-shops and

concession retail arrangements, which are separate sales areas
dedicated to a specific VF brand within our customers' stores and
other locations, to help differentiate and enhance the presentation
of our products.
We contribute to incentive programs with our wholesale
customers, including cooperative advertising funds, discounts and
allowances. We also offer sales incentive programs directly to
consumers in the form of discounts, rebates and coupon offers that
are eligible for use in certain VF-operated stores, brand ecommerce sites and concession retail locations.
In addition to sponsorships and activities that directly benefit our
products and brands, VF and its associates actively support our
communities and various charities. For example, The North
Face® brand has committed to programs that encourage and
enable outdoor participation, such as The North Face Endurance
Challenge® and The North Face Explore Fund™ programs.
VF Corporation Fiscal 2020 Form 10-K
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The Timberland® brand has a strong heritage of volunteerism,
including the Path of Service™ program that offers full-time
employees up to 40 hours of paid time off a year to serve their local
communities through global service events such as Earth Day in

the spring and Serv-a-palooza in the fall. The Vans® brand has
hosted Vans® Gives Back Day events in which all employees at the
brand's headquarters spend the day volunteering in the
community.

SUSTAINABILITY
VF is one of the world’s largest apparel, footwear and accessories
companies. As such, we have both an opportunity and responsibility
to make a positive impact on our industry and planet through
advancing sustainable business practices. VF plans to achieve
significant progress in several key areas of sustainability, including
people, products, supply chains, materials and facilities, to create
a positive global impact.
VF’s Sustainability & Responsibility strategy, Made for Change,
targets three key pillars to drive transformational change and
create value for our business. The strategy is focused on new
circular and sustainable business models to (i) harness retail
opportunities in new sectors, (ii) scale foundational social and
environmental programs to lead the industry toward greater
progress at a faster rate, and (iii) empower our brands, associates,
and consumers to act with purpose and impact with intention.
VF has committed to measurably improve the lives of two million
supply chain workers and others within their communities
annually, by 2030. As a result, VF launched a Worker and
Community Development Program with strategic initiatives
focused on (i) water and sanitation, (ii) health and nutrition, and (iii)
childcare and education. These programs have already impacted
more than three hundred thousand people in more than 30
factories and communities. We are also prioritizing transparency
to ensure our global supply chain improves the lives of people and
the planet. In 2018, VF successfully launched traceability maps to
demonstrate the end-to-end (farm-to-front door) traceability of
nine iconic VF-brand products. In 2019, VF increased the number
of published maps to 42, and will continue to scale traceability
efforts over the next two years with a plan to enhance visibility
across all VF brands.
Aligned with our scale for good ideology, in 2019, VF announced
some of the industry’s most ambitious science-based targets. The
new science-based carbon emissions targets include (i) an
absolute reduction of Scope 1 and 2 greenhouse gas emissions of
55 percent by 2030, from a 2017 baseline year; and, (ii) an absolute

reduction of Scope 3 greenhouse gas emissions of 30 percent by
2030, from a 2017 baseline year focusing on farm-to-retail
materials, sourcing operations and logistics.
Dedication to continued sustainability progress is particularly
focused in the realm of VF product materials. VF set a goal of
sourcing 50% recycled nylon and polyester for products by 2025,
with a targeted 35% reduction in negative impact of key materials.
VF also pledged to not use fur in any of our products, in support of
newly released Animal Derived Materials & Forest Derived
Materials policies. In December 2019, the Company created a new
sustainable materials vision which establishes a clear path for
environmental impact reduction through yet another bold
commitment: by 2030, VF commits that 100 percent of its top nine
materials, which account for approximately 90 percent of its
materials-related carbon emissions, will originate from
regenerative, responsibly sourced renewable, or recycled sources.
VF has set goals for internal facilities that include (i) the sourcing
of 100% of electricity from renewable sources within VF-owned and
operated facilities by 2025, in line with the enterprise commitment
to RE100, and (ii) achieving Zero Waste at 100% of VF internal
distribution center locations by 2020, with 12 facilities already
verified.
VF brands are equally committed to sustainability action in their
sectors. The Vans® brand has launched a shoe recycling pilot at
certain southern California stores. The Timberland® brand used
97% "Leather Working Group" certified leather, 78% certified BCI
or organic cotton, and produced 68% recycled, organic, or
renewable products during 2019. The North Face® brand has
expanded its Climate Beneficial Wool collection by selling products
made in the U.S. from sustainable farms. The North Face® brand
also continued its 'Renewed' collection, selling previously owned,
damaged-and-repaired or used products. The recommerce model
addresses one of the apparel industry’s biggest challenges, textile
waste, and offers our products at a lower price point, which allows
new consumers to experience our brands.

OTHER MATTERS
Competitive Factors
Our business depends on our ability to stimulate consumer
demand for VF’s brands and products. VF is well-positioned to
compete in the apparel, footwear and accessories sector by
developing high quality, innovative products at competitive prices
that meet consumer needs, providing high service levels, ensuring
the right products are on the retail sales floor to meet consumer
demand, investing significant amounts into existing brands and
managing our brand portfolio through acquisitions and
dispositions. Many of VF’s brands have long histories and enjoy
strong recognition within their respective consumer segments.
Intellectual Property
Trademarks, trade names, patents and domain names, as well as
related logos, designs and graphics, provide substantial value in
6
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the development and marketing of VF’s products, and are important
to our continued success. We have registered this intellectual
property in the U.S. and in other countries where our products are
manufactured and/or sold. We vigorously monitor and enforce VF’s
intellectual property against counterfeiting, infringement and
violations of other rights where and to the extent legal, feasible
and appropriate. In addition, we grant licenses to other parties to
manufacture and sell products utilizing our intellectual property
in product categories and geographic areas in which VF does not
operate.
Customers
VF products are sold on a wholesale basis to specialty stores, midtier and traditional department stores, national chains and mass
merchants. In addition, we sell products on a direct-to-consumer

basis through VF-operated stores, concession retail stores, brand
e-commerce sites and other digital platforms. Our sales in
international markets are growing and represented 47% of our
total revenues in the year ended March 2020, the majority of which
were in Europe.
Sales to VF’s ten largest customers amounted to 17% of total
revenues in the year ended March 2020. Sales to the five largest
customers amounted to approximately 11% of total revenues in the
year ended March 2020. Sales to VF’s largest customer totaled 3%
of total revenues in the year ended March 2020.

Employees
VF had approximately 48,000 employees at the end of Fiscal 2020,
of which approximately 43% were located in the U.S. In
international markets, a significant percentage of employees are
covered by trade-sponsored or governmental bargaining
arrangements. Employee relations are considered to be good.
Backlog
The dollar amount of VF’s order backlog as of any date may not be
indicative of actual future shipments and, accordingly, is not
material to an understanding of the business taken as a whole.

INFORMATION ABOUT OUR EXECUTIVE OFFICERS
The following are the executive officers of VF Corporation as of
May 27, 2020. The executive officers are generally elected annually
and serve at the pleasure of the Board of Directors. None of the VF
Corporation executive officers have any family relationship with
one another or with any of the directors of VF Corporation.
Steven E. Rendle, 60, has been Executive Chairman of the Board
since November 2017, President and Chief Executive Officer of VF
since January 2017 and a Director of VF since June 2015. Mr. Rendle
served as President and Chief Operating Officer from June 2015 to
December 2016, Senior Vice President — Americas from April 2014
until June 2015, Vice President and Group President — Outdoor &
Action Sports Americas from May 2011 until April 2014, President
of VF’s Outdoor Americas businesses from 2009 to 2011, President
of The North Face® brand from 2004 to 2009 and Vice President of
Sales of The North Face® brand from 1999 to 2004. Mr. Rendle joined
VF in 1999.
Scott A. Roe, 55, has been Executive Vice President and Chief
Financial Officer of VF since March 2019. He served as Vice
President and Chief Financial Officer of VF from April 2015 to
February 2019, Vice President — Controller and Chief Accounting
Officer of VF from February 2013 until March 2015, Vice President
— Finance of VF from 2012 to 2013, Vice President — Chief Financial
Officer of VF International from 2006 to 2012 and Vice President —
Chief Financial Officer of VF’s former intimate apparel business
from 2002 to 2006. Mr. Roe joined VF in 1996.
Kevin D. Bailey, 59, has been Executive Vice President and Group
President — APAC since January 2018. He served as President,
APAC from January 2017 until December 2017, President Action
Sports & VF CASA from March 2016 to December 2016, President
Action Sports & the Vans® brand from April 2014 to February 2016,
Global President of the Vans® brand from June 2009 to March 2014
and Vice President Direct-to-Consumer for the Vans® brand from
June 2002 to November 2007. Mr. Bailey joined VF in 2004.
Martino Scabbia Guerrini, 55, has been Executive Vice President
and Group President — EMEA since January 2018. He served as
President — VF EMEA from April 2017 until December 2017,
Coalition President — Jeanswear, Sportswear and Contemporary
International from January 2013 to November 2017, President —

Sportswear and Contemporary EMEA from February 2009 to
December 2012 and President — Sportswear and Packs from
August 2006 to January 2009. Mr. Guerrini joined VF in 2006.
Curtis A. Holtz, 57, has been Executive Vice President and Group
President, Workwear since March 2019. He served as Group
President — Americas East from January 2018 to February 2019,
Group President — Workwear, Jeans and Sportswear from January
2017 until December 2017, President — Imagewear from July 2015
to December 2016, Chief Financial Officer of VF Imagewear and
International from 2010 to 2015 and President — VF’s former
intimate apparel business from 2005 to 2007. Mr. Holtz joined VF
in 1990.
Bryan H. McNeill, 58, has been Vice President — Controller and
Chief Accounting Officer since April 2015. He served as Controller
and Supply Chain Chief Financial Officer of VF International from
January 2012 until March 2015 and Controller of VF International
from May 2010 until December 2011. Mr. McNeill joined VF in 1993.
Laura C. Meagher, 60, has been Executive Vice President, General
Counsel and Secretary since March 2019. She served as Vice
President, General Counsel and Secretary from 2012 to February
2019. She served as Vice President — Deputy General Counsel from
2008 to 2012 and Assistant General Counsel from 2004 to 2008. Ms.
Meagher joined VF in 2004.
Stephen M. Murray, 59, has been Executive Vice President and
Group President — Americas since November 2019. He served as
Executive Vice President — Strategic Projects from April 2018 until
October 2019. Earlier in his career, he served as President — Action
Sports Coalition from 2009 until 2010 and President of the Vans®
brand from August 2004 until 2009. Mr. Murray originally joined VF
in 2004.
Additional information is included under the caption “Election of
Directors” in VF’s definitive Proxy Statement for the Annual Meeting
of Shareholders to be held July 28, 2020 (“2020 Proxy Statement”)
that will be filed with the Securities and Exchange Commission
within 120 days after the close of our fiscal year ended March 28,
2020, which information is incorporated herein by reference.
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AVAILABLE INFORMATION
All periodic and current reports, registration statements and other
filings that VF has filed or furnished to the SEC, including our
annual reports on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K and amendments to those reports
filed or furnished pursuant to Section 13(a) of the Exchange Act,
are available free of charge from the SEC’s website (www.sec.gov)
and public reference room at 100 F Street, NE, Washington, DC
20549 and on VF’s website at www.vfc.com. Such documents are
available as soon as reasonably practicable after electronic filing
of the material with the SEC. Information on the operation of the
public reference room can be obtained by calling the SEC at 1-800SEC-0330. Copies of these reports may also be obtained free of
charge upon written request to the Secretary of VF Corporation,
P.O. Box 372670, Denver, CO 80237.

The following corporate governance documents can be accessed
on VF’s website: VF’s Corporate Governance Principles, Code of
Business Conduct, and the charters of our Audit Committee, Talent
and Compensation Committee, Finance Committee and
Governance and Corporate Responsibility Committee. Copies of
these documents also may be obtained by any shareholder free of
charge upon written request to the Secretary of VF Corporation,
P.O. Box 372670, Denver, CO 80237.
After VF’s 2020 Annual Meeting of Shareholders, VF intends to file
with the New York Stock Exchange (“NYSE”) the certification
regarding VF’s compliance with the NYSE’s corporate governance
listing standards as required by NYSE Rule 303A.12. Last year, VF
filed this certification with the NYSE on July 19, 2019.

ITEM 1A. RISK FACTORS.
The following risk factors should be read carefully in connection
with evaluating VF’s business and the forward-looking statements
contained in this Form 10-K. Any of the following risks could
materially adversely affect VF’s business, its operating results and
its financial condition.

us have included, and in the future could include, but are not limited
to:
•

significant reductions in demand and significant volatility in
demand for our products by consumers and customers
resulting in reduced orders, order cancellations, lower
revenues, higher discounts, increased inventories,
decreased value of inventories and lower gross margins,
which may be caused by, among other things: the inability
of consumers to purchase our products due to illness,
quarantine or other restrictions or out of fear of exposure
to COVID-19, store closures of our owned stores as well as
stores of our customers or reduced store hours across the
Americas, Europe and Asia Pacific, significant declines in
consumer retail store traffic to stores that have reopened,
or financial hardship and unemployment, shifts in demand
away from consumer discretionary products and reduced
options for marketing and promotion of products or other
restrictions in connection with the COVID-19 pandemic;

•

significant uncertainty and turmoil in global economic and
financial market conditions causing, among other things:
decreased consumer confidence and decreased consumer
spending, now and in the mid and long-term, inability to
access financing in the credit and capital markets (including
the commercial paper market) at reasonable rates (or at all)
in the event we, our customers or suppliers find it desirable
to do so, increased exposure to fluctuations in foreign
currency exchange rates relative to the U.S. Dollar, and
volatility in the availability and prices for commodities and
raw materials we use for our products and in our supply
chain;

•

inability to meet our consumers’ and customers’ needs for
inventory production and fulfillment due to disruptions in
our supply chain and increased costs associated with
mitigating the effects of the pandemic caused by, among
other things: reduction or loss of workforce due to illness,
quarantine or other restrictions or facility closures, scarcity
of and/or increased prices for raw materials, scrutiny or
embargoing of goods produced in infected areas, and
increased freight and logistics costs, expenses and times;
failure of third parties on which we rely, including our
suppliers, customers, distributors, service providers and
commercial banks, to meet their obligations to us or to
timely meet those obligations, or significant disruptions in

VF’s revenues and profits depend on the level of consumer spending
for apparel and footwear, which is sensitive to global economic
conditions and other factors. A decline in consumer spending could
have a material adverse effect on VF.
The success of VF’s business depends on consumer spending on
apparel and footwear, and there are a number of factors that
influence consumer spending, including actual and perceived
economic conditions, disposable consumer income, interest rates,
consumer credit availability, unemployment, stock market
performance, weather conditions, energy prices, public health
issues (including the current COVID-19 pandemic), consumer
discretionary spending patterns and tax rates in the international,
national, regional and local markets where VF’s products are sold.
Decreased consumer spending could result in reduced demand for
our products, reduced orders from customers for our products,
order cancellations, lower revenues, higher discounts, increased
inventories and lower gross margins. The uncertain state of the
global economy continues to impact businesses around the world,
most acutely in emerging markets and developing economies. If
global economic and financial market conditions do not improve,
adverse economic trends or other factors could negatively impact
the level of consumer spending, which could have a material
adverse impact on VF.
Widespread outbreak of an illness or any other public health crisis,
including the recent coronavirus (COVID-19) global pandemic, could
materially and adversely affect, and has materially and adversely
affected, our business, financial condition and results of operations.
Our business has been, and will continue to be, impacted by the
effects of the COVID-19 global pandemic in countries where we
operate or our suppliers, third-party service providers, consumers
or customers are located. These effects include recommendations
or mandates from governmental authorities to close businesses,
limit travel, avoid large gatherings or to self-quarantine, as well
as temporary closures and decreased operations of the facilities
of our suppliers, service providers and customers. The impacts on
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their ability to do so, which may be caused by their own
financial or operational difficulties, including business
failure or insolvency and collectability of existing
receivables; and
•

significant changes in the conditions in markets in which we
do business, including quarantines, governmental or
regulatory actions, closures or other restrictions that limit
or close our operating and manufacturing facilities and
restrict our employees’ ability to perform necessary
business functions, including operations necessary for the
design, development, production, distribution, sale,
marketing and support of our products.

Any of these impacts could place limitations on our ability to
execute on our business plan and materially and adversely affect
our business, financial condition and results of operations. We
continue to monitor the situation and may adjust our current
policies and procedures as more information and guidance become
available regarding the evolving situation. The impact of COVID-19
may also exacerbate other risks discussed in this “Risk Factors”
section, any of which could have a material effect on us. This
situation is changing rapidly and additional impacts may arise that
we are not aware of currently.
The apparel and footwear industries are highly competitive, and VF’s
success depends on its ability to gauge consumer preferences and
product trends, and to respond to constantly changing markets.
VF competes with numerous apparel and footwear brands and
manufacturers. Competition is generally based upon brand name
recognition, price, design, product quality, selection, service and
purchasing convenience. Some of our competitors are larger and
have more resources than VF in some product categories and
regions. In addition, VF competes directly with the private label
brands of its wholesale customers. VF’s ability to compete within
the apparel and footwear industries depends on our ability to:
•

Anticipate and respond to changing consumer preferences
and product trends in a timely manner;

•

Develop attractive, innovative and high quality products that
meet consumer needs;

•

Maintain strong brand recognition;

•

Price products appropriately;

•

Provide best-in-class marketing support and intelligence;

•

Ensure product availability and optimize supply chain
efficiencies;

•

Obtain sufficient retail store space and effectively present
our products at retail;

•

Produce or procure quality products on a consistent basis;
and,

•

Adapt to a more digitally driven consumer landscape.

Failure to compete effectively or to keep pace with rapidly changing
consumer preferences, markets and product trends could have a
material adverse effect on VF’s business, financial condition and
results of operations. Moreover, there are significant shifts
underway in the wholesale and retail (e-commerce and retail store)
channels. VF may not be able to manage its brands within and
across channels sufficiently, which could have a material adverse
effect on VF’s business, financial condition and results of
operations.

VF’s business and the success of its products could be harmed if VF
is unable to maintain the images of its brands.
VF’s success to date has been due in large part to the growth of its
brands’ images and VF’s customers’ connection to its brands. If we
are unable to timely and appropriately respond to changing
consumer demand, the names and images of our brands may be
impaired. Even if we react appropriately to changes in consumer
preferences, consumers may consider our brands’ images to be
outdated or associate our brands with styles that are no longer
popular. In addition, brand value is based in part on consumer
perceptions on a variety of qualities, including merchandise quality
and corporate integrity. Negative claims or publicity regarding VF,
its brands or its products, including licensed products, could
adversely affect our reputation and sales regardless of whether
such claims are accurate. Social media, which accelerates the
dissemination of information, can increase the challenges of
responding to negative claims. In the past, many apparel
companies have experienced periods of rapid growth in sales and
earnings followed by periods of declining sales and losses. Our
businesses may be similarly affected in the future. In addition, we
have sponsorship contracts with a number of athletes, musicians
and celebrities and feature those individuals in our advertising and
marketing efforts. Failure to continue to obtain or maintain highquality sponsorships and endorsers could harm our business. In
addition, actions taken by those individuals associated with our
products could harm their reputations, which could adversely
affect the images of our brands.
VF’s revenues and cash requirements are affected by the seasonal
nature of its business.
VF’s business is seasonal, with a higher proportion of revenues and
operating cash flows generated during the second half of the
calendar year, which includes the fall and holiday selling seasons.
Poor sales in the second half of the calendar year would have a
material adverse effect on VF’s full year operating results and
cause higher inventories. In addition, fluctuations in sales and
operating income in any fiscal quarter are affected by the timing
of seasonal wholesale shipments and other events affecting retail
sales.
VF’s profitability may decline as a result of increasing pressure on
margins.
The apparel industry is subject to significant pricing pressure
caused by many factors, including intense competition,
consolidation in the retail industry, rising commodity and
conversion costs, pressure from retailers to reduce the costs of
products, changes in consumer demand and shifts to online
shopping and purchasing. Consumers may increasingly seek
markdown allowances, incentives and other forms of economic
support. If these factors cause us to reduce our sales prices to
retailers and consumers, and we fail to sufficiently reduce our
product costs or operating expenses, VF’s profitability will decline.
This could have a material adverse effect on VF’s results of
operations, liquidity and financial condition.
VF may not succeed in its business strategy.
One of VF’s key strategic objectives is growth. We seek to grow
organically and through acquisitions. We seek to grow by building
our lifestyle brands, expanding our share with winning customers,
stretching VF’s brands to new regions, managing costs, leveraging
our supply chain and information technology capabilities across VF
and expanding our direct-to-consumer business, including
VF Corporation Fiscal 2020 Form 10-K
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opening new stores, remodeling and expanding our existing stores
and growing our e-commerce business. However, we may not be
able to grow our existing businesses. For example:
•

We may have difficulty completing acquisitions or
dispositions to reshape our portfolio, and we may not be
able to successfully integrate a newly acquired business or
achieve the expected growth, cost savings or synergies from
such integration, or it may disrupt our current business.

•

We may not be able to transform our model to be more
consumer- and retail-centric.

•

We may not be able to transform our model to be more
digitally focused.

•

We may not be able to expand our market share with winning
customers, or our wholesale customers may encounter
financial difficulties and thus reduce their purchases of VF
products.

•

We may not be able to expand our brands in Asia or other
geographies or achieve the expected results from our supply
chain initiatives.

•

We may have difficulty recruiting, developing or retaining
qualified employees.

•

We may not be able to achieve our direct-to-consumer
expansion goals, including in e-commerce or other new
channels, manage our growth effectively, successfully
integrate the planned new stores into our operations,
operate our new, remodeled and expanded stores profitably,
adapt our business model or develop relationships with
consumers for e-commerce or other new channels.

•

We may not be able to offset rising commodity or conversion
costs in our product costs with pricing actions or efficiency
improvements.

Failure to implement our strategic objectives may have a material
adverse effect on VF’s business.
VF relies significantly on information technology. Any inadequacy,
interruption, integration failure or security failure of this technology
could harm VF’s ability to effectively operate its business.
Our ability to effectively manage and operate our business depends
significantly on information technology systems. We rely heavily on
information technology to track sales and inventory and manage
our supply chain. We are also dependent on information
technology, including the Internet, for our direct-to-consumer
sales, including our e-commerce operations and retail business
credit card transaction authorization. Despite our preventative
efforts, our systems and those of our third-party service providers
may be vulnerable to damage, failure or interruption due to viruses,
data security incidents, technical malfunctions, natural disasters
or other causes, or in connection with upgrades to our system or
the implementation of new systems. The failure of these systems
to operate effectively, problems with 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 VF’s business,
including our reputation, management of inventory, ordering and
replenishment of products, manufacturing and distribution of
products, e-commerce operations, retail business credit card
transaction authorization and processing, corporate email
communications and our interaction with the public on social
media.
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VF is subject to data security and privacy risks that could negatively
affect its business operations, results of operations or reputation.
In the normal course of business, we often collect, retain and
transmit certain sensitive and confidential customer information,
including credit card information, over public networks. There is a
significant concern by consumers and employees over the security
of personal information transmitted over the Internet, identity theft
and user privacy. Data security breaches are increasingly
sophisticated, and are difficult to detect for long periods of time.
Accordingly, if unauthorized parties gain access to our networks or
databases, or those of our third-party service providers, they may
be able to steal, publish, delete or modify our private and sensitive
information, including credit card information and personal
information. We have implemented systems and processes
designed to protect against unauthorized access to or use of
personal information, and rely on encryption and authentication
technology to effectively secure transmission of confidential
customer information, including credit card information. Despite
these security measures, there is no guarantee that they are
adequate and our facilities and systems and those of our thirdparty service providers may be vulnerable and unable to anticipate
or detect security breaches and data loss. In addition, employees
may intentionally or inadvertently cause data security breaches
that result in the unauthorized release of personal or confidential
information. VF and its customers could suffer harm if valuable
business data, or employee, customer and other proprietary
information were corrupted, lost or accessed or misappropriated
by third parties due to a security failure in VF’s systems or one of
our third-party service providers. It could require significant
expenditures to remediate any such failure or breach, severely
damage our reputation and our relationships with customers,
result in unwanted media attention and lost sales, and expose us
to risks of litigation and liability. In addition, as a result of recent
security breaches at a number of prominent retailers, the media
and public scrutiny of information security and privacy has become
more intense and the regulatory environment has become
increasingly uncertain, rigorous and complex. As a result, we may
incur significant costs to comply with laws regarding the protection
and unauthorized disclosure of personal information and we may
not be able to comply with new regulations such as the General
Data Protection Regulation in the European Union and the
California Consumer Privacy Act. Any failure to comply with the
laws and regulations surrounding the protection of personal
information could subject us to legal and reputational risk,
including significant fines and/or litigation for non-compliance, any
of which could have a negative impact on revenues and profits. In
addition, our existing insurance policies may not reimburse us for
all of the damages that we might incur as a result of a security
breach.
VF’s business is exposed to the risks of foreign currency exchange
rate fluctuations. VF’s hedging strategies may not be effective in
mitigating those risks.
A growing percentage of VF’s total revenues (approximately 47% in
Fiscal 2020) is derived from markets outside the U.S. VF’s
international businesses operate in functional currencies other
than the U.S. dollar. Changes in currency exchange rates affect the
U.S. dollar value of the foreign currency-denominated amounts at
which VF’s international businesses purchase products, incur
costs or sell products. In addition, for VF’s U.S.-based businesses,
the majority of products are sourced from independent contractors
or VF plants located in foreign countries. As a result, the costs of
these products are affected by changes in the value of the relevant
currencies. Furthermore, much of VF’s licensing revenue is derived

from sales in foreign currencies. Changes in foreign currency
exchange rates could have an adverse impact on VF’s financial
condition, results of operations and cash flows.
In accordance with our operating practices, we hedge a significant
portion of our foreign currency transaction exposures arising in
the ordinary course of business to reduce risks in our cash flows
and earnings. Our hedging strategy may not be effective in reducing
all risks, and no hedging strategy can completely insulate VF from
foreign exchange risk.
Further, our use of derivative financial instruments may expose VF
to counterparty risks. Although VF only enters into hedging
contracts with counterparties having investment grade credit
ratings, it is possible that the credit quality of a counterparty could
be downgraded or a counterparty could default on its obligations,
which could have a material adverse impact on VF’s financial
condition, results of operations and cash flows.
There are risks associated with VF’s acquisitions.
Any acquisitions or mergers by VF will be accompanied by the risks
commonly encountered in acquisitions of companies. These risks
include, among other things, higher than anticipated acquisition
costs and expenses, the difficulty and expense of integrating the
operations, systems and personnel of the companies and the loss
of key employees and customers as a result of changes in
management. In addition, geographic distances may make
integration of acquired businesses more difficult. We may not be
successful in overcoming these risks or any other problems
encountered in connection with any acquisitions.
Our acquisitions may cause large one-time expenses or create
goodwill or other intangible assets that could result in significant
impairment charges in the future. We also make certain estimates
and assumptions in order to determine purchase price allocation
and estimate the fair value of assets acquired and liabilities
assumed. If our estimates or assumptions used to value these
assets and liabilities are not accurate, we may be exposed to losses
that may be material.
VF’s operations and earnings may be affected by legal, regulatory,
political and economic risks.
Our ability to maintain the current level of operations in our existing
markets and to capitalize on growth in existing and new markets
is subject to legal, regulatory, political and economic risks. These
include the burdens of complying with U.S. and international laws
and regulations, and unexpected changes in regulatory
requirements.
Changes in regulatory, geopolitical policies and other factors may
adversely affect VF’s business or may require us to modify our
current business practices. While enactment of any such change
is not certain, if such changes were adopted, our costs could
increase, which would reduce our earnings.
Changes to U.S. or international trade policy, tariff and import/
export regulations or our failure to comply with such regulations
may have a material adverse effect on our reputation, business,
financial condition and results of operations.

the U.S. as a result of such changes, could adversely affect our
business. The U.S. government has instituted or proposed changes
in trade policies that include the negotiation or termination of trade
agreements, the imposition of higher tariffs on imports into the
U.S., economic sanctions on individuals, corporations or countries,
and other government regulations affecting trade between the U.S.
and other countries where we conduct our business. It may be timeconsuming and expensive for us to alter our business operations
in order to adapt to or comply with any such changes.
As a result of recent policy changes of the U.S. government and
recent U.S. government proposals, there may be greater
restrictions and economic disincentives on international trade. The
new tariffs and other changes in U.S. trade policy has in the past
and could continue to trigger retaliatory actions by affected
countries, and certain foreign governments have instituted or are
considering imposing retaliatory measures on certain U.S. goods.
VF, similar to many other multinational corporations, does a
significant amount of business that would be impacted by changes
to the trade policies of the U.S. and foreign countries (including
governmental action related to tariffs, international trade
agreements, or economic sanctions). Such changes have the
potential to adversely impact the U.S. economy or certain sectors
thereof, our industry and the global demand for our products, and
as a result, could have a material adverse effect on our business,
financial condition and results of operations.
The United Kingdom’s impending departure from the European
Union could harm our business and financial results.
The United Kingdom held a referendum on June 23, 2016 in which
a majority of voters voted to exit the European Union (“Brexit”) and
on March 29, 2017, the United Kingdom submitted a formal
notification of its intention to withdraw from the European Union
pursuant to Article 50 of the Treaty of Lisbon. On January 31, 2020,
the United Kingdom ceased to be a member state of the European
Union. European Union law applicable to the United Kingdom
continues to apply to and in the United Kingdom for the duration
of a transition period, which is presently scheduled to expire on
December 31, 2020 (the “Transition Period”). During the Transition
Period, the European Union and the United Kingdom will negotiate
the terms of their future relationship. There can be no assurances
that such negotiations will be successful or certainty that European
Union law will continue to apply in and to the United Kingdom
following the expiration of the Transition Period. Until expiration
of the Transition Period and the future relationship between the
European Union and the United Kingdom is established, it is
difficult to anticipate Brexit’s potential impact.
The effects of Brexit will depend on any agreements the United
Kingdom makes to retain access to European Union markets
beyond the Transition Period. Brexit could adversely affect
European and worldwide economic and market conditions and
could contribute to instability in global financial and foreign
exchange markets. In addition, Brexit could lead to legal
uncertainty and potentially divergent national laws and regulations
as the United Kingdom determines which European Union laws to
replace or replicate. Any of these effects of Brexit, and others we
cannot anticipate could adversely affect our business, results of
operations and financial condition.

Changes in U.S. or international social, political, regulatory and
economic conditions or in laws and policies governing foreign
trade, manufacturing, development and investment in the
territories or countries where we currently sell our products or
conduct our business, as well as any negative sentiment toward
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11

Changes in tax laws could increase our worldwide tax rate and tax
liabilities and materially affect our financial position and results of
operations.
We are subject to taxation in the U.S. and numerous foreign
jurisdictions. On December 22, 2017, the U.S. government enacted
comprehensive tax legislation commonly referred to as the Tax
Cuts and Jobs Act (“U.S. Tax Act”), which included a broad range
of tax reform proposals affecting businesses, including a reduction
in the U.S. federal corporate tax rate from 35% to 21%, a one-time
mandatory deemed repatriation tax on earnings of certain foreign
subsidiaries that were previously tax-deferred, and a new
minimum tax on certain foreign earnings. Taxes related to the onetime mandatory deemed repatriation of foreign earnings due over
a period of time could be accelerated upon certain triggering
events, including failure to pay such taxes when due. In addition,
regulatory, administrative and legislative guidance related to the
U.S. Tax Act continues to be released. To the extent any future
guidance differs from our interpretation of the law, it could have a
material effect on our financial position and results of operations.
The Swiss government enacted the Federal Act on Tax Reform and
AHV Financing (“Swiss Tax Act”) which became effective on January
1, 2020. The Swiss Tax Act was enacted to ensure that Switzerland
stays in conformity with the European Union (“EU”) as well as
Organisation for Economic Co-operation and Development
(“OECD”) standards on international taxation. The impact of the
Swiss Tax Act has been reported based on the official initial
guidelines provided by the Swiss Federal and Cantonal Authorities.
Future guidance that differs from our preliminary interpretation or
any negative reaction from the EU member states to the Swiss Tax
Act, could have material effect on our financial position and results
of operations. The EU has also developed a list of non-cooperative
jurisdictions for tax purposes (referred to as the “blacklist”). We
continuously monitor the blacklist to determine any potential
impact to VF.
In addition, many countries in the EU and around the globe have
adopted and/or proposed changes to current tax laws. Further,
organizations such as the OECD have published action plans that,
if adopted by countries where we do business, could increase our
tax obligations in these countries. More specifically, the OECD has
proposed an approach to address tax challenges arising from the
digitalization of the economy. The ultimate outcome of these
proposals and the agreed upon solution that is enacted into law in
each country may result in a material financial impact to VF.
Due to the large scale of our U.S. and international business
activities, many of these enacted and proposed changes to the
taxation of our activities could increase our worldwide effective tax
rate and harm our financial position and results of operations.
We may have additional tax liabilities from new or evolving
government or judicial interpretation of existing tax laws.
As a global company, we determine our income tax liability in
various tax jurisdictions based on an analysis and interpretation of
U.S. and local tax laws and regulations. This analysis requires a
significant amount of judgment and estimation and is often based
on various assumptions about the future actions of the tax
authorities. These determinations are the subject of periodic U.S.
and international tax audits and court proceedings. In particular,
tax authorities and the courts have increased their focus on income
earned in no- or low-tax jurisdictions or income that is not taxed
in any jurisdiction. Tax authorities have also become skeptical of
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special tax rulings provided to companies offering lower taxes than
may be applicable in other countries.
For example, VF was granted a ruling which lowered the effective
income tax rate on taxable earnings for years 2010 through 2014
under Belgium’s excess profit tax regime. In February 2015, the EU
opened a state aid investigation into Belgium’s rulings. On
January 11, 2016, the EU announced its decision that these rulings
were illegal and ordered that tax benefits granted under these
rulings should be collected from the affected companies, including
VF.
On March 22, 2016, the Belgium government filed an appeal
seeking annulment of the EU decision. Additionally, on June 21,
2016, VF Europe BVBA filed its own application for annulment of
the EU decision.
On February 14, 2019 the General Court annulled the EU decision
and on April 26, 2019 the EU appealed the General Court's
annulment. Both listed requests for annulment remain open and
unresolved. Additionally, the EU has initiated proceedings related
to individual rulings granted by Belgium, including the ruling
granted to VF.
Also, VF petitioned the U.S. Tax Court to resolve an Internal Revenue
Service ("IRS") dispute regarding the timing of income inclusion
associated with the 2011 Timberland acquisition. VF remains
confident in our timing and treatment of the income inclusion, and
therefore this matter is not reflected in our financial statements.
We are vigorously defending our position, and do not expect the
resolution to have a material adverse impact on VF's financial
position, results of operations or cash flows. While the IRS argues
immediate income inclusion, VF's position is to include the income
over a period of years. As the matter relates to 2011, nearly half of
the timing in dispute has passed VF including the income, and
paying the related tax, on our income tax returns. VF notes that
should the IRS prevail in this timing matter, the net interest expense
would be up to $158 million. Further, this timing matter is impacted
by the U.S. Tax Act that reduced the U.S. corporate income tax rate
from 35% to 21%. If the IRS is successful, this rate differential would
increase tax expense by approximately $136 million.
Although we accrue for uncertain tax positions, our accrual may
be insufficient to satisfy unfavorable findings. Unfavorable audit
findings, or court interpretations (involving VF or other companies
with similar tax profiles) may result in payment of taxes, fines and
penalties for prior periods and higher tax rates in future periods,
which may have a material adverse effect on our financial condition,
results of operations or cash flows.
VF’s balance sheet includes a significant amount of intangible assets
and goodwill. A decline in the fair value of an intangible asset or of
a business unit could result in an asset impairment charge, which
would be recorded as an operating expense in VF’s Consolidated
Statement of Income and could be material.
VF’s policy is to evaluate indefinite-lived intangible assets and
goodwill for possible impairment as of the beginning of the fourth
quarter of each year, or whenever events or changes in
circumstances indicate that the fair value of such assets may be
below their carrying amount. In addition, intangible assets that are
being amortized are tested for impairment whenever events or
circumstances indicate that their carrying value may not be
recoverable. For these impairment tests, we use various valuation
methods to estimate the fair value of our business units and

intangible assets. If the fair value of an asset is less than its carrying
value, we would recognize an impairment charge for the difference.

•

Imposition of duties, taxes and other charges on imports;
and,

It is possible that we could have an impairment charge for goodwill
or trademark and trade name intangible assets in future periods
if (i) overall economic conditions in Fiscal 2021 or future years vary
from our current assumptions, (ii) business conditions or our
strategies for a specific business unit change from our current
assumptions, (iii) investors require higher rates of return on equity
investments in the marketplace, or (iv) enterprise values of
comparable publicly traded companies, or of actual sales
transactions of comparable companies, were to decline, resulting
in lower comparable multiples of revenues and earnings before
interest, taxes, depreciation and amortization and, accordingly,
lower implied values of goodwill and intangible assets. A future
impairment charge for goodwill or intangible assets could have a
material effect on our consolidated financial position or results of
operations.

•

Imposition or the repeal of laws that affect intellectual
property rights.

VF uses third-party suppliers and manufacturing facilities
worldwide for a substantial portion of its raw materials and finished
products, which poses risks to VF’s business operations.
During Fiscal 2020, approximately 94% of VF’s units were
purchased from independent manufacturers primarily located in
Asia, with substantially all of the remainder produced by VF-owned
and operated manufacturing facilities located in Mexico, Honduras
and the Dominican Republic. Any of the following could impact our
ability to produce or deliver VF products, or our cost of producing
or delivering products and, as a result, our profitability:
•

Political or labor instability in countries where VF’s facilities,
contractors and suppliers are located;

•

Changes in local economic conditions in countries where
VF’s facilities, contractors and suppliers are located;

•

Public health issues, such as the current COVID-19
pandemic, could result in (or continue to result in) closed
factories, reduced workforces, scarcity of raw materials and
scrutiny or embargoing of goods produced in infected areas;

•

Political or military conflict could cause a delay in the
transportation of raw materials and products to VF and an
increase in transportation costs;

•

Disruption at ports of entry, could cause delays in product
availability and increase transportation times and costs;

•

Heightened terrorism security concerns could subject
imported or exported goods to additional, more frequent or
lengthier inspections, leading to delays in deliveries or
impoundment of goods for extended periods;

•

Decreased scrutiny by customs officials for counterfeit
goods, leading to more counterfeit goods and reduced sales
of VF products, increased costs for VF’s anti-counterfeiting
measures and damage to the reputation of its brands;

•

Disruptions at manufacturing or distribution facilities
caused by natural and man-made disasters;

•

Disease epidemics and health- and safety-related concerns
could result in closed factories, reduced workforces,
scarcity of raw materials and scrutiny or embargo of VF’s
goods produced in infected areas;

•

Imposition of regulations and quotas relating to imports and
our ability to adjust timely to changes in trade regulations
could limit our ability to produce products in cost-effective
countries that have the required labor and expertise;

Although no single supplier and no one country is critical to VF’s
production needs, if we were to lose a supplier it could result in
interruption of finished goods shipments to VF, cancellation of
orders by customers and termination of relationships. This, along
with the damage to our reputation, could have a material adverse
effect on VF’s revenues and, consequently, our results of
operations.
In addition, although we audit our third-party material suppliers
and contracted manufacturing facilities and set strict compliance
standards, actions by a third-party supplier or manufacturer that
fail to comply could expose VF to claims for damages, financial
penalties and reputational harm, any of which could have a material
adverse effect in our business and operations.
Our business is subject to national, state and local laws and
regulations for environmental, consumer protection, corporate
governance, competition, employment, privacy, safety and other
matters. The costs of compliance with, or the violation of, such laws
and regulations by VF or by independent suppliers who manufacture
products for VF could have an adverse effect on our operations and
cash flows, as well as on our reputation.
Our business is subject to comprehensive national, state and local
laws and regulations on a wide range of environmental, consumer
protection, employment, privacy, safety and other matters. VF
could be adversely affected by costs of compliance with or
violations of those laws and regulations. In addition, while we do
not control their business practices, we require third-party
suppliers to operate in compliance with applicable laws, rules and
regulations regarding working conditions, safety, employment
practices and environmental compliance. The costs of products
purchased by VF from independent contractors could increase due
to the costs of compliance by those contractors.
Failure by VF or its third-party suppliers to comply with such laws
and regulations, as well as with ethical, social, product, labor and
environmental standards, or related political considerations, could
result in interruption of finished goods shipments to VF,
cancellation of orders by customers and termination of
relationships. If one of our independent contractors violates labor
or other laws, implements labor or other business practices or
takes other actions that are generally regarded as unethical, it
could jeopardize our reputation and potentially lead to various
adverse consumer actions, including boycotts that may reduce
demand for VF’s merchandise. Damage to VF’s reputation or loss
of consumer confidence for any of these or other reasons could
have a material adverse effect on VF’s results of operations,
financial condition and cash flows, as well as require additional
resources to rebuild VF’s reputation.
Our international operations are also subject to compliance with
the U.S. Foreign Corrupt Practices Act (the “FCPA”) and other antibribery laws applicable to our operations. Although we have
policies and procedures to address compliance with the FCPA and
similar laws, there can be no assurance that all of our employees,
agents and other partners will not take actions in violation of our
policies. Any such violation could subject us to sanctions or other
penalties that could negatively affect our reputation, business and
operating results.
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Fluctuations in wage rates and the price, availability and quality of
raw materials and finished goods could increase costs.
Fluctuations in the price, availability and quality of fabrics, leather
or other raw materials used by VF in its manufactured products,
or of purchased finished goods, could have a material adverse
effect on VF’s cost of goods sold or its ability to meet its customers’
demands. The prices we pay depend on demand and market prices
for the raw materials used to produce them. The price and
availability of such raw materials may fluctuate significantly,
depending on many factors, including general economic conditions
and demand, crop yields, energy prices, weather patterns, public
health issues (such as the current COVID-19 pandemic) and
speculation in the commodities markets. Prices of purchased
finished products also depend on wage rates in Asia and other
geographic areas where our independent contractors are located,
as well as freight costs from those regions. Inflation can also 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, such as cotton, dyes and chemical 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
values of the U.S. dollar may result in higher manufacturing costs.
In addition, fluctuations in wage rates required by legal or industry
standards could increase our costs. In the future, VF may not be
able to offset cost increases with other cost reductions or
efficiencies or to pass higher costs on to its customers. This could
have a material adverse effect on VF’s results of operations,
liquidity and financial condition.
We may be adversely affected by weather conditions.
Our business is adversely affected by unseasonable weather
conditions. A significant portion of the sales of our products is
dependent in part on the weather and is likely to decline in years
in which weather conditions do not favor the use of these products.
For example, periods of unseasonably warm weather in the fall or
winter can lead to reduced consumer spending that negatively
impacts VF's direct-to-consumer business, and inventory
accumulation by our wholesale customers, which can, in turn,
negatively affect orders in future seasons. In addition, abnormally
harsh or inclement weather can also negatively impact retail traffic
and consumer spending. Any and all of these risks may have a
material adverse effect on our financial condition, results of
operations or cash flows.
Climate change and increased focus by governmental and nongovernmental organizations, customers, consumers and investors
on sustainability issues, including those related to climate change,
may adversely affect our business and financial results and damage
our reputation.
Climate change is occurring around the world and may impact our
business in numerous ways. Such change could lead to an increase
in raw material and packaging prices, reduced availability, for
example, due to water shortages which could adversely impact raw
material availability. Increased frequency of extreme weather
(storms and floods) could cause increased incidence of disruption
to the production and distribution of our products and an adverse
impact on consumer demand and spending.
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A substantial portion of VF’s revenues and gross profit is derived
from a small number of large customers. The loss of any of these
customers or the inability of any of these customers to pay VF could
substantially reduce VF’s revenues and profits.
A few of VF’s customers account for a significant portion of
revenues. Sales to VF’s ten largest customers were 17% of total
revenues in Fiscal 2020, with our largest customer accounting for
3% of revenues. Sales to our customers are generally on a purchase
order basis and not subject to long-term agreements. A decision
by any of VF’s major customers to significantly decrease the volume
of products purchased from VF could substantially reduce revenues
and have a material adverse effect on VF’s financial condition and
results of operations.
The retail industry has experienced financial difficulty that could
adversely affect VF's business.
Recently there have been consolidations, reorganizations,
restructurings, bankruptcies and ownership changes in the retail
industry. In addition, the COVID-19 pandemic has resulted in closed
stores, and reduced consumer traffic and purchasing, as
governments impose mandatory business closures and similar
measures to curtail the spread of the disease, and consumers limit
shopping due to illness or to avoid exposure. These events
individually, and together, could have (and, in the case of the
COVID-19 pandemic, have had) a material, adverse effect on VF's
business. These changes could impact VF’s opportunities in the
market and increase VF’s reliance on a smaller number of large
customers. In the future, retailers are likely to further consolidate,
undergo restructurings or reorganizations or bankruptcies,
realign their affiliations or reposition their stores’ target markets.
In addition, consumers have continued to transition away from
traditional wholesale retailers to large online retailers. These
developments could result in a reduction in the number of stores
that carry VF’s products, an increase in ownership concentration
within the retail industry, an increase in credit exposure to VF or
an increase in leverage by VF’s customers over their suppliers.
Further, the global economy periodically experiences recessionary
conditions with rising unemployment, reduced availability of credit,
increased savings rates and declines in real estate and securities
values. These recessionary conditions, including as a result of the
current COVID-19 pandemic, could have a negative impact on retail
sales of apparel and other consumer products. The lower sales
volumes, along with the possibility of restrictions on access to the
credit markets, could result in our customers experiencing
financial difficulties including store closures, bankruptcies or
liquidations. This could result in higher credit risk to VF relating to
receivables from our customers who are experiencing these
financial difficulties. If these developments occur, our inability to
shift sales to other customers or to collect on VF’s trade accounts
receivable could have a material adverse effect on VF’s financial
condition and results of operations.
Our ability to obtain short-term or long-term financing on favorable
terms, if needed, could be adversely affected by geopolitical risk and
volatility in the capital markets.
Any disruption in the capital markets could limit the availability of
funds or the ability or willingness of financial institutions to extend
capital in the future. Future volatility in the financial and credit
markets, including the recent volatility due, in part, to the current
COVID-19 pandemic, could make it more difficult for us to obtain
financing or refinance existing debt when the need arises, including
upon maturity, or on terms that would be acceptable to us. This

disruption or volatility could adversely affect our liquidity and
funding resources or significantly increase our cost of capital. An
inability to access capital and credit markets may have an adverse
effect on our business, results of operations, financial condition
and cash flows.
In addition, the U.K. Financial Conduct Authority announced in 2017
that it intends to phase out LIBOR by the end of 2021. Uncertainty
regarding rates may make borrowing or refinancing our
indebtedness more expensive or difficult to achieve on terms we
consider favorable.
VF has a global revolving credit facility. One or more of the
participating banks may not be able to honor their commitments,
which could have an adverse effect on VF’s business.
VF has a $2.25 billion global revolving credit facility that expires in
December 2023. If the financial markets return to recessionary
conditions, the ability of one or more of the banks participating in
our credit agreements could be impaired in honoring their
commitments. This could have an adverse effect on our business
if we were not able to replace those commitments or to locate other
sources of liquidity on acceptable terms.
VF’s indebtedness could have a material adverse effect on its
business, financial condition and results of operations and prevent
VF from fulfilling its financial obligations, and VF may not be able to
maintain its current credit ratings, may not continue to pay dividends
or repurchase its common stock and may not remain in compliance
with existing debt covenants.
As of March 28, 2020, VF had approximately $3.8 billion of debt
outstanding. Following the end of the fiscal year, VF issued $3.0
billion of senior notes in a transaction that closed on April 23, 2020
and VF used some of the net proceeds from that offering to repay
its borrowings under its revolving credit facility. VF’s debt and
interest payment requirements could have important
consequences on its business, financial condition and results of
operations. For example, it could:
•

•
•
•

require VF to dedicate a substantial portion of its cash flow
from operations to repaying its indebtedness, which would
reduce the availability of its cash flow to fund working capital
requirements, capital expenditures, future acquisitions,
dividends, repurchase VF’s common stock and for other
general corporate purposes;
limit VF’s flexibility in planning for or reacting to general
adverse economic conditions or changes in its business and
the industries in which it operates;
place VF at a competitive disadvantage compared to its
competitors that have less indebtedness outstanding; and
negatively affect VF's credit ratings and limit, along with the
financial and other restrictive covenants in VF’s debt
documents, its ability to borrow additional funds.

In addition, VF may incur substantial additional indebtedness in the
future to fund acquisitions, repurchase common stock or fund
other activities for general business purposes. If VF incurs
additional indebtedness, it may limit VF’s ability to access the debt
capital markets or other forms of financing in the future and may
result in increased borrowing costs.
Although VF has historically declared and paid quarterly cash
dividends on its common stock and has been authorized to
repurchase its stock subject to certain limitations under its share
repurchase programs, any determinations by the board of directors

to continue to declare and pay cash dividends on VF’s common
stock or to repurchase VF’s common stock will be based primarily
upon VF’s financial condition, results of operations and business
requirements, its access to debt capital markets or other forms of
financing, the price of its common stock in the case of the
repurchase program and the board of directors’ continuing
determination that the repurchase programs and the declaration
and payment of dividends are in the best interests of VF’s
stockholders and are in compliance with all laws and agreements
applicable to the repurchase and dividend programs. In the event
VF does not declare and pay a quarterly dividend or discontinues
its share repurchases, VF’s stock price could be adversely affected.
VF is required to comply with certain financial and other restrictive
debt covenants in its debt documents. Failure by VF to comply with
these covenants could result in an event of default that, if not cured
or waived, could have a material adverse effect on the Company if
the lenders declare any outstanding obligations to be immediately
due and payable.
The loss of members of VF’s executive management and other key
employees could have a material adverse effect on its business.
VF depends on the services and management experience of its
executive officers and business leaders who have substantial
experience and expertise in VF’s business. The unexpected loss of
services of one or more of these individuals could have a material
adverse effect on VF. Our future success also depends on our ability
to recruit, retain and engage our personnel sufficiently.
Competition for experienced and well-qualified personnel is
intense and we may not be successful in attracting and retaining
such personnel.
VF’s direct-to-consumer business includes risks that could have an
adverse effect on its results of operations.
VF sells merchandise direct-to-consumer through VF-operated
stores and e-commerce sites. Its direct-to-consumer business is
subject to numerous risks that could have a material adverse effect
on its results. Risks include, but are not limited to, (i) U.S. or
international resellers purchasing merchandise and reselling it
overseas outside VF’s control, (ii) failure of the systems that
operate the stores and websites, and their related support systems,
including computer viruses, theft of customer information, privacy
concerns, telecommunication failures and electronic break-ins
and similar disruptions, (iii) credit card fraud, and (iv) risks related
to VF’s direct-to-consumer distribution centers and processes.
Risks specific to VF’s e-commerce business also include
(i) diversion of sales from VF stores or wholesale customers,
(ii) difficulty in recreating the in-store experience through direct
channels, (iii) liability for online content, (iv) changing patterns of
consumer behavior, and (v) intense competition from online
retailers. VF’s failure to successfully respond to these risks might
adversely affect sales in its e-commerce business, as well as
damage its reputation and brands.
Our VF-operated stores and e-commerce business require
substantial fixed investments in equipment and leasehold
improvements, information systems, inventory and personnel. We
have entered into substantial operating lease commitments for
retail space. Due to the high fixed-cost structure associated with
our direct-to-consumer operations, a decline in sales or the
closure of or poor performance of individual or multiple stores
could result in significant lease termination costs, write-offs of
equipment and leasehold improvements and employee-related
costs.
VF Corporation Fiscal 2020 Form 10-K

15

VF’s net sales depend on the volume of traffic to its stores and the
availability of suitable lease space.
A growing portion of our revenues are direct-to-consumer sales
through VF-operated stores. In order to generate customer traffic,
we locate many of our stores in prominent locations within
successful retail shopping centers or in fashionable shopping
districts. Our stores benefit from the ability of the retail center and
other attractions in an area to generate consumer traffic in the
vicinity of our stores. Part of our future growth is significantly
dependent on our ability to operate stores in desirable locations
with capital investment and lease costs providing the opportunity
to earn a reasonable return. We cannot control the development
of new shopping centers or districts; the availability or cost of
appropriate locations within existing or new shopping centers or
districts; competition with other retailers for prominent locations;
or the success of individual shopping centers or districts. Further,
if we are unable to renew or replace our existing store leases or
enter into leases for new stores on favorable terms, or if we violate
the terms of our current leases, our growth and profitability could
be harmed. All of these factors may impact our ability to meet our
growth targets and could have a material adverse effect on our
financial condition or results of operations.
VF may be unable to protect its trademarks and other intellectual
property rights.
VF’s trademarks and other intellectual property rights are
important to its success and its competitive position. VF is
susceptible to others copying its products and infringing its
intellectual property rights, especially with the shift in product mix
to higher priced brands and innovative new products in recent
years. Some of VF’s brands, such as The North Face®, Timberland®,
Vans®, JanSport® and Dickies®, enjoy significant worldwide
consumer recognition, and the higher pricing of those products
creates additional risk of counterfeiting and infringement.
VF’s trademarks, trade names, patents, trade secrets and other
intellectual property are important to VF’s success. Counterfeiting
of VF’s products or infringement on its intellectual property rights
could diminish the value of our brands and adversely affect VF’s
revenues. Actions we have taken to establish and protect VF’s
intellectual property rights may not be adequate to prevent copying
of its products by others or to prevent others from seeking to
invalidate its trademarks or block sales of VF’s products as a
violation of the trademarks and intellectual property rights of
others. In addition, unilateral actions in the U.S. or other countries,
including changes to or the repeal of laws recognizing trademark
or other intellectual property rights, could have an impact on VF’s
ability to enforce those rights.
The value of VF’s intellectual property could diminish if others
assert rights in or ownership of trademarks and other intellectual
property rights of VF, or trademarks that are similar to VF’s
trademarks, or trademarks that VF licenses from others. 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 VF’s trademarks because the laws of certain
foreign countries may not protect intellectual property rights to the
same extent as do the laws of the U.S. In other cases, there may
be holders who have prior rights to similar trademarks.
There have been, and there may in the future be, opposition and
cancellation proceedings from time to time with respect to some
of VF's intellectual property rights. In some cases, litigation may
be necessary to protect or enforce our trademarks and other
16
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intellectual property rights. Furthermore, third parties may assert
intellectual property claims against us, and we may be subject to
liability, required to enter into costly license agreements, if
available at all, required to rebrand our products and/or prevented
from selling some of our products if third parties successfully
oppose or challenge our trademarks or successfully claim that we
infringe, misappropriate or otherwise violate their trademarks,
copyrights, patents or other intellectual property rights. Bringing
or defending any such claim, regardless of merit, and whether
successful or unsuccessful, could be expensive and timeconsuming and have a negative effect on VF's business, reputation,
results of operations and financial condition.
VF is subject to the risk that its licensees may not generate expected
sales or maintain the value of VF’s brands.
During Fiscal 2020, $57.4 million of VF’s revenues were derived
from licensing royalties. Although VF generally has significant
control over its licensees’ products and advertising, we rely on our
licensees for, among other things, operational and financial
controls over their businesses. Failure of our licensees to
successfully market licensed products or our inability to replace
existing licensees, if necessary, could adversely affect VF’s
revenues, both directly from reduced royalties received and
indirectly from reduced sales of our other products. Risks are also
associated with a licensee’s ability to:
•

Obtain capital;

•

Manage its labor relations;

•

Maintain relationships with its suppliers;

•

Manage its credit risk effectively;

•

Maintain relationships with its customers; and,

•

Adhere to VF’s Global Compliance Principles.

In addition, VF relies on its licensees to help preserve the value of
its brands. Although we attempt to protect VF’s brands through
approval rights over design, production processes, quality,
packaging, merchandising, distribution, advertising and promotion
of our licensed products, we cannot completely control the use of
licensed VF brands by our licensees. The misuse of a brand by a
licensee, including through the marketing of products under one
of our brand names that do not meet our quality standards, could
have a material adverse effect on that brand and on VF.
If VF encounters problems with its distribution system, VF’s ability
to deliver its products to the market could be adversely affected.
VF relies on owned or independently-operated distribution
facilities to warehouse and ship product to its customers. VF’s
distribution system includes computer-controlled and automated
equipment, which may be subject to a number of risks related to
security or computer viruses, the proper operation of software and
hardware, power interruptions or other system failures. Because
substantially all of VF’s products are distributed from a relatively
small number of locations, VF’s operations could also be
interrupted by earthquakes, floods, fires or other natural disasters
or other events outside VF's control affecting its distribution
centers. We maintain business interruption insurance under our
Property and Cyber insurance policies, but it may not adequately
protect VF from the adverse effects that could be caused by
significant disruptions in VF’s distribution facilities. In addition,
VF’s distribution capacity is dependent on the timely performance
of services by third parties, including the transportation of product
to and from its distribution facilities. If we encounter problems with

our distribution system, our ability to meet customer expectations,
manage inventory, complete sales and achieve operating
efficiencies could be materially adversely affected.
Volatility in securities markets, interest rates and other economic
factors could substantially increase VF’s defined benefit pension
costs.
VF currently has obligations under its defined benefit pension
plans. The funded status of the pension plans is dependent on many
factors, including returns on investment assets and the discount
rate used to determine pension obligations. Unfavorable impacts
from returns on plan assets, decreases in discount rates, changes
in plan demographics or revisions in the applicable laws or
regulations could materially change the timing and amount of
pension funding requirements, which could reduce cash available
for VF’s business.
VF’s operating performance also may be negatively impacted by
the amount of expense recorded for its pension plans. Pension
expense is calculated using actuarial valuations that incorporate
assumptions and estimates about financial market, economic and
demographic conditions. Differences between estimated and
actual results give rise to gains and losses that are deferred and
amortized as part of future pension expense, which can create
volatility that adversely impacts VF’s future operating results.
We may be unable to achieve some or all of the benefits we expect
to achieve from the spin-off.
On May 22, 2019, we completed the spin-off of our Jeans business,
Kontoor Brands, Inc. ("Kontoor Brands"). Although we believe that
the spin-off will enhance our long-term value, we may not be able
to achieve some or all of the anticipated benefits from the
separation of our businesses, and the spin-off may adversely affect
our business. Separating the businesses resulted in two
independent, publicly traded companies, each of which is now a
smaller, less diversified and more narrowly focused business than
before the spin-off, which makes us more vulnerable to changing
market and economic conditions. Additionally, a potential loss of
synergies from separating the businesses could negatively impact
the balance sheet, profit margins or earnings of both businesses
and the combined value of the common stock of the two publicly
traded companies may not be equal to or greater than the value of
VF common stock had the spin-off not occurred. If we fail to achieve
some or all of the benefits that we expect to achieve as a result of
the spin-off, or do not achieve them in the time we expect, our
results of operations and financial condition could be materially
adversely affected.
The Kontoor Brands spin-off could result in substantial tax liability
to us and our stockholders.
We received opinions of tax advisors substantially to the effect that,
for U.S. Federal income tax purposes, the spin-off and certain

related transactions qualify for tax-free treatment under certain
sections of the Internal Revenue Code. However, if the factual
assumptions or representations made by us in connection with the
delivery of the opinions are inaccurate or incomplete in any
material respect, including those relating to the past and future
conduct of our business, we will not be able to rely on the opinions.
Furthermore, the opinions are not binding on the IRS or the courts.
If, notwithstanding receipt of the opinions, the spin-off transaction
and certain related transactions are determined to be taxable, we
would be subject to a substantial tax liability. In addition, if the spinoff transaction is taxable, each holder of our common stock who
received shares of Kontoor Brands in connection with the spin-off
would generally be treated as receiving a taxable distribution of
property in an amount equal to the fair market value of the shares
received.
Even if the spin-off otherwise qualifies as a tax-free transaction,
the distribution would be taxable to us (but not to our stockholders)
in certain circumstances if future significant acquisitions of our
stock or the stock of Kontoor Brands are deemed to be part of a
plan or series of related transactions that included the spin-off. In
this event, the resulting tax liability could be substantial. In
connection with the spin-off, we entered into a tax matters
agreement with Kontoor Brands, pursuant to which Kontoor
Brands agreed to not enter into any transaction that could cause
any portion of the spin-off to be taxable to us without our consent
and to indemnify us for any tax liability resulting from any such
transaction. In addition, these potential tax liabilities may
discourage, delay or prevent a change of control of us.
Certain directors who serve on our Board of Directors also serve as
directors of Kontoor Brands, and ownership of shares of common
stock of Kontoor Brands following the spin-off by our directors and
executive officers, may create, or appear to create, conflicts of
interest.
Certain of our directors who serve on our Board of Directors
currently serve on the Board of Directors of Kontoor Brands. This
may create, or appear to create, conflicts of interest when our or
Kontoor Brands' management and directors face decisions that
could have different implications for us and Kontoor Brands,
including the resolution of any dispute regarding the terms of the
agreements governing the spin-off and the relationship between
us and Kontoor Brands after the spin-off or any other commercial
agreements entered into in the future between us and Kontoor
Brands.
Some of our executive officers and non-employee directors
currently own shares of the common stock of Kontoor Brands. The
continued ownership of such common stock by our directors and
executive officers following the spin-off creates or may create the
appearance of a conflict of interest when these directors and
executive officers are faced with decisions that could have different
implications for us and Kontoor Brands.

ITEM 1B. UNRESOLVED STAFF COMMENTS.
None.
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ITEM 2. PROPERTIES.
The following is a summary of VF Corporation’s principal owned
and leased properties as of March 28, 2020.
VF’s global headquarters are located in a 285,000 square foot,
leased facility in Denver, Colorado. In addition, we own facilities in
Stabio, Switzerland and lease offices in Hong Kong, China, which
serve as our European and Asia-Pacific regional headquarters,
respectively. We also own or lease segment and brand
headquarters facilities throughout the world.
VF owns a 236,000 square foot facility in Appleton, Wisconsin that
serves as a shared services center for certain Outdoor, Active and
Work brands in North America. We own a 180,000 square foot
facility in Greensboro, North Carolina that serves as a corporate
shared service center. Additionally, we own and lease shared
service facilities in Bornem, Belgium that support our European
operations. Our sourcing hubs are located in Panama City, Panama
and Hong Kong, China.

Our largest distribution centers are located in Visalia, California
and Prague, Czech Republic. Additionally, we operate 23 other
owned or leased distribution centers primarily in the U.S., but also
in Argentina, Belgium, Canada, Chile, China, Mexico, the
Netherlands and the United Kingdom. VF operates four
manufacturing facilities in Mexico, Honduras and the Dominican
Republic.
In addition to the principal properties described above, we lease
many offices worldwide for sales and administrative purposes. We
operate 1,379 retail stores across the Americas, European and
Asia-Pacific regions. Retail stores are generally leased under
operating leases and include renewal options. We believe all
facilities and machinery and equipment are in good condition and
are suitable for VF’s needs.

ITEM 3. LEGAL PROCEEDINGS.
There are no pending material legal proceedings, other than ordinary, routine litigation incidental to the business, to which VF or any of
its subsidiaries is a party or to which any of their property is the subject.

ITEM 4. MINE SAFETY DISCLOSURES.
Not applicable.

18

VF Corporation Fiscal 2020 Form 10-K

PART II
ITEM 5. MARKET FOR VF’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES.
VF’s Common Stock is listed on the New York Stock Exchange under the symbol “VFC”. As of April 25, 2020 there were 3,090 shareholders
of record. Quarterly dividends on VF Common Stock, when declared, are paid on or about the 20th day of June, September, December
and March.

PERFORMANCE GRAPH:
The following graph compares the cumulative total shareholder
return on VF Common Stock with that of the Standard & Poor’s
(“S&P”) 500 Index and the S&P 1500 Apparel, Accessories & Luxury
Goods Subindustry Index (“S&P 1500 Apparel Index”) for Fiscal
2015 through Fiscal 2020. The S&P 1500 Apparel Index at the end
of Fiscal 2020 consisted of Capri Holdings Limited, Carter’s, Inc.,
Columbia Sportswear Company, Fossil, Inc., G-III Apparel Group,
Ltd., Hanesbrands Inc., Kontoor Brands, Inc., Movado Group, Inc.,

Oxford Industries, Inc., PVH Corp., Ralph Lauren Corporation,
Tapestry, Inc., Under Armour, Inc., Vera Bradley, Inc. and VF
Corporation. The graph assumes that $100 was invested at the end
of Fiscal 2014 in each of VF Common Stock, the S&P 500 Index and
the S&P 1500 Apparel Index, and that all dividends were reinvested.
The graph plots the respective values on the last trading day of
Fiscal 2014 through Fiscal 2020. Past performance is not
necessarily indicative of future performance.

COMPARISON OF FIVE-YEAR CUMULATIVE TOTAL RETURN OF VF COMMON STOCK,
S&P 500 INDEX AND S&P 1500 APPAREL INDEX
VF Common Stock closing price on March 28, 2020 was $57.79
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ISSUER PURCHASES OF EQUITY SECURITIES:
The following table sets forth VF’s repurchases of our Common Stock during the fiscal quarter ended March 28, 2020 under the share
repurchase program authorized by VF’s Board of Directors in 2017.

Fiscal Period
December 29, 2019 — January 25, 2020

Total
Number of
Shares
Purchased

Weighted
Average
Price Paid
per Share
—

$

Total Number of
Shares Purchased
as Part of Publicly
Announced Programs

—

—

Dollar Value
of Shares that May
Yet be Purchased
Under the Program
$

3,336,979,318

January 26, 2020 — February 22, 2020

4,061,864

83.71

4,061,864

2,996,957,999

February 23, 2020 — March 28, 2020

2,097,570

76.27

2,097,570

2,836,975,339

Total

6,159,434
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6,159,434

ITEM 6. SELECTED FINANCIAL DATA.
The following table sets forth selected consolidated financial data
for the five years ended March 28, 2020 and transition period ended
March 31, 2018. VF operates and reports using a 52/53 week fiscal
year ending on the Saturday closest to March 31 of each year. VF
previously used a 52/53 week fiscal year ending on the Saturday
closest to December 31 of each year. All references to the periods
ended March 2020, March 2019, December 2017, December 2016
and December 2015 relate to the 52-week fiscal years ended
March 28, 2020, March 30, 2019, December 30, 2017, December 31,
2016 and January 2, 2016, respectively. All references to the period
ended March 2018 relate to the 13-week transition period ended
March 31, 2018.
The income statement data for the years ended March 2020 and
2019, the three months ended March 2018 and the year ended
December 2017, and the balance sheet data as of March 2020 and

This selected financial data should be read in conjunction with
“Management’s Discussion and Analysis of Financial Condition and
Results of Operations” and VF’s consolidated financial statements
and accompanying notes included in this report. Historical results
presented herein may not be indicative of future results.
Three Months
Ended March

Year Ended March
(Dollars and shares in thousands, except per
share amounts)

2019, have been derived from the Consolidated Financial
Statements included in this Form 10-K and reflect VF's continuing
operations. The income statement data for the years ended
December 2016 and 2015 along with the balance sheet data as of
March 2018, December 2017, December 2016 and December 2015
have not been restated to present the Jeans business or the
Occupational Workwear business as discontinued operations and
are therefore not comparable and are unaudited. Refer to Note 4
to VF’s consolidated financial statements included in this report
for additional information regarding discontinued operations.

Year Ended December

(Transition Period)

2020

2019

2018

2017

2016

2015

SUMMARY OF OPERATIONS (1)
$10,488,556

$10,266,887

$ 2,181,546

$ 8,394,684

$11,026,147

$10,996,393

Operating income (2)

Net revenues

927,805

1,190,182

147,552

883,374

1,455,458

1,680,419

Income from continuing
operations

629,146

870,426

128,975

268,070

1,078,854

1,217,056

Earnings per common share
from continuing operations –
basic

$

1.59

$

2.20

$

0.33

$

0.67

$

2.59

$

2.86

Earnings per common share
from continuing operations –
diluted

1.57

2.17

0.32

0.66

2.56

2.82

Dividends per share

1.90

1.94

0.46

1.72

1.53

1.33

$ 1,518,774

$ 1,094,400

$ 1,256,941

$ 1,353,983

$ 2,378,198

$ 2,033,498

FINANCIAL POSITION (3) (4)
Working capital
Current ratio

1.5

1.5

1.4

1.5

2.4

2.1

$10,522,112

$ 8,417,281

$ 9,937,730

$ 9,577,802

$ 9,015,694

$ 8,600,426

Long-term debt, less current
maturities

2,608,269

2,115,884

2,212,555

2,187,789

2,039,180

1,401,820

Stockholders’ equity

3,357,334

4,298,516

3,688,096

3,719,900

4,940,921

5,384,838

Total assets

60.8%

39.3%

50.4%

44.0%

31.9%

25.6%

Debt to total capital ratio (5)
Weighted average common
shares outstanding - basic

395,411

395,189

395,253

399,223

416,103

425,408

Weighted average common
shares outstanding - diluted

399,936

400,496

401,276

403,559

422,081

432,079

OTHER STATISTICS
Return on invested capital (6) (7)
Cash provided (used) by
operating activities continuing operations (8)
Cash dividends paid
(1)

10.0%
$

13.0%

800,446

$ 1,240,045

748,663

767,061

2.1%
$

(253,402)
181,373

4.1%

15.4%

17.1%

$ 1,017,872

$ 1,480,568

$ 1,203,616

684,679

635,994

565,275

Operating results for the year ended March 2020 include a goodwill impairment charge, which impacted pretax operating income by $323.2 million,
after-tax income from continuing operations by $322.9 million, basic earnings per share by $0.82 and diluted earnings per share by $0.81. VF recorded
a $93.6 million tax benefit related to the transitional impact of the Swiss Tax Act, which impacted basic earnings per share by $0.24 and diluted
earnings per share by $0.23 in the year ended March 2020. The year ended March 2020 included a $48.3 million charge related to the release of
certain currency translation amounts associated with the substantial liquidation of foreign entities in certain countries in South America. This impacted
after-tax income from continuing operations by $48.3 million, basic earnings per share by $0.12 and diluted earnings per share by $0.12. The year
ended March 2020 also included a $68.2 million impact from debt extinguishment, which impacted after-tax income from continuing operations by
$56.9 million, basic earnings per share by $0.14 and diluted earnings per share by $0.14. Operating results for the years ended March 2020 and March
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(2)

(3)

(4)

(5)
(6)
(7)
(8)

2019 include costs associated with the relocation of VF's global headquarters and certain brands to Denver, Colorado. For the year ended March 2020,
the costs impacted pretax operating income by $41.5 million, after-tax income from continuing operations by $30.9 million, basic earnings per share
by $0.08 and diluted earnings per share by $0.08. For the year ended March 2019, the relocation costs impacted pretax operating income by $47.4
million, after-tax income from continuing operations by $35.3 million, basic earnings per share by $0.09 and diluted earnings per share by $0.09. VF
recorded non-operating losses on sale related to the divestitures of the Reef® brand business and Van Moer business, totaling $36.8 million in the
year ended March 2019. The losses impacted after-tax income from operations by $33.1 million, basic earnings per share by $0.08 and diluted earnings
per share by $0.08. VF recorded a $465.5 million provisional tax charge in December 2017 related to the transitional impact of the U.S. Tax Act. The
charge impacted basic earnings per share by $1.17 and diluted earnings per share by $1.15. Operating results for the year ended December 2016
include charges for the impairment of goodwill and intangible assets and pension settlement. The charges impacted pretax operating income by
$130.5 million, after-tax income from continuing operations by $95.5 million, basic earnings per share by $0.23 and diluted earnings per share by
$0.23.
Reflects adoption of accounting standards update 2017-07, "Compensation - Retirement Benefits (Topic 715): Improving the Presentation of Net Periodic
Pension Cost and Net Periodic Postretirement Benefit Cost" and the restatement of prior periods to conform to current year presentation. For the years
ended December 2017, 2016, and 2015, operating income increased and other income (expense), net decreased by $9.9 million, $87.2 million and
$35.6 million, respectively. In the three months ended March 2018, operating income decreased and other income (expense), net increased by $1.3
million.
VF adopted the accounting standards update regarding leases on March 31, 2019, which resulted in a net decrease of $2.5 million in the retained
earnings line item of the Consolidated Balance Sheet as of March 31, 2019. The adoption also resulted in the recognition of operating lease right-ofuse assets and operating lease liabilities within the Consolidated Balance Sheet. Prior period financial information has not been restated. Refer to
Note 1 to VF’s consolidated financial statements for additional information.
VF early adopted the accounting standards update regarding intra-entity transfers in the first quarter of 2017, which resulted in a cumulative adjustment
to retained earnings and reduction in other assets in the Consolidated Balance Sheet at January 1, 2017 of $237.8 million. VF adopted the accounting
standards update regarding revenue recognition on April 1, 2018, which resulted in a cumulative adjustment to increase retained earnings by $2.0
million and had a material impact to the Consolidated Balance Sheet due to reclassifications of certain customer-related balances. Prior period
financial information has not been restated.
For the ratio of debt to total capital, debt is defined as short-term and long-term borrowings, in addition to operating lease liabilities, beginning in
the Fiscal 2020 period. Total capital is defined as debt plus stockholders’ equity.
The numerator in the return calculations is defined as income from continuing operations plus total interest income/expense, net of taxes.
Invested capital is defined as average stockholders’ equity plus average short-term and long-term debt.
The cash flows related to discontinued operations have not been segregated in the years ended December 2016 and 2015, and are included in the
Consolidated Statements of Cash Flows. Accordingly, the information includes the results of continuing and discontinued operations for the years
ended December 2016 and 2015.
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS.
OVERVIEW
VF Corporation (together with its subsidiaries, collectively known
as “VF” or the "Company”) is a global leader in the design,
procurement, production, marketing and distribution of branded
lifestyle apparel, footwear and related products. VF’s diverse
portfolio meets consumer needs across a broad spectrum of
activities and lifestyles. Our long-term growth strategy is focused
on four drivers — drive and optimize our portfolio, distort
investments to Asia, elevate direct channels and accelerate our
consumer-minded, retail-centric, hyper-digital business model
transformation.
VF is diversified across brands, product categories, channels of
distribution, geographies and consumer demographics. We own a

broad portfolio of brands in the outerwear, footwear, apparel,
backpack, luggage and accessories categories. Our products are
marketed to consumers through our wholesale channel, primarily
in specialty stores, department stores, national chains, mass
merchants, independently-operated partnership stores and with
strategic digital partners. Our products are also marketed to
consumers through our own direct-to-consumer operations,
which include VF-operated stores, concession retail stores, brand
e-commerce sites and other digital platforms.
VF is organized by groupings of businesses represented by its
reportable segments for financial reporting purposes. The three
reportable segments are Outdoor, Active and Work.

BASIS OF PRESENTATION
VF changed to a 52/53 week fiscal year ending on the Saturday
closest to March 31 of each year. VF previously used a 52/53 week
fiscal year ending on the Saturday closest to December 31 of each
year. All references to the years ended March 2020 ("2020"), March
2019 ("2019") and December 2017 ("2017") relate to the 52-week
fiscal years ended March 28, 2020, March 30, 2019 and
December 30, 2017, respectively. All references to the three
months ended March 2018 relate to the 13-week transition period
ended March 31, 2018.
All per share amounts are presented on a diluted basis. All
percentages shown in the tables below and the discussion that
follows have been calculated using unrounded numbers.
References to the year ended March 2020 foreign currency
amounts below reflect the changes in foreign exchange rates from
the year ended March 2019 and their impact on translating foreign
currencies into U.S. dollars. All references to foreign currency
amounts also reflect the impact of foreign currency-denominated
transactions in countries with highly inflationary economies. VF’s
most significant foreign currency exposure relates to business
conducted in euro-based countries. Additionally, VF conducts
business in other developed and emerging markets around the
world with exposure to foreign currencies other than the euro, such
as Argentina, which is a highly inflationary economy.
On October 2, 2017, VF acquired 100% of the outstanding shares of
Williamson-Dickie Mfg. Co. ("Williamson-Dickie") and the
business results have been included in the Work segment. On April
3, 2018, VF acquired 100% of the stock of Icebreaker Holdings
Limited ("Icebreaker"). On June 1, 2018, VF acquired 100% of the
stock of Icon-Altra LLC, plus certain assets in Europe ("Altra"). The
business results for Icebreaker and Altra have been included in the
Outdoor segment. All references to contributions from acquisition
below represent the operating results of Altra for the two months
ended May 2019, which reflects the one-year anniversary of the
acquisition. Refer to Note 3 to VF's consolidated financial
statements for additional information on acquisitions.
The Nautica® brand business sold on April 30, 2018 and the
Licensing Business (which comprised the Licensed Sports Group
and JanSport® brand collegiate businesses) sold during the year
ended December 2017 have been reported as discontinued

operations in our Consolidated Statements of Income and
Consolidated Statements of Cash Flows. These changes have been
applied to all periods presented.
On October 5, 2018, VF completed the sale of the Van Moer
business, which was included in the Work segment. On October 26,
2018, VF completed the sale of the Reef® brand business, which
was included in the Active segment. All references to dispositions
below represent the impact of operating results of the Reef® brand
and Van Moer businesses through their dates of disposition for the
year ended March 2019.
On May 22, 2019, VF completed the spin-off of its Jeans business,
which included the Wrangler®, Lee® and Rock & Republic® brands,
as well as the VF OutletTM business, into an independent, publicly
traded company now operating under the name Kontoor Brands,
Inc. ("Kontoor Brands"). As a result, VF reported the operating
results for the Jeans business in the income from discontinued
operations, net of tax line item in the Consolidated Statements of
Income and the related cash flows have been reported as
discontinued operations in the Consolidated Statements of Cash
Flows, for all periods presented. In addition, the related assets and
liabilities have been reported as assets and liabilities of
discontinued operations in the Consolidated Balance Sheets,
through the date the spin-off was completed.
On January 21, 2020, VF announced its decision to explore the
divestiture of its Occupational Workwear business. The
Occupational Workwear business is comprised primarily of the
following brands and businesses: Red Kap®, VF Solutions®,
Bulwark®, Workrite®, Walls®, Terra®, Kodiak®, Work Authority® and
Horace Small®. The business also includes certain Dickies®
occupational workwear products that have historically been sold
through the business-to-business channel. During the three
months ended March 2020, the Company determined that the
Occupational Workwear business met the held-for-sale and
discontinued operations accounting criteria and expects to divest
this business in the next twelve months. Accordingly, the Company
began to report the results of the Occupational Workwear business
and the related cash flows as discontinued operations in the
Consolidated Statements of Income and Consolidated Statements
of Cash Flows, respectively. The related held-for-sale assets and
liabilities have been reported as assets and liabilities of
VF Corporation Fiscal 2020 Form 10-K
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discontinued operations in the Consolidated Balance Sheets.
These changes have been applied for all periods presented.

Refer to Note 4 for additional information on discontinued
operations and other divestitures.

Unless otherwise noted, amounts, percentages and discussion for
all periods included below reflect the results of operations and
financial condition from VF's continuing operations.

RECENT DEVELOPMENTS
Impact of COVID-19
In March 2020, the World Health Organization declared the
outbreak of a novel coronavirus ("COVID-19") a pandemic. As the
global spread of COVID-19 continues, VF remains first and foremost
focused on a people-first approach that prioritizes the health and
well-being of its employees, customers, trade partners and
consumers around the world. To help mitigate the spread of
COVID-19, VF has modified its business practices, including in
response to legislation, executive orders and guidance from
government entities and healthcare authorities (collectively,
"COVID-19 Directives"). These directives include the temporary
closing of offices and retail stores, instituting travel bans and
restrictions and implementing health and safety measures
including social distancing and quarantines.
As a result of COVID-19 Directives, retail stores in Asia-Pacific,
Europe and the Americas, whether operated by VF or our
customers, were or are now closed. Currently, the majority of VFoperated retail stores have reopened in Asia-Pacific, including all
in Mainland China, and while store traffic has improved recently, it
remains down significantly when compared with the prior year. VF
has started a phased reopening of its retail stores in Europe and
North America in accordance with guidance from government
entities and healthcare authorities, to allow proper training and
preparation of the retail environment. VF currently expects most
of its retail stores to be open by mid-calendar year 2020. While
many of VF's wholesale customers in North America and Europe
remain closed, most have announced reopening plans starting in
the coming weeks.

connected with consumer communities while providing
experiential content. In accordance with local government
guidelines and in consultation with the guidance of global health
professionals, VF has implemented measures designed to ensure
the health, safety and well-being of associates employed in its
distribution and fulfillment centers around the world. Many of
these facilities remain operational and support digital consumer
engagement with its brands and to service retail partners as
needed.
COVID-19 has also impacted some of VF's suppliers, including
third-party manufacturers, logistics providers and other vendors.
At this time, many of VF's facilities continue to manufacture and
distribute products globally in a reduced capacity. VF is actively
monitoring our supply chain and implementing mitigation plans.
The COVID-19 pandemic is ongoing and dynamic in nature, and
continues to drive global uncertainty and disruption. As a result,
COVID-19 is having a significant negative impact on the Company's
business, including the consolidated financial condition, results of
operations and cash flows during the fourth quarter of Fiscal 2020.
While we are not able to determine the ultimate length and severity
of the COVID-19 pandemic, we expect store closures, both VFoperated and our customers, an anticipated reduction in traffic
once stores initially reopen and a highly promotional marketplace
will have a significant negative impact on our Fiscal 2021 financial
performance including a decrease in revenues of approximately
50% in the first quarter.

Consistent with VF’s long-term strategy, the Company’s digital
platform remains a high priority through which its brands stay

Enterprise Protection Strategy
VF has taken a number of proactive actions to advance its
Enterprise Protection Strategy in response to the COVID-19
outbreak.
To enhance VF's financial flexibility and liquidity in the current
unprecedented period of uncertainty, including the unknown
duration and overall impact of the COVID-19 outbreak, on March
23, 2020, VF elected to draw down $1.0 billion available from its
$2.25 billion senior unsecured revolving credit facility (the "Global
Credit Facility") that expires in December 2023. On April 9, 2020,
VF elected to draw down an additional $1.0 billion available from
the Global Credit Facility.
On April 23, 2020, VF closed its sale of senior unsecured notes
including $1.0 billion of 2.050% notes due April 2022, $750.0 million
of 2.400% notes due April 2025, $500.0 million of 2.800% notes due
April 2027 and $750.0 million of 2.950% notes due April 2030. The
net proceeds received by the Company were approximately $2.98
billion. A portion of the net proceeds was used to repay the $2.0
billion of borrowings under the Global Credit Facility noted above
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and the remaining net proceeds will be used for general corporate
purposes. Following the notes issuance and repayment, VF has
approximately $2.2 billion available for borrowing against the
Global Credit Facility and approximately $3.0 billion of cash and
equivalents on hand.
Other actions VF has taken to support its business in response to
the COVID-19 pandemic include the Company's decision to
temporarily pause its share repurchase program. The Company
currently has $2.8 billion remaining under its current share
repurchase authorization. Subject to approval by its Board of
Directors, VF intends to continue to pay its regularly scheduled
dividend and is currently not contemplating the suspension of its
dividend program. VF's planned divestiture of the Occupational
Workwear business would provide an additional source of cash.
Other actions taken by VF also include the temporary reduction of
CEO Steve Rendle's base salary by 50 percent and the base salaries
of VF's Executive Leadership Team by 25 percent. In addition, VF’s
Board of Directors will temporarily forgo their cash retainer. These

reductions will continue to be assessed as the situation
progresses.
VF has implemented cost controls to reduce discretionary
spending to help mitigate the loss of sales and to conserve cash
while continuing to support employees. VF is also assessing its
forward inventory purchase commitments to ensure proper
matching of supply and demand, which will result in an overall
reduction in future commitments. As VF continues to actively
monitor the situation, we may take further actions that affect our
operations.

We believe the Company has sufficient liquidity and flexibility to
operate during the disruptions caused by the COVID-19 pandemic
and related governmental actions and regulations and health
authority advisories and meet its obligations as they become due.
However, due to the uncertainty of the duration and severity of the
COVID-19 pandemic, governmental actions in response to the
pandemic, and the impact on us and our consumers, customers
and suppliers, there is no certainty that the measures we take will
be sufficient to mitigate the risks posed by COVID-19. See "Item
1A. Risk Factors." for additional discussion.

HIGHLIGHTS OF THE YEAR ENDED MARCH 2020
•

Year ended March 2020 revenues increased 2% to $10.5
billion compared to the year ended March 2019, primarily
due to the $462.4 million contribution from organic growth,
including a 2% unfavorable impact from foreign currency.

•

Active segment revenues increased 4% to $4.9 billion
compared to the year ended March 2019, including a 2%
unfavorable impact from foreign currency.

•

Outdoor segment revenues remained flat at $4.6 billion over
the year ended March 2019, including a 1% unfavorable
impact from foreign currency.

•

Direct-to-consumer revenues were up 5% compared to the
year ended March 2019, including a 1% unfavorable impact
from foreign currency. Direct-to-consumer revenues
accounted for 41% of VF’s total revenues in the year ended
March 2020. VF opened 102 retail stores in the year ended
March 2020. E-commerce revenues increased 15% in the
year ended March 2020 compared to the year ended March
2019, including a 2% unfavorable impact from foreign
currency.

•

•

International revenues increased 1% over the year ended
March 2019, including a 3% unfavorable impact from foreign
currency. International revenues represented 47% of VF’s
total revenues in the year ended March 2020.
Gross margin increased 70 basis points to 55.3% in the year
ended March 2020 compared to the year ended March 2019,

primarily driven by a mix-shift to higher margin businesses
and a favorable net foreign currency transaction impact.
•

Operating cash flow from continuing operations was $800.4
million in the year ended March 2020.

•

Earnings per share decreased 28% to $1.57 in the year
ended March 2020 from $2.17 in the year ended March 2019.
The decrease was driven by an $0.81 impact from a goodwill
impairment charge. The decrease was also attributed to the
impact from debt extinguishment, a pension settlement
charge, specified strategic business decisions in South
America, continued investments in our key strategic growth
initiatives and the unfavorable impacts from foreign
currency. These decreases were partially offset by a $0.23
positive transitional impact from the enactment of
Switzerland's Federal Act of Tax Reform and AHV Financing
("Swiss Tax Act"), organic growth in the Active segment, and
continued strength in our direct-to-consumer and
international businesses.

•

All financial performance measures were negatively
impacted by the COVID-19 pandemic during the fourth
quarter of the year ended March 2020.

•

VF repurchased $1.0 billion of its Common Stock and paid
$748.7 million in cash dividends, returning $1.7 billion to
stockholders.

ANALYSIS OF RESULTS OF OPERATIONS
Consolidated Statements of Income
The following table presents a summary of the changes in net revenues for the year ended March 2020 compared to the year ended
March 2019:
Year Ended March 2020
Compared to Year Ended
March 2019

(In millions)

Net revenues — prior period

$

10,266.9

Organic

462.4

Acquisition

11.8

Dispositions

(96.3)

Impact of foreign currency
Net revenues — current period

(156.2)
$

10,488.6
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Year Ended March 2020 Compared to Year Ended March 2019
VF reported a 2% increase in revenues in 2020. The revenue increase was attributable to organic growth in all segments and continued
strength in our direct-to-consumer and international businesses. The increase was partially offset by lower revenues due to the Reef®
brand and Van Moer business dispositions and an unfavorable impact from foreign currency. The overall increase was also impacted by
lower revenues in the fourth quarter of Fiscal 2020, primarily driven by the COVID-19 outbreak, which resulted in an 11% decrease in
revenues over the fourth quarter of Fiscal 2019. Excluding the impact of foreign currency, international sales grew in every region in
2020.
There is significant uncertainty about the duration and extent of the impact of COVID-19; however, due to store closures and an expected
reduction in initial traffic once stores reopen, we anticipate there will be a significant negative impact to our Fiscal 2021 revenues including
a decrease of approximately 50% in the first quarter.
Additional details on revenues are provided in the section titled “Information by Reportable Segment”.
The following table presents the percentage relationship to net revenues for components of the Consolidated Statements of Income:
Year Ended March
2020
Gross margin (net revenues less cost of goods sold)
Selling, general and administrative expenses
Impairment of goodwill
Operating margin
Year Ended March 2020 Compared to Year Ended March 2019
Gross margin increased 70 basis points to 55.3% in 2020 compared
to 54.6% in 2019. Gross margin in 2020 was positively impacted by
a mix-shift to higher margin businesses and a favorable net foreign
currency transaction impact.
Selling, general and administrative expenses as a percentage of
total revenues increased 30 basis points in 2020 compared to 2019.
This increase was primarily due to continued investments in our
key strategic growth initiatives, which include direct-to-consumer,
demand creation, product innovation and technology. These costs
were partially offset by leverage of operating expenses on higher
revenues, decreased compensation costs and lower transaction
and deal-related costs in 2020.
VF recorded a $323.2 million noncash impairment charge related
to the Timberland reporting unit during the fourth quarter of 2020.
For additional information, refer to Notes 9 and 23 to the
consolidated financial statements and the "Critical Accounting
Policies and Estimates" section below.
In 2020, operating margin decreased 280 basis points, to 8.8% from
11.6% in 2019, primarily due to the items described above.
Net interest expense decreased $20.6 million to $72.2 million in
2020. The decrease in net interest expense was due to lower rates
on decreased borrowings of short-term debt, partially due to
repayment activity funded by the cash received from Kontoor
Brands, and higher international cash balances in higher yielding
currencies. The decrease was partially offset by a deferred loss on
an interest rate hedging contract of $8.5 million recognized in net
interest expense in 2020 in connection with the full redemption of
the aggregate principal amount of the outstanding 2021 notes.
Outstanding interest-bearing debt averaged $2.6 billion and $3.4
billion for 2020 and 2019, respectively, with short-term borrowings
representing 15.2% and 35.3% of average debt outstanding for the
respective years. The weighted average interest rate on
outstanding debt was 3.0% in 2020 and 3.1% in 2019.
Loss on debt extinguishment of $59.8 million was recorded in 2020
as a result of the premiums, amortization and fees associated with
cash tender offers for VF's outstanding 2033 and 2037 notes, and
the full redemption of VF's outstanding 2021 notes.
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2019
55.3%
43.4
3.1
8.8%

54.6%
43.1
—
11.6%

Other income (expense), net primarily consists of foreign currency
gains and losses, other components of net periodic pension cost
(excluding the service cost component) and non-operating gains
and losses. Other income (expense) netted to $(68.7) million and
$(59.1) million in 2020 and 2019, respectively. Included in other
income (expense), net in 2020 is $48.3 million expense related to
the release of currency translation amounts associated with the
substantial liquidation of foreign entities in certain countries in
South America and $27.4 million expense related to pension
settlement charges. Included in other income (expense), net in
2019 is the loss on sale of the Reef® brand of $14.4 million and loss
on sale of $22.4 million related to the divestiture of the Van Moer
business.
The effective income tax rate was 13.5% in 2020 compared to 16.2%
in 2019. The effective income tax rate is lower in 2020 when
compared to 2019 primarily due to the discrete tax benefit
associated with the transitional impact of the Swiss Tax Act. The
2020 effective income tax rate included a net discrete tax benefit
of $92.5 million, which primarily related to the $93.6 million net
tax benefit recognized due to the transitional impact from the
enactment of the Swiss Tax Act. The $92.5 million net discrete tax
benefit in 2020 reduced the effective income tax rate by 12.7%
compared to an unfavorable 2.0% impact of discrete items for 2019.
Excluding discrete items, the effective tax rate during 2020
increased by approximately 12.0% primarily due to nondeductible
goodwill impairment charges and a lower percentage of income in
lower tax rate jurisdictions. The international effective tax rate was
15.6% for 2020.
As a result of the above, income from continuing operations in 2020
was $629.1 million ($1.57 per diluted share), compared to $870.4
million ($2.17 per diluted share) in 2019.
There is significant uncertainty about the duration and extent of
the impact of COVID-19; however, due to expected lower revenues,
the adverse impact to gross margin due to higher promotional
activity and higher net interest expense resulting from recent debt
issuances, we anticipate there will be a significant negative impact
to our Fiscal 2021 income from continuing operations.
Refer to additional discussion in the “Information by Reportable
Segment” section below.

Information by Reportable Segment
VF's reportable segments are: Outdoor, Active and Work. We have included an Other category in the tables below for purposes of
reconciliation of revenues and profit, but it is not considered a reportable segment. Included in this Other category are results related
to the sale of non-VF products and transition services primarily related to the sale of the Nautica® brand business.
The primary financial measures used by management to evaluate the financial results of VF's reportable segments are segment revenues
and segment profit. Segment profit comprises the operating income and other income (expense), net line items of each segment.
Refer to Note 20 to the consolidated financial statements for a summary of results of operations by segment, along with a reconciliation
of segment profit to income before income taxes.
Year Ended March 2020 Compared to Year Ended March 2019
The following tables present a summary of the changes in segment revenues and profit in the year ended March 2020 compared to the
year ended March 2019:
Segment Revenues:
Year Ended March 2020 Compared to Year Ended March 2019
Outdoor

(In millions)

Segment revenues — Year Ended March 2019
Organic
Acquisition
Dispositions
Impact of foreign currency
Segment revenues — Year Ended March 2020

$

$

4,649.0 $
53.0
11.8
—
(69.8)
4,644.0 $

Active

4,721.8 $
345.1
—
(71.3)
(76.2)
4,919.4 $

Work

Other (a)

885.7 $
32.2
—
(25.0)
(6.5)
886.4 $

10.4 $
32.1
—
—
(3.7)
38.8 $

Total

10,266.9
462.4
11.8
(96.3)
(156.2)
10,488.6

Segment Profit:
Year Ended March 2020 Compared to Year Ended March 2019
Outdoor

(In millions)

Segment profit — Year Ended March 2019
Organic
Acquisition
Dispositions
Impact of foreign currency
Segment profit — Year Ended March 2020
(a)

$

$

544.4 $
(22.2)
(0.2)
—
(5.9)
516.1 $

Active

1,125.7 $
35.2
—
(6.6)
(17.5)
1,136.8 $

Work

Other (a)

67.4 $
(15.8)
—
(0.9)
(0.3)
50.4 $

3.3 $
(13.8)
—
—
4.0
(6.5) $

Total

1,740.8
(16.6)
(0.2)
(7.5)
(19.7)
1,696.8

Included in the Other category for the year ended March 2020 are results primarily related to the sale of non-VF products. The year ended March
2019 reflect results primarily from transition services related to the sale of the Nautica® brand business. Differences in the results as compared to
the prior year, other than the impact of foreign currency, are reflected within the 'organic' activity.
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The following sections discuss the changes in revenues and profitability by segment. For purposes of this analysis, royalty revenues have
been included in the wholesale channel for all periods.
Outdoor
Year Ended March
2020

(Dollars in millions)

Segment revenues
Segment profit
Operating margin

$

2019

4,644.0
516.1
11.1%

$

Percent Change

4,649.0

(0.1)%

544.4

(5.2)%

11.7%

The Outdoor segment includes the following brands: The North Face®, Timberland®, Icebreaker®, Smartwool® and Altra®.
Year Ended March 2020 Compared to Year Ended March 2019
Global revenues for Outdoor were flat in 2020 compared to 2019,
including a 1% unfavorable impact due to foreign currency. Full
year 2020 global revenues for Outdoor included a 15% decline in
the fourth quarter (including a 1% unfavorable impact from foreign
currency), primarily due to the impact of COVID-19. Revenues in
the Americas region increased 2% in 2020. Revenues in the Europe
region decreased 2%, including a 3% unfavorable impact from
foreign currency. Revenues in the Asia-Pacific region decreased
3% in 2020, with a 2% unfavorable impact from foreign currency.
Global revenues for The North Face® brand increased 3% in 2020,
including a 2% unfavorable impact from foreign currency. The
increase was due to operational growth across all channels and
regions, including strong performance in the wholesale channel
and growth in the direct-to-consumer channel driven by an
expanding e-commerce business. Full year 2020 global revenues
for The North Face® brand included a 14% decrease in the fourth
quarter (including a 1% unfavorable impact from foreign currency),
primarily due to the impact of COVID-19.
Global revenues for the Timberland® brand decreased 8% in 2020.
The decrease reflects overall declines in the wholesale and directto-consumer channels and an overall 2% unfavorable impact from
foreign currency, which were partially offset by e-commerce
growth and increases in China. Full year 2020 global revenues for
the Timberland® brand included a 23% decrease in the fourth
quarter (including a 1% unfavorable impact from foreign currency),
primarily due to the impact of COVID-19.
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Global direct-to-consumer revenues for Outdoor were flat in 2020,
including a 2% unfavorable impact from foreign currency. Declines
in retail store sales were offset by a growing e-commerce business
across all regions. Full year 2020 global direct-to-consumer
revenues for Outdoor included a 12% decrease in the fourth quarter
(including a 1% unfavorable impact from foreign currency),
primarily due to the impact of COVID-19. Global wholesale
revenues for Outdoor were flat, including a 1% unfavorable impact
from foreign currency and reflected global growth in The North
Face® brand. Full year 2020 global wholesale revenues for Outdoor
included an 18% decrease in the fourth quarter (including a 1%
unfavorable impact from foreign currency), primarily due to the
impact of COVID-19.
Operating margin decreased 60 basis points in 2020 compared to
the 2019 period due to higher product costs and increased
investments in product innovation, demand creation and
technology. The decline was partially offset by increased pricing,
a mix-shift to higher margin businesses, lower relocation costs and
a favorable net foreign currency transaction impact. The decrease
was also partially offset by a gain of approximately $11 million on
the sale of office real estate and related assets in connection with
the relocation of VF's global headquarters and certain brands to
Denver, Colorado during the first quarter of 2020.
As discussed above, there is significant uncertainty about the
duration and extent of the impact of COVID-19; however, we
anticipate there will be a significant negative impact to our Outdoor
Fiscal 2021 segment revenues and segment profit.

Active
Year Ended March
2020

(Dollars in millions)

Segment revenues
Segment profit
Operating margin

$

2019

4,919.4
1,136.8
23.1%

$

Percent Change

4,721.8

4.2%

1,125.7

1.0%

23.8%

The Active segment includes the following brands: Vans®, Kipling®, Napapijri®, Eastpak®, JanSport®, Reef® (through the date of sale) and
Eagle Creek®.
Year Ended March 2020 Compared to Year Ended March 2019
Global revenues for Active increased 4% in 2020 compared to 2019,
including a 2% unfavorable impact from foreign currency, driven
by growth across all channels and regions (excluding the impact
of foreign currency). Full year 2020 global revenues for Active
included a 9% decline in the fourth quarter (including a 1%
unfavorable impact from foreign currency), primarily due to the
impact of COVID-19. Revenues in the Americas region increased
5% in 2020. Revenues in the Europe region decreased 1%, including
a 4% unfavorable impact from foreign currency. Revenues in the
Asia-Pacific region increased 11% in 2020, including a 4%
unfavorable impact from foreign currency. The year ended March
2020 was also negatively impacted by the sale of the Reef® brand
business in October 2018, which resulted in lower revenues of $71.3
million. Excluding the impact of the disposition, global revenues
for Active increased 6% compared to the 2019 period, including a
1% unfavorable impact from foreign currency.
Vans® brand global revenues increased 10% in 2020, including a
1% unfavorable impact from foreign currency. The increase was
due to strong operational growth across all channels and regions,
including strong wholesale performance and direct-to-consumer
growth driven by an expanding e-commerce business and new
store openings. Full year 2020 global revenues for the Vans® brand
included a 7% decrease in the fourth quarter (including a 1%
unfavorable impact from foreign currency), primarily due to the
impact of COVID-19.

in the direct-to-consumer channel was driven by a growing ecommerce business and new store openings for the Vans® brand.
Full year 2020 global direct-to-consumer revenues for Active
included an 11% decrease in the fourth quarter, primarily due to
the impact of COVID-19. Global wholesale revenues for Active
increased 1% in 2020, driven by global growth in the Vans® brand,
and included a 2% unfavorable impact from foreign currency. Full
year 2020 global wholesale revenues for Active included an 8%
decrease in the fourth quarter (including a 2% unfavorable impact
from foreign currency), primarily due to the impact of COVID-19.
Excluding the impact of the Reef® brand disposition, global
wholesale revenues for Active increased 3% in 2020 compared to
2019, including a 2% unfavorable impact from foreign currency.
Operating margin decreased 70 basis points in 2020, reflecting
increased investments in direct-to-consumer, demand creation,
product innovation and technology, partially offset by leverage of
operating expenses on higher revenues, a mix-shift to higher
margin businesses and a favorable net foreign currency
transaction impact.
As discussed above, there is significant uncertainty about the
duration and extent of the impact of COVID-19; however, we
anticipate there will be a significant negative impact to our Active
Fiscal 2021 segment revenues and segment profit.

Global direct-to-consumer revenues for Active grew 8% in 2020,
including a 1% unfavorable impact from foreign currency. Growth
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Work
Year Ended March
2020

(Dollars in millions)

Segment revenues

$

Segment profit

2019

886.4

$

50.4

Operating margin

Percent Change

885.7

0.1 %

67.4

(25.2)%

5.7%

7.6%

The Work segment includes the following brands: Dickies® and Timberland PRO®.
Year Ended March 2020 Compared to Year Ended March 2019
Global Work revenues were flat in 2020 compared to 2019, including
a 1% unfavorable impact from foreign currency. Full year 2020
global revenues for Work included a 1% decrease in the fourth
quarter (including a 1% unfavorable impact from foreign currency),
which was impacted by COVID-19. The year ended March 2020 was
also negatively impacted by the sale of the Van Moer business in
October 2018, which resulted in lower revenues of $25.0 million.
Excluding the impact of the disposition, global revenues for Work
increased 3% compared to the 2019 period, including a 1%
unfavorable impact from foreign currency. The revenue increase
was due to growth in both the Dickies® and Timberland PRO® brands.
Revenues in the Americas increased 3% in 2020. Revenues in the
Europe region were flat, including a 3% unfavorable impact from
foreign currency. Revenues in the Asia-Pacific region increased
7%, including a 3% unfavorable impact from foreign currency.
Dickies® brand global revenues increased 3% in 2020, including a
1% unfavorable impact from foreign currency. The increase was

primarily due to growth in the Asia-Pacific region, specifically in
China, and reflects increases in the wholesale and direct-toconsumer channels. Full year 2020 global revenues for the Dickies®
brand included a 3% decrease in the fourth quarter (including a
1% unfavorable impact from foreign currency), primarily due to the
impact of COVID-19.
Operating margin decreased 190 basis points in 2020 compared to
2019. The decrease reflects certain higher product costs and
increased investments in direct-to-consumer, demand creation
and product innovation, partially offset by increased pricing and
lower transaction and deal-related costs from the acquisition of
the Williamson-Dickie business.
As discussed above, there is significant uncertainty about the
duration and extent of the impact of COVID-19; however, we
anticipate there will be a significant negative impact to our Work
Fiscal 2021 segment revenues and segment profit.

Reconciliation of Segment Profit to Consolidated Income Before Income Taxes
There are three types of costs necessary to reconcile total segment
profit to consolidated income before income taxes. These costs are
(i) impairment of goodwill and intangible assets, which is excluded
from segment profit because these costs are not part of the ongoing
operations of the respective businesses, (ii) interest expense, net,
and loss on debt extinguishment which are excluded from segment
profit because substantially all financing costs are managed at the

corporate office and are not under the control of segment
management, and (iii) corporate and other expenses, which are
excluded from segment profit to the extent they are not allocated
to the segments. Impairment of goodwill and net interest expense
are discussed in the “Consolidated Statements of Income” section,
and corporate and other expenses are discussed below.

Following is a summary of VF’s corporate and other expenses:
Year Ended March
2020

(In millions)

Information systems and shared services

$

2019
365.9

$

418.1

Less costs allocated to segments

(212.0)

(255.6)

Information systems and shared services retained at corporate

153.9

162.5

Corporate headquarters’ costs

292.5

257.3

Other

68.0

Corporate and other expenses
Information Systems and Shared Services
These costs include management information systems and the
centralized finance, supply chain, human resources, direct-toconsumer and customer management functions that support
worldwide operations. Operating costs of information systems and
shared services are charged to the segments based on utilization
of those services. Costs to develop new computer applications are
generally not allocated to the segments. Included in information
systems and shared services costs in the year ended March 2020
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$

514.4

189.9
$

609.7

and 2019 are costs associated with software system
implementations and upgrades and other strategic projects.
Corporate Headquarters’ Costs
Headquarters’ costs include compensation and benefits
of corporate management and staff, legal and professional fees,
and general and administrative expenses that have not been
allocated to the segments. The increase in corporate headquarters’

costs in 2020 compared to 2019 is primarily attributed to expenses
associated with the acquisition, integration and separation of
businesses, certain costs related to the relocation of VF's global
headquarters to Denver, Colorado, and other strategic project
costs.
Other
This category includes (i) costs of corporate programs or
corporate-managed decisions that are not allocated to the
segments, (ii) costs of registering, maintaining and enforcing
certain of VF’s trademarks, and (iii) miscellaneous consolidated
costs, the most significant of which is related to the expense of VF’s
centrally-managed U.S. defined benefit pension plans. Included in

other expense in 2020 is $48.3 million related to the release of
currency translation amounts associated with the substantial
liquidation of foreign entities in certain countries in South America.
Included in both 2020 and 2019 are certain corporate overhead and
other costs previously included in the Work and former Jeans
segments, which have been reallocated to continuing operations.
The costs in 2020 associated with the former Jeans segment have
been largely offset by reimbursements from Kontoor Brands
related to transition services, which is the primary driver of the
overall decrease when compared to costs in 2019. Also included in
other expense in the year ended March 2019 is the loss on sale of
the Reef® brand business of $14.4 million and loss on sale of $22.4
million related to the divestiture of the Van Moer business.

International Operations
International revenues increased 1% in the year ended March 2020
over the year ended March 2019. Foreign currency negatively
impacted international revenue growth by 3% in the year ended
March 2020. Full year 2020 international revenues included an 11%
decrease in the fourth quarter (including a 2% unfavorable impact
from foreign currency), primarily due to the impact of COVID-19.
Revenues in the Europe region decreased 2% in the year ended
March 2020, including a 4% unfavorable impact from foreign
currency. In the Asia-Pacific region, revenues increased 4% in the
year ended March 2020 over the year ended March 2019, driven by

growth in China. Foreign currency negatively impacted revenues
in the Asia-Pacific region by 3%. Revenues in the Americas (nonU.S.) region grew 6% in the year ended March 2020, reflecting
operational growth, partially offset by a 2% unfavorable impact
from foreign currencies. Excluding the impact of dispositions,
international revenues increased 2% in the year ended March 2020,
including a 3% unfavorable impact from foreign currency.
International revenues were 47% and 48% of total VF revenues in
the year ended March 2020 and 2019, respectively.

Direct-to-Consumer Operations
Direct-to-consumer revenues grew 5% in the year ended March
2020 over the year ended March 2019, reflecting growth in all
regions. Foreign currency negatively impacted direct-to-consumer
revenue growth by 1% in the year ended March 2020. The increase
in direct-to-consumer revenues was due to an expanding ecommerce business which grew 15% in the year ended March 2020,
including a 2% unfavorable impact from foreign currency. Full year
2020 direct-to-consumer revenues included an 11% decrease in

the fourth quarter (including a 1% unfavorable impact from foreign
currency), primarily due to the impact of COVID-19. VF opened 102
stores in the year ended March 2020, bringing the total number of
VF-owned retail stores to 1,379 at March 2020. There were 1,382
VF-owned retail stores at March 2019. Direct-to-consumer
revenues were 41% of total VF revenues in the year ended March
2020 compared to 40% in the year ended March 2019.
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YEAR ENDED MARCH 2019 ANALYSIS
Consolidated Statement of Income
VF reported $10.3 billion in revenues for the year ended March
2019. Revenues were driven by strength in all segments, the directto-consumer channel, international businesses and recent
acquisitions, including Williamson-Dickie, Icebreaker and Altra.
Direct-to-consumer revenues were 40% of total revenues in 2019,
driven by an expanding e-commerce business. There were 1,382
total VF-owned retail stores at the end of March 2019. International
revenues were 48% of total revenues in 2019, driven by the Europe
and Asia-Pacific regions.
Gross margin was 54.6% in 2019, which was driven by VF's higher
margin businesses and increased pricing, partially offset by costs
related to the relocation of our global headquarters and certain
brands to Denver, Colorado and costs related to the acquisition,
integration and separation of businesses.
Selling, general and administrative expenses as a percentage of
total revenues was 43.1% during 2019. This includes $81.0 million
of expenses related to the relocation of our global headquarters
and certain brands to Denver, Colorado and expenses related to
the acquisition, integration and separation of businesses. The year
ended March 2019 also included continued investments in our key
strategic growth initiatives, which include direct-to-consumer,
demand creation, product innovation and technology.
Operating margin in 2019 was 11.6% due to the items described
above.

balances in high yielding currencies. Total outstanding debt
averaged $3.4 billion in 2019, with a weighted average interest rate
of 3.1%.
Other income (expense), net primarily consists of foreign currency
gains and losses, other components of net periodic pension cost
(excluding the service cost component) and non-operating gains
and losses. Other income (expense) netted to $(59.1) million in 2019
and included the loss on sale of the Reef® brand of $14.4 million
and loss on sale of $22.4 million related to the divestiture of the
Van Moer business.
The effective income tax rate for the year ended March 2019 was
16.2%. The year ended March 2019 included a net discrete tax
expense of $21.0 million, which included $37.3 million net tax
expense related to adjustments to provisional amounts recorded
in 2017 under the Tax Cuts and Jobs Act ("U.S. Tax Act"), $26.2
million of tax benefit related to stock compensation, $5.9 million
of net tax expense related to return to accrual adjustments and
$4.5 million of net tax expense related to unrecognized tax benefits
and interest. The $21.0 million net discrete tax expense in 2019
increased the effective income tax rate by 2.0%. Without discrete
items, the effective income tax rate for 2019 was 14.2%.
As a result of the above, income from continuing operations in 2019
was $870.4 million ($2.17 per diluted share).

Net interest expense was $92.7 million in 2019. This was driven by
interest on short-term borrowings, offset by international bank

Information by Reportable Segment
Global revenues for Outdoor were $4.6 billion in 2019, driven by
The North Face® brand and both the wholesale and the direct-toconsumer channels, including e-commerce. Global revenues for
Outdoor were also driven by the Icebreaker and Altra acquisitions.
Segment profit for Outdoor was $544.4 million in March 2019 and
operating margin was 11.7%, which includes high levels of selling,
general and administrative costs related to the relocation of certain
brands to Denver, Colorado.
Global revenues for Active were $4.7 billion in 2019, driven by
strength in the Vans® brand across both the direct-to-consumer
and wholesale channels and strong performance across all
regions. Direct-to-consumer performance was driven by an
expanding e-commerce business and retail store openings.
Segment profit for Active was $1.1 billion in 2019 and operating
margin was 23.8%, due to a mix-shift to higher margin businesses
and leverage of operating expenses on higher revenues.
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Global revenues for Work were $885.7 million in 2019, which
includes the Williamson-Dickie acquisition. Segment profit for
Work was $67.4 million in 2019 and operating margin was 7.6%,
driven by costs related to the acquisition, integration and operating
results of the Williamson-Dickie acquisition.
Corporate and other expenses in 2019 were $609.7 million and
were driven by costs related to information systems and shared
services, compensation, and strategic projects. The corporate and
other expenses in 2019 also reflect corporate overhead and other
costs previously included in the Work and former Jeans segments
that have been reallocated to continuing operations, and the losses
on sale of the Reef® brand and Van Moer businesses.

TRANSITION PERIOD THREE MONTHS ENDED MARCH 2018 ANALYSIS
Consolidated Statement of Income
VF reported $2.2 billion in revenues for the three months ended
March 2018. Revenues were driven by strength in the Active
segment, the direct-to-consumer channel, international
businesses and the Williamson-Dickie acquisition.
Direct-to-consumer revenues were 40% of total revenues in the
three months ended March 2018, driven by an expanding ecommerce business. There were 1,313 total VF-owned retail stores
at the end of March 2018. International revenues were 53% of total
revenues in the three months ended March 2018, driven by the
Europe and Asia-Pacific regions.
Gross margin was 53.8% in the three months ended March 2018,
which was due to favorable pricing and a mix-shift to higher margin
businesses in the Active and Outdoor segments, partially offset by
lower margins attributable to the Williamson-Dickie acquisition
and product costs.
Selling, general and administrative expenses as a percentage of
total revenues was 47.0% during the three months ended March
2018. This includes expenses related to the acquisition and
integration of businesses and investments in our key growth
priorities, which include demand creation, customer fulfillment,
direct-to-consumer and product innovation. Compensation costs
also impacted the three months ended March 2018.

Net interest expense was $22.6 million in the three months ended
March 2018. This was driven by interest on short-term borrowings
and reflects lower interest on long-term debt due to the payoff of
the $250.0 million of 5.95% fixed-rate notes on November 1, 2017.
Total outstanding debt averaged $3.2 billion in the three months
ended March 2018, with a weighted average interest rate of 2.9%.
The effective income tax rate for the three months ended March
2018 was 1.8%. The three months ended March 2018 included a
net discrete tax benefit of $14.7 million, which included a $10.7
million tax benefit related to stock compensation, a $7.3 million
net tax benefit related to the realization of previously unrecognized
tax benefits and interest, an $8.4 million tax expense related to the
change of a prior estimate of taxes payable, and a $5.1 million net
tax benefit related to adjustments to provisional amounts recorded
in 2017 under the U.S. Tax Act. The $14.7 million net discrete tax
benefit in the three months ended March 2018 reduced the effective
income tax rate by 11.2%. Without discrete items, the effective
income tax rate for the three months ended March 2018 was 13.0%.
As a result of the above, income from continuing operations in the
three months ended March 2018 was $129.0 million ($0.32 per
diluted share).

Operating margin in the three months ended March 2018 was 6.8%
due to the items described above.

Information by Reportable Segment
Global revenues for Outdoor were $888.0 million in the three
months ended March 2018, driven by The North Face® brand, the
direct-to-consumer channel, including e-commerce, and the
Europe region. Segment profit for Outdoor was $44.7 million in the
three months ended March 2018 and operating margin was 5.0%,
which reflects high levels of selling, general and administrative
investments in direct-to-consumer and demand creation
initiatives and product costs, partially offset by VF's higher margin
businesses.
Global revenues for Active were $1.1 billion in the three months
ended March 2018, driven by strength in the Vans® brand across
both the direct-to-consumer and wholesale channels and strong
performance across all regions. Direct-to-consumer performance
was driven by an expanding e-commerce business and retail store
openings. Segment profit for Active was $237.6 million in the three
months ended March 2018 and operating margin was 22.2%, due

to a mix-shift to higher margin businesses, increased pricing and
lower product costs, partially offset by selling, general and
administrative investments in direct-to-consumer and demand
creation initiatives.
Global revenues for Work were $221.9 million in the three months
ended March 2018, which includes the Williamson-Dickie
acquisition. Segment profit for Work was $11.5 million in the three
months ended March 2018 and operating margin was 5.2%, driven
by increased selling, general and administrative expenses and
higher product costs, partially offset by a mix-shift to higher margin
businesses.
Corporate and other expenses in the three months ended March
2018 were $139.9 million and were driven by compensation costs
and investments in our key strategic growth initiatives, including
expenses related to the acquisition and integration of businesses.
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YEAR ENDED DECEMBER 2017 ANALYSIS
Consolidated Statement of Income
VF reported $8.4 billion in revenues for the year ended December
2017. Revenues were driven by strength in the Active and Outdoor
segments, the direct-to-consumer, international businesses and
the Williamson-Dickie acquisition.
Direct-to-consumer revenues were 40% of total revenues in 2017,
driven by an expanding e-commerce business. There were 1,344
total VF-owned retail stores at the end of December 2017.
International revenues were 49% of total revenues in 2017, driven
by the Europe and Asia-Pacific regions.
Gross margin was 54.1% in 2017, which was due to favorable pricing
and a mix-shift to higher margin businesses.
Selling, general and administrative expenses as a percentage of
total revenues was 43.6% during 2017. This was due to investments
in our key growth priorities, which include direct-to-consumer,
product innovations, demand creation and technology initiatives.
Operating margin in 2017 was 10.5% due to the items described
above.
Net interest expense was $89.0 million in 2017. This was driven by
interest on short-term borrowings and higher interest on longterm debt balances due to a full year of interest on the €850.0
million euro-denominated 0.625% fixed-rate notes issued in
September 2016, which were partially offset by the payoff of the
$250.0 million of 5.95% fixed-rate notes on November 1, 2017 and
higher international short-term investment rates. Outstanding
interest-bearing debt averaged $3.2 billion for 2017, with shortterm borrowings representing 27% of average debt outstanding.
The weighted average interest rate on outstanding debt was 3.1%
in 2017.
Other income (expense), net primarily consists of foreign currency
gains and losses, other components of net periodic pension cost
(excluding the service cost component) and non-operating gains
and losses. Other income (expense) netted to $(6.5) million in 2017.

The effective income tax rate was 66.0% in 2017. The effective
income tax rate was substantially higher in 2017 primarily due to
discrete tax expense associated with the U.S. Tax Act. The U.S. Tax
Act reduced the federal tax rate on U.S. earnings to 21% and moved
from a global taxation regime to a modified territorial regime. As
part of the legislation, U.S. companies were required to pay a tax
on historical earnings generated offshore that have not been
repatriated to the U.S. Additionally, revaluation of deferred tax
asset and liability positions at the lower federal base rate of 21%
was also required. The transitional impact of the U.S. Tax Act
resulted in a provisional net charge of $465.5 million, or $1.15 per
share, during the three months ended December 2017. This
amount, which is included in the income taxes line item in
the Consolidated Statements of Income, is primarily comprised of
approximately $512.4 million related to the transition tax and
approximately $89.5 million tax benefit related to revaluing U.S.
deferred tax assets and liabilities using the new U.S. corporate tax
rate of 21%. Other provisional charges of $42.6 million were
primarily related to U.S. federal and state tax on foreign income
and dividends and establishing a deferred tax liability for foreign
withholding taxes as the Company is not asserting indefinite
reinvestment on short-term liquid assets of certain foreign
subsidiaries. All other foreign earnings, including basis differences
of certain foreign subsidiaries, continue to be considered
indefinitely reinvested.
The 2017 effective income tax rate included a net discrete tax
expense of $441.9 million, which included the provisional net
charge of $465.5 million related to the U.S. Tax Act and $22.0 million
of tax benefits related to stock compensation. The $441.9 million
net discrete tax expense in 2017 increased the effective income tax
rate by 56.1%. Without discrete items, the effective tax rate during
2017 was 9.9%.
As a result of the above, income from continuing operations in 2017
was $268.1 million ($0.66 per diluted share).

Information by Reportable Segment
Global revenues for Outdoor were $4.2 billion in 2017, driven by
strength in The North Face® brand and the direct-to-consumer
channel. Segment profit for Outdoor was $537.5 million in 2017
and operating margin was 12.8%, due to increased levels of
investments in direct-to-consumer, product and innovation,
demand creation and technology, partially offset by gross margin
expansion driven by a mix-shift to higher margin businesses, lower
product costs and pricing.
Global revenues for Active were $3.8 billion in 2017, driven by
strength in the Vans® brand across both the direct-to-consumer
and wholesale channels. Segment profit for Active was $805.8
million in 2017 and operating margin was 21.3%, due to gross
margin expansion driven by a mix-shift to higher margin
businesses, pricing and lower product costs, partially offset by
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increased investments in direct-to-consumer, product and
innovation, demand creation and technology.
Global revenues for Work were $394.0 million in 2017, which
includes Williamson-Dickie beginning at the October 2, 2017
acquisition date. Segment profit for Work was $42.6 million in 2017
and operating margin was 10.8%, due to the impact of amounts
related to the acquisition, integration and operating results of
Williamson-Dickie and a mix-shift to higher margin businesses.
Corporate and other expenses in 2017 were $509.1 million and
were driven by software system implementations and upgrades,
strategic project costs and cash and stock-based compensation
expense.

ANALYSIS OF FINANCIAL CONDITION
Balance Sheets
The following discussion refers to significant changes in balances
for continuing operations at March 2020 compared to March 2019:
•

Increase in inventories — primarily due to higher inventory
levels due to decreased consumer demand due to the
impact of COVID-19.

•

Increase in property, plant and equipment — primarily related
to capital spending associated with the construction of
distribution centers.

•

Decrease in goodwill — primarily due to a $323.2 million
goodwill impairment charge related to the Timberland
reporting unit.

•

Increase in operating lease right-of-use assets — due to
amounts recorded in connection with the adoption of
Financial Accounting Standards Board Accounting
Standards Codification Topic 842, Leases ("ASC 842").

•

Increase in other assets — primarily due to an increase in
deferred tax assets associated with the transitional impact
from the enactment of the Swiss Tax Act.

•

Increase in short-term borrowings — primarily due to a $1.0
billion draw down from VF's $2.25 billion senior unsecured
revolving credit facility in March 2020, in response to the
COVID-19 pandemic, partially offset by repayment of

commercial paper borrowings including the use of funds
provided by the cash received from Kontoor Brands.
•

Decrease in accounts payable — driven by the timing of
payments to vendors.

•

Increase in accrued liabilities — primarily due to amounts
recorded for operating lease liabilities in connection with
the adoption of ASC 842, partially offset by lower accrued
compensation.

•

Increase in long-term debt — due to the issuance of €500.0
million euro-denominated 0.250% fixed rate notes and
€500.0 million euro-denominated 0.625% fixed rate notes
in 2020, partially offset by cash tender offers for $23.0
million and $63.1 million of VF's outstanding 2033 and 2037
notes, respectively, and the full redemption of $500.0 million
of VF's outstanding 2021 notes in 2020.

•

Increase in operating lease liabilities — due to amounts
recorded for operating lease liabilities in connection with
the adoption of ASC 842.

•

Decrease in other liabilities — primarily due to the
reclassification of deferred rent credits from other liabilities
to operating lease right-of-use assets in connection with
the adoption of ASC 842.

Liquidity and Cash Flows
The financial condition of VF is reflected in the following:
March

March

Working capital

2020
$1,518.8

2019
$1,094.4

Current ratio

1.5 to 1

1.5 to 1

Debt to total capital

60.8%

39.3%

(Dollars in millions)

The current ratio remained flat at March 2020 compared to March
2019, as increases in current assets driven by higher cash balances
primarily due to debt issuances, as discussed in the "Cash Provided
(Used) by Financing Activities" section below, and higher inventory
balances, as discussed in the "Balance Sheets" section above, were
offset by increases in current liabilities driven by higher short-term
borrowings and accrued liabilities, as discussed in the "Balance
Sheets" section above. The comparison was negatively impacted
by the recording of the current portion of operating lease liabilities
in accrued liabilities in the March 2020 period in connection with
the adoption of ASC 842.
For the ratio of debt to total capital, debt is defined as short-term
and long-term borrowings, in addition to operating lease liabilities,
beginning in the Fiscal 2020 period. Total capital is defined as debt
plus stockholders’ equity. The increase in the debt to total capital
ratio at March 2020 compared to March 2019 was attributed to the
increase in operating lease liabilities, the increase in short-term
borrowings and the increase in long-term debt, as discussed in the

"Balance Sheets" section above. The increase was also attributed
to a decrease in stockholders' equity, driven by share repurchases
and payments of dividends, partially offset by net income and stockbased compensation activity. Excluding the operating lease
liabilities, the debt to total capital ratio was 53.3% as of March 2020.
VF's consolidated indebtedness excluding operating lease
liabilities and net of unrestricted cash of VF and its subsidiaries as
a percentage of total capital (net debt to capital) was 42.4% as of
March 2020.
VF’s primary source of liquidity is the strong annual cash flow from
operating activities. Cash from operations is typically lower in the
first half of the calendar year as inventory builds to support peak
sales periods in the second half of the calendar year. Cash provided
by operating activities in the second half of the calendar year is
substantially higher as inventories are sold and accounts
receivable are collected. Additionally, direct-to-consumer sales
are typically highest in the fourth quarter of the calendar year.
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In summary, our cash flows from continuing operations were as follows:
Year Ended March

2020

(In millions)

Cash provided (used) by operating activities

$

2019
800.4

Cash used by investing activities

(285.3)

Cash provided (used) by financing activities

309.7

Cash Provided (Used) by Operating Activities
Cash flow related to operating activities is dependent on net
income, adjustments to net income and changes in working capital.
The decrease in cash provided by operating activities in the year
ended March 2020 compared to the year ended March 2019 is
primarily due to lower net income in the year ended March 2020
and an increase in net cash usage for working capital.
Cash provided by operating activities in the year ended March 2019
reflects higher net income and net cash provided by working
capital.
Cash used by operating activities in the three months ended March
2018 reflects net cash usage from working capital driven by the
timing of payments and cash collections.
Cash provided by operating activities in the year ended December
2017 reflects lower net income that was largely offset by working
capital changes primarily related to an increase in accrued income
tax payable resulting from the U.S. Tax Act.
Cash Used by Investing Activities
The increase in cash used by investing activities in the year ended
March 2020 compared to the year ended March 2019 related
primarily to $430.3 million of proceeds from the sale of businesses,
net of cash sold in the year ended March 2019, partially offset by
$320.4 million of net cash paid for acquisitions in the year ended
March 2019 and $63.7 million from the sale of office real estate
and related assets in connection with the relocation of VF's global
headquarters and certain brands to Denver, Colorado in the year
ended March 2020. Capital expenditures increased $72.4 million
compared to the year ended March 2019.
VF's investing activities in the year ended March 2019 include
$430.3 million of proceeds from the sale of businesses, net of cash
sold in the year. The proceeds were more than offset by $320.4
million of net cash paid for acquisitions, capital expenditures of
$215.8 million and software purchases of $53.2 million.
VF's investing activities in the three months ended March 2018
include $45.5 million of capital expenditures, proceeds from the
sale of property, plant and equipment of $20.8 million and $18.7
million of software purchases.
VF’s investing activities in the year ended December 2017 related
primarily to the Williamson-Dickie acquisition of $740.5 million,
net of cash received. Additionally, the activities included $215.0
million of proceeds from the sale of LSG. Capital expenditures of
$140.2 million and software purchases of $63.6 million offset the
proceeds received.
Cash Provided (Used) by Financing Activities
The increase in cash provided by financing activities in the year
ended March 2020 compared to the year ended March 2019 was
primarily due to a net increase in short-term borrowings of $1.4
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Three Months
Ended March 2018

$

(Transition Period)

1,240.0

$

(253.4) $

Year Ended
December

2017
1,017.9

(177.4)

(46.2)

(736.8)

(1,591.0)

406.8

(1,363.0)

billion, proceeds from long-term debt of $1.1 billion and $906.1
million of cash received from Kontoor Brands, net of cash
transferred, which was partially offset by an $849.3 million
increase in share repurchases and a $642.8 million increase in
payments on long-term debt during the year ended March 2020.
VF's financing activities in the year ended March 2019 include an
$864.2 million net decrease in short-term borrowings, $767.1
million in cash dividends paid and $150.7 million in share
repurchases.
VF's financing activities in the three months ended March 2018
include a $795.9 million net increase in short-term borrowings,
partially offset by $250.3 million in share repurchases and $181.4
million in cash dividends paid.
VF's financing activities in the year ended December 2017 include
$1.2 billion in share repurchases, a $250.0 million repayment of
long-term debt and $684.7 million in cash dividends paid, partially
offset by a $686.5 million net increase in short-term borrowings.
During the years ended March 2020 and 2019, the three months
ended March 2018 and the year ended December 2017, VF
purchased 12.0 million, 1.9 million, 3.4 million and 22.2 million
shares, respectively, of its Common Stock in open market
transactions under the share repurchase program authorized by
VF's Board of Directors. The cost was $1.0 billion, $150.7 million,
$250.3 million and $1.2 billion with an average price per share of
$83.33, $80.62, $74.46 and $54.04 in the years ended March 2020
and 2019, the three months ended March 2018 and the year ended
December 2017, respectively. These amounts include shares held
by the Company's deferred compensation plans.
In response to the COVID-19 outbreak and to preserve financial
liquidity, VF has made the decision to temporarily pause its share
repurchase program. As of the end of Fiscal 2020, the Company
had $2.8 billion remaining for future repurchases under its share
repurchase program. VF will continue to evaluate its use of capital,
giving first priority to business acquisitions and then to direct
shareholder return in the form of dividends and share repurchases.
VF relies on continued strong cash generation to finance its ongoing
operations. In addition, VF has significant liquidity from its available
cash balances and credit facilities. VF maintains a $2.25 billion
senior unsecured revolving line of credit (the “Global Credit
Facility”) that expires in December 2023. VF may request an
unlimited number of one year extensions so long as each extension
does not cause the remaining life of the Global Credit Facility to
exceed five years, subject to stated terms and conditions. The
Global Credit Facility may be used to borrow funds in both U.S.
dollar and certain non-U.S. dollar currencies, and has a $50.0
million letter of credit sublimit. In addition, the Global Credit
Facility supports VF’s U.S. commercial paper program for shortterm, seasonal working capital requirements and general
corporate purposes, including share repurchases and acquisitions.
Outstanding short-term balances may vary from period to period
depending on the level of corporate requirements. Borrowings

under the Global Credit Facility are priced at a credit spread of 81.0
basis points over the appropriate LIBOR benchmark for each
currency. VF is also required to pay a facility fee to the lenders,
currently equal to 6.5 basis points of the committed amount of the
facility. The credit spread and facility fee are subject to adjustment
based on VF’s credit ratings.
In April 2020, VF entered into an amendment to the Global Credit
Facility that resulted in certain changes to the restrictive
covenants, including an increase to the consolidated indebtedness
to consolidated capitalization ratio financial covenant to 70% and
revised calculation of consolidated indebtedness to be net of
unrestricted cash of VF and its subsidiaries.
In March 2020, VF elected to draw down $1.0 billion from the Global
Credit Facility to strengthen the Company's cash position and
support general working capital needs in Fiscal 2021, which was
an action taken by VF in response to the COVID-19 pandemic. On
April 9, 2020, VF elected to draw down an additional $1.0 billion
available from the Global Credit Facility.
VF has a commercial paper program that allows for borrowings up
to $2.25 billion to the extent that it has borrowing capacity under
the Global Credit Facility. Commercial paper borrowings and
standby letters of credit issued as of March 2020 were $215.0
million and $18.4 million, respectively.
VF has $97.3 million of international lines of credit with various
banks, which are uncommitted and may be terminated at any time
by either VF or the banks. Total outstanding balances under these
arrangements were $13.8 million and $9.1 million at March 2020
and March 2019, respectively. Borrowings under these
arrangements had a weighted average interest rate of 16.3% and
24.6% at March 2020 and March 2019, respectively.
In February 2020, VF issued €500.0 million of 0.250% eurodenominated fixed-rate notes maturing in February 2028 and
€500.0 million of 0.625% euro-denominated fixed-rate notes
maturing in February 2032. The 2028 notes were issued as a green
bond, and thus an amount equal to the net proceeds will be used
to finance projects that focus on key environmental sustainability
initiatives including sustainable products and materials,
sustainable operations and supply chain, and natural carbon sinks.
In February and March 2020, VF completed cash tender offers for
$23.0 million and $63.1 million in aggregate principal amounts of
its outstanding 6.00% fixed-rate notes due 2033 and 6.45% fixedrate notes due 2037, respectively. The cash tender offers were
subject to various conditions, which resulted in premiums of $8.6
million and $31.9 million for the 2033 and 2037 notes, respectively.
In March 2020, VF completed the full redemption of $500.0 million
in aggregate principal amount of its outstanding 3.50% fixed-rate
notes due 2021. The redemption price was equal to the sum of the
present value of the remaining scheduled payments of principal
and interest discounted to the redemption date at 120 basis points,
which resulted in a make-whole premium of $17.0 million.
On April 23, 2020, VF closed its sale of senior unsecured notes
including $1.0 billion of 2.050% notes due April 2022, $750.0 million

of 2.400% notes due April 2025, $500.0 million of 2.800% notes due
April 2027 and $750.0 million of 2.950% notes due April 2030. The
net proceeds received by the Company were approximately $2.98
billion. A portion of the net proceeds was used to repay the $2.0
billion of borrowings under the Global Credit Facility noted above
and the remaining net proceeds will be used for general corporate
purposes. Following the notes issuance and repayment, VF has
approximately $2.2 billion available for borrowing against the
Global Credit Facility and approximately $3.0 billion of cash and
equivalents on hand.
VF’s favorable credit agency ratings allow for access to additional
liquidity at competitive rates. At the end of March 2020, VF’s longterm debt ratings were ‘A’ by Standard & Poor’s Ratings Services
and ‘A3’ by Moody’s Investors Service, both with 'stable' outlooks,
and commercial paper ratings by those rating agencies were ‘A-1’
and ‘Prime-2’, respectively. In April 2020, Standard & Poor's
Ratings Services revised VF's credit rating outlook to 'negative'
from 'stable' to reflect the risk that extended economic stress from
the COVID-19 pandemic on operating performance could result in
a downgrade due to prolonged credit measure deterioration.
Similarly, in April 2020 Moody's Investor Services also revised VF's
credit rating outlook to 'negative'. At the same time, both agencies
affirmed VF’s long-term debt and commercial paper ratings.
None of VF’s long-term debt agreements contain acceleration of
maturity clauses based solely on changes in credit ratings.
However, if there were a change in control of VF and, as a result of
the change in control, the 2023, 2028, 2032 and 2037 notes were
rated below investment grade by recognized rating agencies, VF
would be obligated to repurchase the notes at 101% of the
aggregate principal amount, plus any accrued and unpaid interest.
Cash dividends totaled $1.90 per share in the year ended March
2020 as compared to $1.94, $0.46 and $1.72 in the year ended
March 2019, the three months ended March 2018 and the year
ended December 2017, respectively. The dividend payout ratio was
111.8% of diluted earnings per share in the year ended March 2020,
as compared to 61.7%, 73.0% and 112.9% in the year ended March
2019, the three months ended March 2018 and the year ended
December 2017, respectively. The Company has declared a
dividend of $0.48 per share that is payable in the first quarter of
Fiscal 2021. Subject to approval by its Board of Directors, VF intends
to continue to pay its regularly scheduled dividend and is not
contemplating the suspension of its dividend program at this time.
There is currently significant uncertainty about the duration and
extent of the impact of COVID-19; however, we expect there will be
a significant negative impact to our Fiscal 2021 cash flows. We
believe the Company has sufficient liquidity and flexibility to
operate during the disruptions caused by the COVID-19 pandemic
and related governmental actions and regulations and health
authority advisories and meet its obligations as they become due.
However, due to the uncertainty of the duration and severity of the
COVID-19 pandemic, governmental actions in response to the
pandemic, and the impact on us and our consumers, customers
and suppliers, there is no certainty that the measures we take will
be sufficient to mitigate the risks posed by COVID-19.
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Following is a summary of VF’s contractual obligations and commercial commitments at the end of March 2020 that will require the use
of funds:
Total

(In millions)

Payment Due or Forecasted by Fiscal Year
2022
2023
2024
2024

2021

Thereafter

Recorded liabilities:
$

Long-term debt (1)
Operating leases

(4)

Other (2)

2,649

$

2

$

2

$

2

$

945

$

2

$

1,696

1,470

378

320

244

167

109

252

302

92

44

38

32

34

62

712

51

51

51

48

45

466

Unrecorded commitments:
Interest payment obligations (3)
Minimum royalty payments

(5)

Inventory obligations (6)
Other obligations (7)
$

38

16

7

4

2

2

7

1,761

1,730

12

10

9

—

—

395

249

84

50

7

5

—

7,327

$

2,518

$

520

$

399

$

1,210

$

197

$

2,483

Long-term debt consists of required principal payments on long-term debt and finance lease obligations.
Other recorded liabilities represent payments due for long-term liabilities in VF’s Consolidated Balance Sheet related to deferred compensation
and other employee-related benefits, product warranty claims and other liabilities. These amounts are based on historical and forecasted cash
outflows. Amounts exclude liabilities for unrecognized income tax benefits and deferred income taxes. Obligations under our qualified defined benefit
pension plans and unfunded supplemental executive retirement plan are not included in the table above. Contractual cash obligations for these
plans cannot be determined due to the number of assumptions required to estimate our future benefit obligations, including return on assets,
discount rate and future compensation increases. The liabilities associated with these plans are presented in Note 16 to the consolidated financial
statements. We currently estimate that we will make contributions of approximately $19.1 million to our pension plans during Fiscal 2021. Future
contributions may differ from our planned contributions due to many factors, including changes in tax and other benefit laws, changes to the plan,
or significant differences between expected and actual pension asset performance or interest rates.
Interest payment obligations represent required interest payments on long-term debt and the interest portion of payments on finance leases.
Amounts exclude amortization of debt issuance costs, debt discounts and acquisition costs that would be included in interest expense in the
consolidated financial statements.
Operating leases represent required lease payments during the noncancelable lease term. Variable payments for occupancy-related costs, real
estate taxes, insurance and contingent rent are not included above. In addition, $319.6 million of leases (on an undiscounted basis) that have not
yet commenced with terms of 2 to 15 years beginning in Fiscal 2021 are not included above.
Minimum royalty payments represent obligations under license agreements to use trademarks owned by third parties and include required minimum
advertising commitments. Actual payments could exceed minimum royalty obligations.
Inventory obligations represent binding commitments to purchase finished goods, raw materials and sewing labor that are payable upon delivery
of the inventory to VF. This obligation excludes the amount included in accounts payable at March 2020 related to inventory purchases.
Other obligations represent other binding commitments for the expenditure of funds, including (i) amounts related to contracts not involving the
purchase of inventories, such as the noncancelable portion of service or maintenance agreements for management information systems, and
(ii) capital expenditures for approved projects.

(1)
(2)

(3)

(4)

(5)
(6)
(7)

VF had other financial commitments at the end of Fiscal 2020 that
are not included in the above table but may require the use of funds
under certain circumstances:
•

$107.5 million of surety bonds, custom bonds, standby
letters of credit and international bank guarantees are not
included in the above table because they represent
contingent guarantees of performance under selfinsurance and other programs and would only be drawn
upon if VF were to fail to meet its other obligations.

•

Purchase orders for goods or services in the ordinary course
of business are not included in the above table because they
represent authorizations to purchase rather than binding
commitments.
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Management believes that VF’s cash balances and funds provided
by operating activities, as well as its Global Credit Facility,
additional borrowing capacity and access to capital markets, taken
as a whole, provide (i) adequate liquidity to meet all of its current
and long-term obligations when due, (ii) adequate liquidity to fund
capital expenditures and to maintain the planned dividend payout
rate, and (iii) flexibility to meet investment opportunities that may
arise.
VF does not participate in transactions with unconsolidated entities
or financial partnerships established to facilitate off-balance sheet
arrangements or other limited purposes.

Risk Management
VF is exposed to risks in the ordinary course of business.
Management regularly assesses and manages exposures to these
risks through operating and financing activities and, when
appropriate, by (i) taking advantage of natural hedges within VF,
(ii) purchasing insurance from commercial carriers, or (iii) using
derivative financial instruments. Some potential risks are
discussed below:
Insured risks
VF is self-insured for a significant portion of its employee medical,
workers’ compensation, vehicle and general liability exposures. VF
purchases insurance from highly-rated commercial carriers to
cover other risks, including directors and officers, property and
umbrella, and to establish stop-loss limits on self-insurance
arrangements.
Cash and equivalents risks
VF had $1.4 billion of cash and equivalents at the end of Fiscal 2020.
Management continually monitors the credit ratings of the
financial institutions with whom VF conducts business. Similarly,
management monitors the credit quality of cash equivalents.
Defined benefit pension plan risks
At the end of Fiscal 2020, VF’s defined benefit pension plans were
underfunded by a net total of $14.0 million. The underfunded status
includes a $118.5 million liability related to our unfunded U.S.
supplemental defined benefit plan, $52.8 million of net liabilities
related to our non-U.S. defined benefit plans, and a $157.4
million net asset related to our U.S. qualified defined benefit plan.
VF will continue to evaluate the funded status and future funding
requirements of these plans, which depends in part on the future
performance of the plans’ investment portfolios. Management
believes that VF has sufficient liquidity to make any required
contributions to the pension plans in future years.
VF’s reported earnings are subject to risks due to the volatility of
its pension expense, which has ranged in recent years from $34.8
million in the year ended December 2017 to $23.6 million in the
year ended March 2020, including the $27.4 million settlement
charge discussed below. These fluctuations are primarily due to
the decrease in service costs due to the freeze of future benefit
accruals in the U.S. qualified and supplemental defined benefit
plans as of December 31, 2018 and varying amounts of actuarial
gains and losses that are deferred and amortized to future years’
expense. The assumptions that impact actuarial gains and losses
include the rate of return on investments held by the pension plans,
the discount rate used to value participant liabilities and
demographic characteristics of the participants.
In Fiscal 2019, VF approved a freeze of all future benefit accruals
under the U.S. qualified defined benefit pension plan and
supplemental defined benefit pension plan, effective December 31,
2018. During the year ended March 2020, VF took an additional step
in managing pension risk by offering former employees in the U.S.
qualified plan a lump-sum option to receive a distribution of their
deferred vested benefits, pursuant to which the plan paid
approximately $130 million in distributions to settle $170 million
of projected benefit obligations related to participants. VF recorded
a $23.0 million settlement charge in other income (expense), net
line item in the Consolidated Statement of Income during the year
ended March 2020 to recognize the related deferred actuarial

losses in accumulated OCI. The U.S. qualified plan participants
were reduced by 10% as a result of this offer. No additional funding
of the pension plan was required as all distributions were paid out
of existing plan assets, and the plan’s funded status remained
materially unchanged. Refer to Note 16 to the consolidated
financial statements and the “Critical Accounting Policies and
Estimates” section below.
VF has taken a series of steps to manage the risk and volatility in
the pension plans and their impact on the financial statements.
The U.S. qualified and supplemental defined benefit plans were
closed to new entrants in 2005 and all future benefit accruals were
frozen as of December 31, 2018. The investment strategy of the
U.S. qualified plan continues to define dynamic asset allocation
targets that are dependent upon changes in the plan’s funded
status, capital market expectations, and risk tolerance.
Management will continue to evaluate actions that may help to
reduce VF’s risks related to its defined benefit plans.
Interest rate risks
VF limits the risk of interest rate fluctuations by managing the mix
of fixed and variable interest rate debt. In addition, VF may use
derivative financial instruments to manage risk. Since all of VF’s
long-term debt has fixed interest rates, the exposure relates to
changes in interest rates on variable rate short-term borrowings
(which averaged approximately $399.0 million during Fiscal 2020).
However, any change in interest rates would also affect interest
income earned on VF’s cash equivalents. Based on the average
amount of variable rate borrowings and cash equivalents during
Fiscal 2020, the effect of a hypothetical 1% increase in interest
rates would be a decrease in reported net income of approximately
$0.5 million.
Foreign currency exchange rate risks
VF is a global enterprise subject to the risk of foreign currency
fluctuations. Approximately 47% of VF’s revenues in the year ended
March 2020 were generated in international markets. Most of VF’s
foreign businesses operate in functional currencies other than the
U.S. dollar. In periods where the U.S. dollar strengthens relative
to the euro or other foreign currencies where VF has operations,
there is a negative impact on VF’s operating results upon
translation of those foreign operating results into the U.S. dollar.
As discussed later in this section, management hedges VF’s
investments in certain foreign operations and foreign currency
transactions.
The reported values of assets and liabilities in these foreign
businesses are subject to fluctuations in foreign currency
exchange rates. For net advances to and investments in VF’s foreign
businesses that are considered to be long-term, the impact of
changes in foreign currency exchange rates on those long-term
advances is deferred as a component of accumulated OCI in
stockholders’ equity. The U.S. dollar value of net investments in
foreign subsidiaries fluctuates with changes in the underlying
functional currencies. In February 2020, VF issued €1.0 billion of
euro-denominated fixed-rate notes and in September 2016, VF
issued €850 million of euro-denominated fixed-rate notes. These
notes have been designated as net investment hedges of VF’s
investment in certain foreign operations. Because this debt
qualified as a nonderivative hedging instrument, foreign currency
transaction gains or losses of the debt are deferred in the foreign
currency translation and other component of accumulated OCI as
VF Corporation Fiscal 2020 Form 10-K

39

an offset to the foreign currency translation adjustments on the
hedged investments. Any amounts deferred in accumulated OCI
will remain until the hedged investment is sold or substantially
liquidated.
VF monitors net foreign currency market exposures and enters into
derivative foreign currency contracts to hedge the effects of
exchange rate fluctuations for a significant portion of forecasted
foreign currency cash flows or specific foreign currency
transactions (relating to cross-border inventory purchases,
production costs, product sales, operating costs and intercompany
royalty payments). VF’s practice is to buy or sell foreign currency
exchange contracts that cover up to 80% of foreign currency
exposures for periods of up to 24 months. Currently, VF uses only
foreign exchange forward contracts but may use options or collars
in the future. This use of financial instruments allows management
to reduce the overall exposure to risks from exchange rate
fluctuations on VF’s cash flows and earnings, since gains and
losses on these contracts will offset losses and gains on the
transactions being hedged.
For cash flow hedging contracts outstanding at the end of Fiscal
2020, if there were a hypothetical 10% change in foreign currency
exchange rates compared to rates at the end of Fiscal 2020, it would
result in a change in fair value of those contracts of approximately
$239 million. However, any change in the fair value of the hedging
contracts would be substantially offset by a change in the fair value
of the underlying hedged exposure impacted by the currency rate
changes.
Counterparty risks
VF is exposed to credit-related losses in the event of
nonperformance by counterparties to derivative hedging

instruments. To manage this risk, we have established
counterparty credit guidelines and only enter into derivative
transactions with financial institutions that have ‘A minus/A3’
investment grade credit ratings or better. VF continually monitors
the credit rating of, and limits the amount hedged with, each
counterparty. Additionally, management utilizes a portfolio of
financial institutions to minimize exposure to potential
counterparty defaults and adjusts positions as necessary. VF also
monitors counterparty risk for derivative contracts within the
defined benefit pension plans.
Commodity price risks
VF is exposed to market risks for the pricing of cotton, leather,
rubber, wool and other materials, which we either purchase
directly or in a converted form such as fabric or shoe soles. To
manage risks of commodity price changes, management
negotiates prices in advance when possible. VF has not historically
managed commodity price exposures by using derivative
instruments.
Deferred compensation and related investment security risks
VF has nonqualified deferred compensation plans in which
liabilities to the plans’ participants are based on the market values
of the participants’ selection of a hypothetical portfolio of
investment funds. VF invests in a portfolio of securities that
substantially mirrors the participants’ investment selections. The
increases and decreases in deferred compensation liabilities are
substantially offset by corresponding increases and decreases in
the market value of VF’s investments, resulting in an insignificant
net exposure to operating results and financial position.

CRITICAL ACCOUNTING POLICIES AND ESTIMATES
VF has chosen accounting policies that management believes are
appropriate to accurately and fairly report VF’s operating results
and financial position in conformity with accounting principles
generally accepted in the U.S. VF applies these accounting policies
in a consistent manner. Significant accounting policies are
summarized in Note 1 to the consolidated financial statements.
The application of these accounting policies requires that VF make
estimates and assumptions about future events and apply
judgments that affect the reported amounts of assets, liabilities,
revenues, expenses, contingent assets and liabilities, and related
disclosures. These estimates, assumptions and judgments are
based on historical experience, current trends and other factors
believed to be reasonable under the circumstances. Management
evaluates these estimates and assumptions on an ongoing basis.
Because VF’s business cycle is relatively short (i.e., from the date

that inventory is received until that inventory is sold and the trade
receivable is collected), actual results related to most estimates
are known within a few months after any balance sheet date. In
addition, VF may retain outside specialists to assist in valuations
of business acquisitions, impairment testing of goodwill and
intangible assets, equity compensation, pension benefits and selfinsured liabilities. If actual results ultimately differ from previous
estimates, the revisions are included in results of operations when
the actual amounts become known.
VF believes the following accounting policies involve the most
significant management estimates, assumptions and judgments
used in preparation of the consolidated financial statements or are
the most sensitive to change from outside factors. The application
of these critical accounting policies and estimates is discussed with
the Audit Committee of the Board of Directors.

Inventories
VF’s inventories are stated at the lower of cost or net realizable
value. Cost includes all material, labor and overhead costs incurred
to manufacture or purchase the finished goods. Overhead allocated
to manufactured product is based on the normal capacity of plants
and does not include amounts related to idle capacity or abnormal
production inefficiencies. VF performs a detailed review at each
business unit, at least quarterly, of all inventories on the basis of
individual styles or individual style-size-color stock keeping units
to identify slow moving or excess products, discontinued and to40
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be-discontinued products, and off-quality merchandise. This
review matches inventory on hand, plus current production and
purchase commitments, with current and expected future sales
orders. Management performs an evaluation to estimate net
realizable value using a systematic and consistent methodology of
forecasting future demand, market conditions and selling prices
less costs of disposal. If the estimated net realizable value is less
than cost, VF provides an allowance to reflect the lower value of
that inventory. This methodology recognizes inventory exposures

at the time such losses are evident rather than at the time goods
are actually sold. Historically, these estimates of future demand
and selling prices have not varied significantly from actual results
due to VF’s timely identification and ability to rapidly dispose of
these distressed inventories.

throughout the year. VF provides for estimated inventory losses
that have likely occurred since the last physical inventory date.
Historically, physical inventory shrinkage has not been material.

Existence of physical inventory is verified through periodic physical
inventory counts and ongoing cycle counts at most locations

Long-Lived Assets, Including Intangible Assets and Goodwill
VF allocates the purchase price of an acquired business to the fair
values of the tangible and intangible assets acquired and liabilities
assumed, with any excess purchase price recorded as goodwill. VF
evaluates fair value at acquisition using three valuation techniques
- the replacement cost, market and income methods - and weights
the valuation methods based on what is most appropriate in the
circumstances. The process of assigning fair values, particularly
to acquired intangible assets, is highly subjective.
Fair value for acquired intangible assets is generally based on the
present value of expected cash flows. Indefinite-lived trademark
or trade name intangible assets (collectively referred to herein as
“trademarks”) represent individually acquired trademarks, some
of which are registered in multiple countries. Definite-lived
customer relationship intangible assets are based on the value of
relationships with wholesale customers at the time of acquisition.
Goodwill represents the excess of cost of an acquired business over
the fair value of net tangible assets and identifiable intangible
assets acquired, and is assigned at the reporting unit level.
VF’s depreciation policies for property, plant and equipment reflect
judgments on their estimated economic lives and residual value,
if any. VF’s amortization policies for definite-lived intangible assets
reflect judgments on the estimated amounts and duration of future
cash flows expected to be generated by those assets. In evaluating
the amortizable life for customer relationship intangible assets,
management considers historical attrition patterns for various
groups of customers.
Testing of Definite-Lived Assets
VF’s policy is to review property, plant and equipment and definitelived intangible assets for potential impairment whenever events
or changes in circumstances indicate that the carrying value of an
asset or asset group may not be recoverable. VF tests for potential
impairment at the asset or asset group level, which is the lowest
level for which there are identifiable cash flows that are largely
independent. VF measures recoverability of the carrying value of
an asset or asset group by comparison to the estimated pre-tax
undiscounted cash flows expected to be generated by the asset. If
the forecasted pre-tax undiscounted cash flows to be generated by
the asset are not expected to be adequate to recover the asset’s
carrying value, a fair value analysis must be performed, and an
impairment charge is recorded if there is an excess of the asset’s
carrying value over its estimated fair value.
When testing property, plant and equipment for potential
impairment, VF uses the income-based discounted cash flow
method using the estimated cash flows of the respective asset or
asset group. The estimated pre-tax undiscounted cash flows of the
asset or asset group through the end of its useful life are compared
to its carrying value. If the pre-tax undiscounted cash flows of the
asset or asset group exceed its carrying value, there is no
impairment charge. If the pre-tax undiscounted cash flows of the
asset or asset group are less than its carrying value, the estimated

fair value of the asset or asset group is calculated based on the
after-tax discounted cash flows using an appropriate weighted
average cost of capital ("WACC"), and an impairment charge is
recognized for the difference between the estimated fair value of
the asset or asset group and its carrying value.
When testing customer relationship intangible assets for potential
impairment, management considers historical customer attrition
rates and projected revenues and profitability related to customers
that existed at acquisition. Management uses the multi-period
excess earnings method, which is a specific application of the
discounted cash flow method, to value customer relationship
assets. The estimated pre-tax undiscounted cash flows of the asset
through the end of its useful life are compared to its carrying value.
If the pre-tax undiscounted cash flows of the asset exceed its
carrying value, there is no impairment charge. If the pre-tax
undiscounted cash flows of the asset are less than its carrying
value, the estimated fair value of the asset is calculated based on
the present value of the after-tax cash flows expected to be
generated by the customer relationship asset after deducting
contributory asset charges, and an impairment charge is
recognized for the difference between the estimated fair value of
the asset and its carrying value.
Testing of Indefinite-Lived Assets and Goodwill
VF’s policy is to evaluate indefinite-lived intangible assets and
goodwill for possible impairment as of the beginning of the fourth
quarter of each fiscal year, or whenever events or changes in
circumstances indicate that the fair value of such assets may be
below their carrying amount. As part of its annual impairment
testing, VF may elect to assess qualitative factors as a basis for
determining whether it is necessary to perform quantitative
impairment testing. If management’s assessment of these
qualitative factors indicates that it is not more likely than not that
the fair value of the intangible asset or reporting unit is less than
its carrying value, then no further testing is required. Otherwise,
the intangible asset or reporting unit must be quantitatively tested
for impairment.
An indefinite-lived intangible asset is quantitatively tested for
possible impairment by comparing the estimated fair value of the
asset to its carrying value. Fair value of an indefinite-lived
trademark is based on an income approach using the relief-fromroyalty method. Under this method, forecasted revenues for
products sold with the trademark are assigned a royalty rate that
would be charged to license the trademark (in lieu of ownership),
and the estimated fair value is calculated as the present value of
those forecasted royalties avoided by owning the trademark. The
appropriate discount rate is based on the reporting unit’s WACC
that considers market participant assumptions, plus a spread that
factors in the risk of the intangible asset. The royalty rate is selected
based on consideration of (i) royalty rates included in active license
agreements, if applicable, (ii) royalty rates received by market
participants in the apparel industry, and (iii) the current
VF Corporation Fiscal 2020 Form 10-K
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performance of the reporting unit. If the estimated fair value of the
trademark intangible asset exceeds its carrying value, there is no
impairment charge. If the estimated fair value of the trademark is
less than its carrying value, an impairment charge would be
recognized for the difference.
Goodwill is quantitatively evaluated for possible impairment by
comparing the estimated fair value of a reporting unit to its carrying
value. Reporting units are businesses with discrete financial
information that is available and reviewed by management.
For goodwill impairment testing, VF estimates the fair value of a
reporting unit using both income-based and market-based
valuation methods. The income-based approach is based on the
reporting unit’s forecasted future cash flows that are discounted
to present value using the reporting unit’s WACC as discussed
above. For the market-based approach, management uses both
the guideline company and similar transaction methods. The
guideline company method analyzes market multiples of revenues
and earnings before interest, taxes, depreciation and amortization
(“EBITDA”) for a group of comparable public companies. The
market multiples used in the valuation are based on the relative
strengths and weaknesses of the reporting unit compared to the
selected guideline companies. Under the similar transactions
method, valuation multiples are calculated utilizing actual
transaction prices and revenue/EBITDA data from target
companies deemed similar to the reporting unit.
Based on the range of estimated fair values developed from the
income and market-based methods, VF determines the estimated
fair value for the reporting unit. If the estimated fair value of the
reporting unit exceeds its carrying value, the goodwill is not
impaired and no further review is required. However, if the
estimated fair value of the reporting unit is less than its carrying
value, VF calculates the impairment loss as the difference between
the carrying value of the reporting unit and the estimated fair value.
The income-based fair value methodology requires management’s
assumptions and judgments regarding economic conditions in the
markets in which VF operates and conditions in the capital markets,
many of which are outside of management’s control. At the
reporting unit level, fair value estimation requires management’s
assumptions and judgments regarding the effects of overall
economic conditions on the specific reporting unit, along with
assessment of the reporting unit’s strategies and forecasts of
future cash flows. Forecasts of individual reporting unit cash flows
involve management’s estimates and assumptions regarding:
•

Annual cash flows, on a debt-free basis, arising from future
revenues and profitability, changes in working capital,
capital spending and income taxes for at least a 10-year
forecast period.

•

A terminal growth rate for years beyond the forecast period.
The terminal growth rate is selected based on consideration
of growth rates used in the forecast period, historical
performance of the reporting unit and economic conditions.

•

A discount rate that reflects the risks inherent in realizing
the forecasted cash flows. A discount rate considers the
risk-free rate of return on long-term treasury securities,
the risk premium associated with investing in equity
securities of comparable companies, the beta obtained from
comparable companies and the cost of debt for investment
grade issuers. In addition, the discount rate may consider
any company-specific risk in achieving the prospective
financial information.
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Under the market-based fair value methodology, judgment is
required in evaluating market multiples and recent transactions.
Management believes that the assumptions used for its
impairment tests are representative of those that would be used
by market participants performing similar valuations of VF’s
reporting units.
Fiscal 2020 Impairment Testing
During the three months ended September 28, 2019 ("September
2019"), management determined that the recent downturn in the
historical financial results, combined with a downward revision to
the forecast included in VF's updated strategic growth plan, was a
triggering event that required management to perform a
quantitative impairment analysis of both the Timberland reporting
unit goodwill and indefinite-lived trademark intangible asset. See
additional discussion in the "Timberland Reporting Unit and
Indefinite-Lived Intangible Asset Impairment Analysis" section
below.
Management performed its annual goodwill and indefinite-lived
intangible asset impairment testing as of the beginning of the
fourth quarter of Fiscal 2020. VF elected to bypass the qualitative
analysis for the Timberland and Altra reporting unit goodwill and
indefinite-lived trademark intangible assets. See additional
discussion in the "Timberland Reporting Unit and Indefinite-Lived
Intangible Asset Impairment Analysis" and "Altra Reporting Unit
and Indefinite-Lived Intangible Asset Impairment Analysis"
sections below. Management performed a qualitative analysis for
all other reporting units and trademark intangible assets, as
discussed below in the “Other Reporting Units - Qualitative
impairment analysis” section.
Subsequent to the annual goodwill and indefinite-lived intangible
asset impairment testing, management determined that the
unfavorable projected financial impact from COVID-19 was a
triggering event that required management to perform quantitative
impairment analyses of the Timberland, Altra and Icebreaker
reporting unit goodwill and indefinite-lived trademark intangible
assets. See additional discussion in the "Timberland Reporting
Unit and Indefinite-Lived Intangible Asset Impairment Analysis",
"Altra Reporting Unit and Indefinite-Lived Intangible Asset
Impairment Analysis" and "Icebreaker Reporting Unit and
Indefinite-Lived Intangible Asset Impairment Analysis" sections
below.
Timberland Reporting Unit and Indefinite-Lived Intangible Asset
Impairment Analysis
During the three months ended September 2019, management
determined that the recent downturn in the historical financial
results, combined with a downward revision to the forecast
included in VF's updated strategic growth plan, was a triggering
event that required management to perform a quantitative
impairment analysis of both the Timberland reporting unit
goodwill, which includes the Timberland® brand, and the
Timberland indefinite-lived trademark intangible asset, which
includes both the Timberland® and Timberland PRO® brands. Based
on the analysis, management concluded that the goodwill and
indefinite-lived trademark intangible asset were not impaired. For
goodwill, the estimated fair value of the reporting unit exceeded
the carrying value by 27%. The estimated fair value of the indefinitelived trademark intangible asset exceeded its carrying value by a
significant amount. The carrying values of the reporting unit
goodwill and indefinite-lived trademark intangible asset at the

August 24, 2019 testing date were $733.5 million and $1,010.1
million, respectively.
In conjunction with VF's annual goodwill and indefinite-lived
intangible asset impairment testing as of the beginning of the
fourth quarter of Fiscal 2020, management performed a
quantitative impairment analysis of both the Timberland reporting
unit goodwill and the Timberland indefinite-lived trademark
intangible asset. This decision to bypass the optional qualitative
impairment assessment and proceed directly to a quantitative
impairment analysis was based on the results of the recent interim
quantitative impairment analysis and continued deterioration in
Timberland financial results. Based on the analysis, management
concluded that the goodwill and indefinite-lived trademark
intangible asset were not impaired. For goodwill, the estimated fair
value of the reporting unit exceeded the carrying value by 4%. The
estimated fair value of the indefinite-lived trademark intangible
asset exceeded its carrying value by a significant amount. The
carrying values of the reporting unit goodwill and indefinite-lived
trademark intangible asset at the December 29, 2019 testing date
were $732.7 million and $1,014.2 million, respectively.
As of March 28, 2020, management determined that the
unfavorable projected financial impact of the COVID-19 pandemic
was a triggering event that required management to perform a
quantitative impairment analysis of both the Timberland reporting
unit goodwill and the Timberland indefinite-lived trademark
intangible asset. Based on the analysis, management recorded a
goodwill impairment charge of $323.2 million to write down the
Timberland reporting unit carrying value to its estimated fair value.
No impairment charge was recorded on the indefinite-lived
trademark intangible asset. The estimated fair value of the
indefinite-lived trademark intangible asset exceeded its carrying
value by a significant amount. The remaining carrying values of the
reporting unit goodwill and indefinite-lived trademark intangible
asset at the March 28, 2020 testing date were $409.1 million and
$999.5 million, respectively.
The Timberland® brand, acquired in 2011, offers outdoor,
adventure-inspired lifestyle footwear, apparel and accessories that
combine performance benefits and versatile styling for men,
women and children. Products are sold globally through chain,
department and specialty stores, independent distributors and
licensees, independently-operated partnership stores, concession
retail stores, VF-operated stores, on brand websites with strategic
digital partners and online. The Timberland reporting unit is
included in the Outdoor reportable segment.
Management's revenue and profitability forecasts used in the
Timberland reporting unit and indefinite-lived trademark
intangible asset valuations considered historical performance,
strategic initiatives and industry trends. Assumptions used in the
valuations were similar to those that would be used by market
participants performing independent valuations of the business.
Key assumptions developed by management and used in the
quantitative analysis of the Timberland reporting unit and
indefinite-lived trademark intangible asset include:
•

Financial projections and future cash flows, including a
base year reflecting the recent deterioration of actual
results including the impact of COVID-19, delayed and
extended recovery from the COVID-19 pandemic in
relation to other VF brands, ultimately trending towards
growth rates and profitability in-line with historical trends
and terminal growth rates based on the expected longterm growth rate of the brand;

•

Tax rates based on the statutory rates for the countries
in which the brand operates and the related intellectual
property is domiciled;

•

Royalty rates based on market data as well as active
license agreements of the brand; and,

•

Market-based discount rates.

The valuation model used by management in the impairment
testing assumes recovery from the recent downturn in the brand's
operating results, including the impact of the COVID-19 pandemic,
and the return to growth rates and profitability more in-line with
historical operating trends. If the brand is unable to achieve the
financial projections, an impairment on the indefinite-lived
trademark intangible asset or additional impairment on the
reporting unit goodwill could occur in the future.
Altra Reporting Unit and Indefinite-Lived Intangible Asset
Impairment Analysis
In conjunction with VF's annual goodwill and indefinite-lived
intangible asset impairment testing as of the beginning of the
fourth quarter of Fiscal 2020, management performed a
quantitative impairment analysis of both the Altra reporting unit
goodwill and the indefinite-lived trademark intangible asset. This
decision to bypass the optional qualitative impairment assessment
and proceed directly to a quantitative impairment analysis was
based on review of actual Altra financial performance in the period
since acquisition compared to the original acquisition valuation
model. Based on the analyses, management concluded that the
goodwill and indefinite-lived trademark intangible asset were not
impaired. For goodwill, the estimated fair value of the reporting
unit exceeded the carrying value by a significant amount. The
estimated fair value of the indefinite-lived trademark intangible
asset exceeded its carrying value by 18%. The carrying values of
the reporting unit goodwill and indefinite-lived trademark
intangible asset at the December 29, 2019 testing date were $61.7
million and $46.4 million, respectively.
As of March 28, 2020, management determined that the
unfavorable projected financial impact of the COVID-19 pandemic
was a triggering event that required management to perform a
quantitative impairment analysis of both the Altra reporting unit
goodwill and the indefinite-lived trademark intangible asset.
Based on the analyses, management concluded that the goodwill
and indefinite-lived trademark intangible asset were not impaired.
For goodwill, the estimated fair value of the reporting unit exceeded
the carrying value by 18%. The estimated fair value of the indefinitelived trademark intangible asset exceeded its carrying value by 7%.
The carrying values of the reporting unit goodwill and indefinitelived trademark intangible asset at the March 28, 2020 testing date
were $61.7 million and $46.4 million, respectively.
The Altra® brand, acquired in Fiscal 2019, is an athletic and
performance-based lifestyle footwear brand. Products are sold
primarily through the wholesale channel and online in North
America and Europe. The Altra® brand is included in the Outdoor
reportable segment.
Management's revenue and profitability forecasts used in the Altra
reporting unit and indefinite-lived trademark intangible asset
valuations considered historical performance, strategic initiatives
and industry trends. Assumptions used in the valuations were
similar to those that would be used by market participants
performing independent valuations of the business.
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Key assumptions developed by management and used in the
quantitative analysis of the Altra reporting unit and indefinite-lived
trademark intangible asset include:
•

Financial projections and future cash flows, including a
base year reflecting recent actual results, return to
financial performance more in-line with that used in the
acquisition valuation model and terminal growth rates
based on the expected long-term growth rate of the
brand;

•

Tax rates based on the statutory rates for the countries
in which the brand operates and the related intellectual
property is domiciled;

•

Royalty rates based on active license agreements of other
VF brands; and,

•

Market-based discount rates.

The valuation model used by management in the impairment
testing assumes recovery from the recent downturn in the brand's
operating results due to the COVID-19 pandemic, and the return to
growth rates and profitability more in-line with historical operating
trends and the original acquisition valuation model. If the brand is
unable to achieve the financial projections, an impairment on the
indefinite-lived trademark intangible asset or impairment on the
reporting unit goodwill could occur in the future.
Icebreaker Reporting Unit and Indefinite-Lived Intangible Asset
Impairment Analysis
As of March 28, 2020, management determined that the
unfavorable projected financial impact of the COVID-19 pandemic
was a triggering event that required management to perform a
quantitative impairment analysis of both the Icebreaker reporting
unit goodwill and the indefinite-lived trademark intangible asset.
Based on the analyses, management concluded that the goodwill
and indefinite-lived trademark intangible asset were not impaired.
For goodwill, the estimated fair value of the reporting unit exceeded
the carrying value by 9%. The estimated fair value of the indefinitelived trademark intangible asset exceeded its carrying value by a
significant amount. The carrying values of the reporting unit
goodwill and indefinite-lived trademark intangible asset at the
March 28, 2020 testing date were $78.4 million and $58.6 million,
respectively.
The Icebreaker® brand, acquired in Fiscal 2019, specializes in highperformance apparel based on natural fibers, including Merino
wool, plant-based fibers and recycled fibers. The Icebreaker® brand
is included in the Outdoor reportable segment.
Management's revenue and profitability forecasts used in the
Icebreaker reporting unit and indefinite-lived trademark intangible
asset valuations considered historical performance, strategic
initiatives and industry trends. Assumptions used in the valuations
were similar to those that would be used by market participants
performing independent valuations of the business.
Key assumptions developed by management and used in the
quantitative analysis of the Icebreaker reporting unit and
indefinite-lived trademark intangible asset include:
•
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Financial projections and future cash flows, including a
base year reflecting recent actual results including the
impact of COVID-19, return to financial performance
more in-line with that used in the acquisition valuation
model and terminal growth rates based on the expected
long-term growth rate of the brand;
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•

Tax rates based on the statutory rates for the countries
in which the brand operates and the related intellectual
property is domiciled;

•

Royalty rates based on active license agreements of other
VF brands; and,

•

Market-based discount rates.

The valuation model used by management in the impairment
testing assumes recovery from the recent downturn in the brand's
operating results due to the COVID-19 pandemic, and the return to
growth rates and profitability more in-line with historical operating
trends and the original acquisition valuation model. If the brand is
unable to achieve the financial projections, an impairment on the
indefinite-lived trademark intangible asset or impairment on the
reporting unit goodwill could occur in the future.
Other Reporting Units - Qualitative Impairment Analysis
For all other reporting units, VF elected to perform a qualitative
assessment during the annual goodwill and indefinite-lived
intangible asset impairment testing to determine whether it was
more likely than not that the goodwill and indefinite-lived
trademark intangible assets in those reporting units were
impaired. In this qualitative assessment, VF considered relevant
events and circumstances for each reporting unit, including
(i) current year results, (ii) financial performance versus
management’s annual and five-year strategic plans, (iii) changes
in the reporting unit carrying value since prior year, (iv) industry
and market conditions in which the reporting unit operates,
(v) macroeconomic conditions, including discount rate changes,
and (vi) changes in products or services offered by the reporting
unit. If applicable, performance in recent years was compared to
forecasts included in prior valuations. Based on the results of the
qualitative assessment, VF concluded that it was not more likely
than not that the carrying values of the goodwill and indefinitelived trademark intangible assets were greater than their fair
values, and that further quantitative testing was not necessary.
Management’s Use of Estimates and Assumptions
Management made its estimates based on information available
as of the date of our assessments, using assumptions we believe
market participants would use in performing an independent
valuation of the business. It is possible that VF’s conclusions
regarding impairment or recoverability of goodwill or indefinitelived intangible assets in any reporting unit could change in future
periods. There can be no assurance that the estimates and
assumptions used in our goodwill and indefinite-lived intangible
asset impairment testing will prove to be accurate predictions of
the future, if, for example, (i) the businesses do not perform as
projected, (ii) overall economic conditions in Fiscal 2021 or future
years vary from current assumptions (including changes in
discount rates), (iii) business conditions or strategies for a specific
reporting unit change from current assumptions, including loss of
major customers, (iv) investors require higher rates of return on
equity investments in the marketplace, or (v) enterprise values of
comparable publicly traded companies, or actual sales
transactions of comparable companies, were to decline, resulting
in lower multiples of revenues and EBITDA.
A future impairment charge for goodwill or indefinite-lived
intangible assets could have a material effect on VF’s consolidated
financial position and results of operations.

Stock Options
VF uses a lattice option-pricing model to estimate the fair value of
stock options granted to employees and nonemployee members
of the Board of Directors. VF believes that a lattice model provides
a refined estimate of the fair value of options because it can
incorporate (i) historical option exercise patterns and multiple
assumptions about future option exercise patterns for each of
several groups of option holders, and (ii) inputs that vary over time,
such as assumptions for interest rates and volatility. Management
performs an annual review of all assumptions employed in the
valuation of option grants and believes they are reflective of the
outstanding options and underlying Common Stock and of groups
of option participants. The lattice valuation incorporates the
assumptions listed in Note 18 to the consolidated financial
statements.
One of the critical assumptions in the valuation process is
estimating the expected average life of the options before they are
exercised. For each option grant, VF estimated the expected
average life based on evaluations of the historical and expected

option exercise patterns for each of the groups of option holders
that have historically exhibited different option exercise patterns.
These evaluations included (i) voluntary stock option exercise
patterns based on a combination of changes in the price of VF
Common Stock and periods of time that options are outstanding
before exercise, and (ii) involuntary exercise patterns resulting
from turnover, retirement and death.
Volatility is another critical assumption requiring judgment.
Management bases its estimates of future volatility on a
combination of implied and historical volatility. Implied volatility is
based on short-term (6 to 9 months) publicly traded near-themoney options on VF Common Stock. VF measures historical
volatility over a ten-year period, corresponding to the contractual
term of the options, using daily stock prices. Management’s
assumption for valuation purposes is that expected volatility starts
at a level equal to the implied volatility and then transitions to the
historical volatility over the remainder of the ten-year option term.

Pension Obligations
VF sponsors a qualified defined benefit pension plan covering most
full-time U.S. employees hired before 2005 and an unfunded
supplemental defined benefit pension plan ("U.S. pension plans")
that provides benefits in excess of the limitations imposed by
income tax regulations. In Fiscal 2019, VF approved a freeze of all
future benefit accruals under the U.S. qualified defined benefit
pension plan and supplemental defined benefit pension plan,
effective December 31, 2018. VF also sponsors certain non-U.S.
defined benefit pension plans. The selection of actuarial
assumptions for determining the projected pension benefit
liabilities and annual pension expense is significant due to amounts
involved and the long time period over which benefits are accrued
and paid.
Annually, management reviews the principal economic actuarial
assumptions summarized in Note 16 to the consolidated financial
statements, and revises them as appropriate based on current
rates and trends as of the valuation date. VF also periodically
reviews and revises, as necessary, other plan assumptions such
as rates of compensation increases, retirement, termination,
disability and mortality. VF believes the assumptions appropriately
reflect the participants’ demographics and projected benefit
obligations of the plans and result in the best estimate of the plans’
future experience. Actual results may vary from the actuarial
assumptions used.
The below discussion of discount rate, return on assets and
mortality assumptions relates specifically to the U.S. pension
plans, as they comprise approximately 91% of VF’s total defined
benefit plan assets and approximately 88% of VF’s total projected
benefit obligations of the combined U.S. and international plans.
One of the critical assumptions used in the actuarial model is the
discount rate, which is used to estimate the present value of future
cash outflows necessary to meet projected benefit obligations for
the specific plan. It is the estimated interest rate that VF could use
to settle its projected benefit obligations at the valuation date. The
discount rate assumption is based on current market interest
rates. VF selects a discount rate for each of the U.S. pension plans
by matching high quality corporate bond yields to the timing of
projected benefit payments to participants in each plan. VF uses

the population of U.S. corporate bonds rated ‘Aa’ by Moody’s
Investors Service or Standard & Poor’s Ratings Services. VF
excludes the highest and lowest yielding bonds from this
population of approximately 919 such bonds. The bonds must be
noncallable/nonputable unless make-whole provisions exist. Each
plan’s projected benefit payments are matched to current market
interest rates over the expected payment period to calculate an
associated present value. A single equivalent discount rate is then
determined that produces the same present value. The resulting
discount rate is reflective of both the current interest rate
environment and the plan’s distinct liability characteristics. VF
believes that those ‘Aa’ rated issues meet the “high quality” intent
of the applicable accounting standards and that the March 2020
discount rates of 3.44% for the U.S. qualified defined benefit
pension plan and 3.46% for the unfunded supplemental defined
benefit plan appropriately reflect current market conditions and
the long-term nature of projected benefit payments to participants
in the U.S. pension plans.
VF utilizes the spot rate approach to measure service and interest
costs. Under the spot rate approach, the full yield curve is applied
separately to cash flows for each projected benefit obligation,
service cost, and interest cost for a more precise calculation.
Another critical assumption of the actuarial model is the expected
long-term rate of return on investments. VF’s investment objective
is to invest in a diversified portfolio of assets with an acceptable
level of risk to maximize the long-term return while minimizing
volatility in the value of plan assets relative to the value of plan
liabilities. These risks include market, interest rate, credit,
liquidity, regulatory and foreign securities risks. Investment assets
consist of cash equivalents, U.S. and international equity, corporate
and governmental fixed-income securities, insurance contracts,
and alternative assets. VF develops a projected rate of return for
each of the investment asset classes based on many factors,
including historical and expected returns, the estimated inflation
rate, the premium to be earned in excess of a risk-free return, the
premium for equity risk and the premium for longer duration fixedincome securities. The weighted average projected long-term
rates of return of the various assets held by the U.S. qualified plan
provide the basis for the expected long-term rate of return
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actuarial assumption. VF’s rate of return assumption was 5.70%
and 5.50% in the year ended March 2020 due to the December 2019
interim remeasurement for the lump-sum offer settlement event,
5.70% in the year ended March 2019, 5.85% in the three months
ended March 2018 and 6.00% in the year ended December 2017.
In recent years, VF has altered the investment mix by (i) increasing
the allocation to fixed-income investments and reducing the
allocation to equity investments, and (ii) increasing the allocation
in equities to more international investments. The changes in asset
allocation are anticipated, over time, to reduce the year-to-year
variability of the U.S. qualified plan’s funded status and impact on
pension expense. Management monitors the plan’s asset
allocation to balance risk with anticipated investment returns in a
given year. Based on an evaluation of market conditions and
projected market returns, VF will be using a rate of return
assumption of 5.25% for the U.S. qualified defined benefit pension
plan for Fiscal 2021.
We consistently review all of our demographic assumptions as part
of the normal management of our defined benefit plans, and update
these assumptions as appropriate. The Company performed a
demographic assumptions study in 2017 and updated the
assumptions, as necessary, in the year ended March 2019
valuations.
VF utilizes the RP-2014 base table and MP-2014 mortality
improvement scale, which were adjusted for characteristics of our
plan-specific populations and other data where appropriate, in
developing our best estimate of the expected mortality rates of plan
participants in the U.S. pension plans. In 2019, the Society of
Actuaries (SOA) issue a new mortality table (PRI-2012) and
improvement scale (MP-2019) which reflect a decrease in life
expectancies compared to the previous table and scales.
Management considered the PRI-2012 table and MP-2019 scale
and determined they are directionally consistent with the current
assumptions and concluded no change was needed for the year
ended March 2020.

Differences between actual results in a given year and the
actuarially determined assumed results for that year
(e.g., investment performance, discount rates and other
assumptions) do not affect that year’s pension expense, but instead
are deferred as unrecognized actuarial gains or losses in
accumulated other comprehensive income (loss) in the
Consolidated Balance Sheet. At the end of Fiscal 2020 for all
pension plans, there were $358.0 million of pretax accumulated
deferred actuarial losses, plus $0.7 million of pretax net deferred
prior service credits, resulting in an after-tax amount of $262.5
million in accumulated other comprehensive income (loss) in the
March 2020 Consolidated Balance Sheet. The net deferred loss will
be amortized as a component of pension expense.
Pension expense recognized in the consolidated financial
statements was $23.6 million in the year ended March 2020, $39.7
million in the year ended March 2019, $4.6 million in the three
months ended March 2018 and $34.8 million in the year ended
December 2017, respectively. Pension expense for the year ended
March 2020 was higher as it included a $23.0 million settlement
charge resulting from 2,400 participants accepting a one-time
option to receive a distribution of their deferred vested benefits
(refer to Note 16). The cost of pension benefits actually earned each
year by covered active employees (commonly called “service cost”)
was $14.5 million in the year ended March 2020, $22.4 million in
the year ended March 2019, $5.9 million in the three months ended
March 2018 and $24.9 million in the year ended December 2017.
Pension expense was lower in the year ended March 2020
compared to the year ended March 2019 due primarily to lower
service costs due to the freeze in future benefit accruals in the U.S.
qualified and nonqualified plans, lower amortization of
unrecognized actuarial losses and lower interest costs resulting
from lower interest rates. Looking forward, VF expects pension
income for the next 12 months of approximately $8.7 million
primarily due to expected return on plan assets exceeding the other
components of pension expense.

The sensitivity of changes in actuarial assumptions on Fiscal 2020 pension expense and on projected benefit obligations related to the
U.S. defined benefit pension plan at the end of Fiscal 2020, all other factors being equal, is illustrated by the following:
Increase (Decrease) in
Pension Expense
Projected Benefit Obligations

(Dollars in millions)

0.50% decrease in discount rate
0.50% increase in discount rate

$

12

$

81

(4)

(74)

0.50% decrease in expected investment return

8

—

0.50% increase in expected investment return

(8)

—

0.50% decrease in rate of compensation change

—

—

0.50% increase in rate of compensation change

—

—

As discussed in the “Risk Management” section above, VF has taken a series of steps to reduce volatility in the pension plans and their
impact on the financial statements. On a longer-term basis, VF believes the year-to-year variability of the retirement benefit expense
should decrease.
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Income Taxes
As a global company, VF is subject to income taxes and files income
tax returns in over 100 U.S. and foreign jurisdictions each year. Due
to economic and political conditions, tax rates in various
jurisdictions may be subject to significant change. The Company
could be subject to changes in its tax rates, the adoption of new
U.S. or international tax legislation or changes in interpretation of
existing tax laws and regulations or rulings by courts or
government authorities leading to exposure to additional tax
liabilities. In particular, tax authorities and the courts have
increased their focus on income earned in no- or low-tax
jurisdictions or income that is not taxed in any jurisdiction. Tax
authorities have also become skeptical of special tax rulings
provided to companies offering lower taxes than may be applicable
in other countries. VF makes an ongoing assessment to identify
any significant exposure related to increases in tax rates in the
jurisdictions in which VF operates.
As discussed in Note 19 to the consolidated financial statements,
VF has been granted a lower effective income tax rate on taxable
earnings in certain foreign jurisdictions.
Furthermore, in February 2015, the European Union Commission
(“EU”) opened a state aid investigation into Belgium’s tax rulings.
On January 11, 2016, the EU announced its decision that these
rulings were illegal and ordered that tax benefits granted under
these rulings should be collected from the affected companies,
including VF. On March 22, 2016, the Belgium government filed an
appeal seeking annulment of the EU decision. Additionally, on June
21, 2016, VF Europe BVBA filed its own application for annulment
of the EU decision. On December 22, 2016, Belgium adopted a law
which entitled the Belgium tax authorities to issue tax assessments
and demand timely payments from companies which benefited
from the excess profits regime. On January 10, 2017, VF Europe
BVBA received an assessment for €31.9 million tax and interest
related to excess profits benefits received in prior years. VF Europe
BVBA remitted €31.9 million ($33.9 million) on January 13, 2017,
which was recorded as an income tax receivable in 2017 based on
the expected success of the aforementioned requests for
annulment. An additional assessment of €3.1 million ($3.8 million)
was received and paid in January 2018. On February 14, 2019 the
General Court annulled the EU decision and on April 26, 2019 the
EU appealed the General Court’s annulment. Both listed requests
for annulment remain open and unresolved. Additionally, the EU
has initiated proceedings related to individual rulings granted by
Belgium, including the ruling granted to VF. If this matter is
adversely resolved, these amounts will not be collected by VF.
The calculation of income tax liabilities involves uncertainties in
the application of complex tax laws and regulations, which are
subject to legal interpretation and significant management
judgment. VF’s income tax returns are regularly examined by

federal, state and foreign tax authorities, and those audits may
result in proposed adjustments. VF has reviewed all issues raised
upon examination, as well as any exposure for issues that may be
raised in future examinations. VF has evaluated these potential
issues under the “more-likely-than-not” standard of the
accounting literature. A tax position is recognized if it meets this
standard and is measured at the largest amount of benefit that has
a greater than 50% likelihood of being realized. Such judgments
and estimates may change based on audit settlements, court cases
and interpretation of tax laws and regulations. Income tax expense
could be materially affected to the extent VF prevails in a tax
position or when the statute of limitations expires for a tax position
for which a liability for unrecognized tax benefits or valuation
allowances have been established, or to the extent VF is required
to pay amounts greater than the established liability for
unrecognized tax benefits. VF does not currently anticipate any
material impact on earnings from the ultimate resolution of income
tax uncertainties. There are no accruals for general or unknown
tax expenses.
As of March 2020, VF has $237.3 million of gross deferred income
tax assets related to operating loss and capital loss carryforwards,
and $166.6 million of valuation allowances against those assets.
Realization of deferred tax assets related to operating loss and
capital loss carryforwards is dependent on future taxable income
in specific jurisdictions, the amount and timing of which are
uncertain, and on possible changes in tax laws. If management
believes that VF will not be able to generate sufficient taxable
income or capital gains to offset losses during the carryforward
periods, VF records valuation allowances to reduce those deferred
tax assets to amounts expected to be ultimately realized. If in a
future period management determines that the amount of deferred
tax assets to be realized differs from the net recorded amount, VF
would record an adjustment to income tax expense in that future
period.
On May 19, 2019, Switzerland voted to approve the Federal Act on
Tax Reform and AHV Financing (“Swiss Tax Act”). Provisions of the
Swiss Tax Act were enacted for Swiss federal purposes during the
second quarter of Fiscal 2020, and later enacted for certain cantons
during the fourth quarter. In addition to changes to the federal and
cantonal tax rates, there were transitional measures allowing
companies to recognize a step-up in tax basis that is subsequently
amortized over a period of time. Calculation of the additional tax
basis involves estimates and application of specific guidelines
determined by the Swiss federal authorities as well as through
ongoing discussions with Swiss cantonal tax authorities. These
provisions resulted in adjustments to deferred tax assets and
liabilities such that a net tax benefit of $93.6 million was recorded
in the year ended March 2020.

Recently Issued and Adopted Accounting Standards
Refer to Note 1 to the consolidated financial statements for discussion of recently issued and adopted accounting standards.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
A discussion of VF’s market risks is incorporated by reference to “Risk Management” in Item 7. “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” in this Annual Report.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
See “Index to Consolidated Financial Statements and Financial Statement Schedule” on page F-1 of this Annual Report for information
required by this Item 8.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE.
Not applicable.

ITEM 9A. CONTROLS AND PROCEDURES.
CONCLUSION REGARDING THE EFFECTIVENESS OF DISCLOSURE CONTROLS AND PROCEDURES
Under the supervision of the Chief Executive Officer and the Chief
Financial Officer, VF conducted an evaluation of the effectiveness
of the design and operation of VF’s “disclosure controls and
procedures” as defined in Rules 13a-15(e) or 15d-15(e) of the
Securities Exchange Act of 1934 (the “Exchange Act”) as of
March 28, 2020. These require that VF ensure that information
required to be disclosed by VF in reports that it files or submits
under the Exchange Act is recorded, processed, summarized and
reported within the time periods specified in the Securities and

Exchange Commission’s rules and forms and that information
required to be disclosed in the reports filed or submitted under the
Exchange Act is accumulated and communicated to VF’s
management, including the principal executive officer and
principal financial officer, to allow timely decisions regarding
required disclosures. Based on VF’s evaluation, the principal
executive officer and the principal financial officer concluded that
VF’s disclosure controls and procedures were effective as of
March 28, 2020.

MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
VF’s management is responsible for establishing and maintaining
adequate internal control over financial reporting, as defined in
Exchange Act Rules 13a-15(f) or 15d-15(f). VF’s management
conducted an assessment of VF’s internal control over financial
reporting based on the framework described in Internal Control —
Integrated Framework (2013), issued by the Committee of
Sponsoring Organizations of the Treadway Commission. Based on
this assessment, VF’s management has determined that VF’s

internal control over financial reporting was effective as of
March 28, 2020. The effectiveness of VF’s internal control over
financial reporting as of March 28, 2020 has been audited by
PricewaterhouseCoopers LLP, an independent registered public
accounting firm, as stated in their report which appears herein.
See page F-2 of this Annual Report for “Management’s Report on
Internal Control Over Financial Reporting.”

CHANGES IN INTERNAL CONTROL OVER FINANCIAL REPORTING
There were no changes in VF’s internal control over financial reporting that occurred during its last fiscal quarter that have materially
affected, or are reasonably likely to materially affect, VF’s internal control over financial reporting.

ITEM 9B. OTHER INFORMATION.
Not applicable.
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PART III
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
Information regarding VF’s Executive Officers required by Item 10
of this Part III is set forth in Item 1 of Part I of this Annual Report
under the caption “Executive Officers of VF.” Information required
by Item 10 of Part III regarding VF’s Directors is included under the
caption “Election of Directors” in VF’s 2020 Proxy Statement that
will be filed with the Securities and Exchange Commission within
120 days after the close of our fiscal year ended March 28, 2020,
which information is incorporated herein by reference.
Information regarding compliance with Section 16(a) of the
Exchange Act of 1934 is included under the caption “Delinquent
Section 16(a) Reports” in VF’s 2020 Proxy Statement that will be
filed with the Securities and Exchange Commission within 120 days
after the close of our fiscal year ended March 28, 2020, which
information is incorporated herein by reference.
Information regarding the Audit Committee is included under the
caption “Corporate Governance at VF — Board Committees and
Their Responsibilities — Audit Committee” in VF’s 2020 Proxy
Statement that will be filed with the Securities and Exchange
Commission within 120 days after the close of our fiscal year ended
March 28, 2020, which information is incorporated herein by
reference.

and employees, including VF’s chief executive officer, chief
financial officer, chief accounting officer and other executive
officers identified pursuant to this Item 10 (collectively, the
“Selected Officers”). In accordance with the Securities and
Exchange Commission’s rules and regulations, a copy of the code
has been filed and is incorporated by reference as Exhibit 14 to this
report. The code is also posted on VF’s website, www.vfc.com. VF
will disclose any changes in or waivers from its code of ethics
applicable to any Selected Officer or director on its website at
www.vfc.com.
The Board of Directors’ Corporate Governance Principles, the Audit
Committee, Governance and Corporate Responsibility Committee,
Talent and Compensation Committee and Finance Committee
charters and other corporate governance information, including
the method for interested parties to communicate directly with
nonmanagement members of the Board of Directors, are available
on VF’s website. These documents, as well as the VF Corporation
Code of Business Conduct, will be provided free of charge to any
shareholder upon request directed to the Secretary of VF
Corporation at P.O. Box 372670, Denver, CO 80237.

VF has adopted a written code of ethics, “VF Corporation Code of
Business Conduct,” that is applicable to all VF directors, officers

ITEM 11. EXECUTIVE COMPENSATION.
Information required by Item 11 of this Part III is included under the captions “Corporate Governance at VF — Directors’ Compensation”
and “Executive Compensation” in VF’s 2020 Proxy Statement that will be filed with the Securities and Exchange Commission within 120
days after the close of our fiscal year ended March 28, 2020, which information is incorporated herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS.
Information required by Item 12 of this Part III is included under the caption “Security Ownership of Certain Beneficial Owners and
Management” in VF’s 2020 Proxy Statement that will be filed with the Securities and Exchange Commission within 120 days after the
close of our fiscal year ended March 28, 2020, which information is incorporated herein by reference.

ITEM 13.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.

Information required by Item 13 of this Part III is included under the caption “Election of Directors” in VF’s 2020 Proxy Statement that
will be filed with the Securities and Exchange Commission within 120 days after the close of our fiscal year ended March 28, 2020, which
information is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES.
Information required by Item 14 of this Part III is included under the caption “Professional Fees of PricewaterhouseCoopers LLP” in VF’s
2020 Proxy Statement that will be filed with the Securities and Exchange Commission within 120 days after the close of our fiscal year
ended March 28, 2020, which information is incorporated herein by reference.
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PART IV
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
(a) The following documents are filed as a part of this Fiscal 2020 report:
1. Financial statements

PAGE NUMBER

Management’s Report on Internal Control Over Financial Reporting

F-2

Report of Independent Registered Public Accounting Firm

F-3

Consolidated Balance Sheets

F-6

Consolidated Statements of Income

F-7

Consolidated Statements of Comprehensive Income

F-8

Consolidated Statements of Cash Flows

F-9

Consolidated Statements of Stockholders’ Equity

F-11

Notes to Consolidated Financial Statements

F-12

2. Financial statement schedules

PAGE NUMBER

Schedule II — Valuation and Qualifying Accounts

F-59

All other schedules for which provision is made in the applicable accounting regulations of the Securities and Exchange Commission
are not required under the related instructions or are inapplicable and therefore have been omitted.
3. Exhibits
NUMBER
3.

4.
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DESCRIPTION
Articles of incorporation and bylaws:
(A)

Articles of Incorporation, restated as of October 21, 2013 (Incorporated by reference to Exhibit 3(i) to Form 8-K
filed October 21, 2013)

(B)

Amended and Restated By-Laws (Incorporated by reference to Exhibit 3.1 to Form 8-K filed May 13, 2020)

Instruments defining the rights of security holders, including indentures:
(A)

A specimen of VF’s Common Stock certificate (Incorporated by reference to Exhibit 4(A) to Form 10-K for the year
ended January 3, 1998)

(B)

Indenture between VF and United States Trust Company of New York, as Trustee, dated September 29, 2000
(Incorporated by reference to Exhibit 4.1 to Form 10-Q for the quarter ended September 30, 2000)

(C)

Form of 6.00% Note due October 15, 2033 for $297,500,000 (Incorporated by reference to Exhibit 4.2 to Form S-4
Registration Statement No. 110458 filed November 13, 2003)

(D)

Form of 6.00% Note due October 15, 2033 for $2,500,000 (Incorporated by reference to Exhibit 4.2 to Form S-4
Registration Statement No. 110458 filed November 13, 2003)

(E)

Indenture between VF and The Bank of New York Trust Company, N.A., as Trustee, dated October 15, 2007
(Incorporated by reference to Exhibit 4.1 to Form S-3ASR Registration Statement No. 333-146594 filed October 10,
2007)

(F)

First Supplemental Indenture between VF and The Bank of New York Trust Company, N.A., as Trustee, dated
October 15, 2007 (Incorporated by reference to Exhibit 4.2 to Form 8-K filed October 25, 2007)

(G)

Form of 6.45% Note due 2037 for $350,000,000 (Incorporated by reference to Exhibit 4.4 to Form 8-K filed October
25, 2007)

(H)

Second Supplemental Indenture between VF and The Bank of New York Mellon Trust Company, N.A., as Trustee,
dated as of August 24, 2011 (Incorporated by reference to Exhibit 4.2 to Form 8-K filed August 24, 2011)

(I)

Form of Fixed Rate Notes due 2021 for $500,000,000 (Incorporated by reference to Exhibit 4.4 to Form 8-K filed
August 24, 2011)

(J)

Third Supplemental Indenture between VF, The Bank of New York Mellon Trust Company, N.A., as Trustee, and
The Bank of New York Mellon, London Branch, as Paying Agent, dated as of September 20, 2016 (Incorporated by
reference to Exhibit 4.2 to Form 8-K filed September 20, 2016)

(K)
(L)

Form of 0.625% Senior Notes due 2023 (Incorporated by reference to Exhibit 4.3 to Form 8-K filed September 20,
2016)
Fourth Supplemental Indenture between VF, The Bank of New York Mellon Trust Company, N.A., as Trustee, and
The Bank of New York Mellon, London Branch, as Paying Agent dated as of February 25, 2020 (Incorporated by
reference to Exhibit 4.2 to Form 8-K filed February 25, 2020)

(M)

Form of 0.250% Senior Notes due 2028 (Incorporated by reference to Exhibit 4.3 to Form 8-K filed February 25,
2020)
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10.

(N)

DESCRIPTION
Form of 0.625% Senior Notes due 2032 (Incorporated by reference to Exhibit 4.4 to Form 8-K filed February 25,
2020)

(O)

Fifth Supplemental Indenture between VF and The Bank of New York Mellon Trust Company, N.A., as Trustee,
dated as of April 23, 2020 (Incorporated by reference to Exhibit 4.2 to Form 8-K filed April 23, 2020)

(P)

Form of 2.050% Senior Notes due 2022 (Incorporated by reference to Exhibit 4.3 to Form 8-K filed April 23, 2020)

(Q)

Form of 2.400% Senior Notes due 2025 (Incorporated by reference to Exhibit 4.4 to Form 8-K filed April 23, 2020)

(R)

Form of 2.800% Senior Notes due 2027 (Incorporated by reference to Exhibit 4.5 to Form 8-K filed April 23, 2020)

(S)

Form of 2.950% Senior Notes due 2030 (Incorporated by reference to Exhibit 4.6 to Form 8-K filed April 23, 2020)

(T)

Description of Securities

Material contracts:
(A)

1996 Stock Compensation Plan, as amended and restated as of February 10, 2015 (Incorporated by reference to
Appendix B to the 2015 Proxy Statement filed March 19, 2015)*

(B)

Form of VF Corporation 1996 Stock Compensation Plan Non-Qualified Stock Option Certificate (Incorporated by
reference to Exhibit 10(B) to Form 10-K for the year ended January 2, 2010)*

(C)

Form of VF Corporation 1996 Stock Compensation Plan Non-Qualified Stock Option Certificate for Non-Employee
Directors (Incorporated by reference to Exhibit 10(C) to Form 10-K for the year ended December 31, 2011)*

(D)

Form of Award Certificate for Performance-Based Restricted Stock Units (Incorporated by reference to Exhibit
10(D) to Form 10-K for the year ended January 2, 2010)*

(E)

Form of Award Certificate for Performance-Based Restricted Stock Units (Incorporated by reference to Exhibit
10(E) to Form 10-K for the year ended December 29, 2012)*

(F)

Form of Award Certificate for Restricted Stock Units for Non-Employee Directors*

(G)

Form of Award Certificate for Restricted Stock Units (for awards granted prior to Fiscal 2019) [Incorporated by
reference to Exhibit 10.1 to Form 8-K filed February 22, 2011]*

(H)

Form of Award Certificate for Restricted Stock Units for Executive Officers (for awards granted prior to Fiscal
2019) [Incorporated by reference to Exhibit 10(H) to Form 10-K for the year ended December 29, 2012]*

(I)

Form of Award Certificate for Restricted Stock Units (for awards granted prior to Fiscal 2021)*

(J)

Form of Award Certificate for Restricted Stock Units Special Award (for awards granted prior to Fiscal 2021)*

(K)

Form of Award Certificate for Restricted Stock Units*

(L)

Form of Award Certificate for Restricted Stock Units Special Award (Cliff Vesting)*

(M)

Form of Award Certificate for Restricted Stock Units Special Award (Split Vesting)*

(N)

Form of Award Certificate for Restricted Stock Award (for awards granted prior to Fiscal 2021) [Incorporated by
reference to Exhibit 10.2 to Form 8-K filed February 22, 2011]*

(O)

Form of Award Certificate for Restricted Stock Award for Executive Officers (for awards granted prior to Fiscal
2021) [Incorporated by reference to Exhibit 10(J) to Form 10-K for the year ended December 29, 2012]*

(P)

Form of Award Certificate for Restricted Stock Special Award (Cliff Vesting)*

(Q)

Form of Award Certificate for Restricted Stock Special Award (Split Vesting)*

(R)

Deferred Compensation Plan, as amended and restated as of December 31, 2001 (Incorporated by reference to
Exhibit 10(A) to Form 10-Q for the quarter ended March 30, 2002)*

(S)

Executive Deferred Savings Plan, as amended and restated as of December 31, 2001 (Incorporated by reference
to Exhibit 10(B) to Form 10-Q for the quarter ended March 30, 2002)*

(T)

Executive Deferred Savings Plan II, as amended and restated January 1, 2020 (Incorporated by reference to Item
10.1 to Form 10-Q for the quarter ended December 28, 2019)*

(U)

Amendment to Executive Deferred Savings Plan (Incorporated by reference to Exhibit 10(b) to Form 8-K filed
December 17, 2004)*

(V)

Amended and Restated Second Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan for Mid-Career Senior Management (Incorporated by reference to Exhibit
10.2 to Form 10-Q for the quarter ended April 1, 2006)*

(W)

Amended and Restated Fourth Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan for Participants in VF’s Deferred Compensation Plan (Incorporated by
reference to Exhibit 10.3 to Form 10-Q for the quarter ended April 1, 2006)*

(X)

Amended and Restated Fifth Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan (Incorporated by reference to Exhibit 10.4 to Form 10-Q for the quarter
ended April 1, 2006)*

(Y)

Amended and Restated Seventh Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan for Participants in VF’s Executive Deferred Savings Plan (Incorporated
by reference to Exhibit 10.5 to Form 10-Q for the quarter ended April 1, 2006)*
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NUMBER
(Z)

14.

DESCRIPTION
Amended and Restated Eighth Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan (Incorporated by reference to Exhibit 10.6 to Form 10-Q for the quarter
ended April 1, 2006)*

(AA)

Amended and Restated Ninth Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan relating to the computation of benefits for Senior Management
(Incorporated by reference to Exhibit 10.7 to Form 10-Q for the quarter ended April 1, 2006)*

(BB)

Amended and Restated Tenth Supplemental Annual Benefit Determination under the Amended and Restated
Supplemental Executive Retirement Plan for Participants in VF’s Mid-Term Incentive Plan (Incorporated by
reference to Exhibit 10.8 to Form 10-Q for the quarter ended April 1, 2006)*

(CC)

Eleventh Supplemental Annual Benefit Determination Pursuant to the Amended and Restated Supplemental
Executive Retirement Plan (Incorporated by reference to Exhibit 10.9 to Form 10-Q for the quarter ended April 1,
2006)*

(DD)

Twelfth Supplemental Benefit Determination Pursuant to the VF Corporation Amended and Restated
Supplemental Executive Retirement Plan (Incorporated by reference to Exhibit 10.1 to Form 10-Q for the quarter
ended September 27, 2014)*

(EE)

Amended and Restated Supplemental Executive Retirement Plan (Incorporated by reference to Exhibit 10.10 to
Form 10-Q for the quarter ended April 1, 2006)*

(FF)

Resolution of the Board of Directors dated December 3, 1996 relating to lump sum payments under VF’s
Supplemental Executive Retirement Plan (Incorporated by reference to Exhibit 10(N) to Form 10-K for the year
ended January 4, 1997)*

(GG)

2012 Form of Change in Control Agreement with Certain Senior Management of VF or its Subsidiaries (Incorporated
by reference to Exhibit 10(W) to Form 10-K for the year ended December 31, 2011)*

(HH)

2019 Form of Change in Control Agreement with Certain Senior Management of VF or its Subsidiaries*

(II)

Amended and Restated Executive Incentive Compensation Plan (Incorporated by reference to Exhibit 10.1 to Form
8-K filed April 25, 2013)*

(JJ)

Amended and Restated Management Incentive Compensation Plan (Incorporated by reference to Exhibit 10(BB)
to Form 10-K for the year ended December 30, 2017)*

(KK)

Amended and Restated Deferred Savings Plan for Non-Employee Directors (Incorporated by reference to Exhibit
10(W) to Form 10-K for the year ended January 3, 2009)*

(LL)

Form of Indemnification Agreement with each of VF’s Non-Employee Directors (Incorporated by reference to
Exhibit 10.2 of the Form 10-Q for the quarter ended September 27, 2008)*

(MM)

2004 Mid-Term Incentive Plan, a subplan under the 1996 Stock Compensation Plan, as amended and restated as
of October 18, 2017 (Incorporated by reference to Exhibit 10.1 to form 10-Q for the quarter ended September 30,
2017)*

(NN)

Five-year Revolving Credit Agreement, dated December 17, 2018 (Incorporated by reference to Exhibit 10.1 to
Form 10-Q filed February 4, 2019)

(OO)

Amendment No. 1 to Five-year Revolving Credit Agreement, dated as of April 20, 2020, by and among VF, JP Morgan
Chase Bank, N.A., as the Administrative Agent, the Lenders party thereto and the other parties thereto
(incorporated by reference to Exhibit 10.1 to Form 8-K filed April 21, 2020)

(PP)

Separation and Distribution Agreement dated May 22, 2019 (incorporated by reference to Exhibit 2.1 to Form 8-K
filed May 23, 2019)

(QQ)

Tax Matters Agreement dated May 22, 2019 (incorporated by reference to Exhibit 10.1 to Form 8-K filed May 23,
2019)

(RR)

Transition Services Agreement dated May 22, 2019 (incorporated by reference to Exhibit 10.2 to Form 8-K filed
May 23, 2019)

(SS)

VF Intellectual Property License Agreement dated May 17, 2019 (incorporated by reference to Exhibit 10.3 to Form
8-K filed May 23, 2019)

(TT)

Kontoor Intellectual Property License Agreement dated May 17, 2019 (incorporated by reference to Exhibit 10.4
to Form 8-K filed May 23, 2019)

(UU)

Employee Matters Agreement dated May 22, 2019 (incorporated by reference to Exhibit 10.5 to Form 8-K filed May
23, 2019)

Code of Business Conduct (Incorporated by reference to Exhibit 14 to Form 10-K for the year ended December 30, 2017)
The VF Corporation Code of Business Conduct is also available on VF’s website at www.vfc.com. A copy of the Code of
Business Conduct will be provided free of charge to any person upon request directed to the Secretary of VF Corporation,
at P.O. Box 372670, Denver, CO 80237.

21.

Subsidiaries of the Corporation

23.

Consent of independent registered public accounting firm

24.

Power of attorney

31.1

Certification of the principal executive officer, Steven E. Rendle, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2

Certification of the principal financial officer, Scott A. Roe, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
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NUMBER

DESCRIPTION

32.1

Certification of the chief executive officer, Steven E. Rendle, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

32.2

Certification of the chief financial officer, Scott A. Roe, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

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.DEF XBRL Taxonomy Extension Definition Linkbase Document
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.PRE XBRL Taxonomy Extension Presentation Linkbase Document
104.

Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data File because
its XBRL tags are embedded within the Inline XBRL document

All other exhibits for which provision is made in the applicable regulations of the Securities and Exchange Commission are not required
under the related instructions or are inapplicable and therefore have been omitted.
* Management compensation plans

ITEM 16. FORM 10-K SUMMARY.
None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, VF has duly caused this report to be signed
on its behalf by the undersigned, thereunto duly authorized.
V.F. CORPORATION
By:

/s/ Steven E. Rendle
Steven E. Rendle
Chairman, President and Chief Executive Officer
(Principal Executive Officer and Director)

By:

/s/ Scott A. Roe
Scott A. Roe
Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

By:

/s/ Bryan H. McNeill
Bryan H. McNeill
Vice President, Controller and Chief Accounting Officer
(Principal Accounting Officer)

May 27, 2020
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of VF and in the capacities and on the dates indicated:
Richard T. Carucci*

Director

Juliana L. Chugg*

Director

Benno O. Dorer*

Director

Mark S. Hoplamazian*

Director

Laura W. Lang*

Director

W. Alan McCollough*

Director

W. Rodney McMullen*

Director

Clarence Otis, Jr.*

Director

Steven E. Rendle*

Director

Carol L. Roberts*

Director

Matthew J. Shattock*

Director

Veronica Wu*

Director

*By:

/s/ Laura C. Meagher
Laura C. Meagher, Attorney-in-Fact

May 27, 2020
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V.F. Corporation
Management’s Report on Internal Control Over Financial Reporting
Management of V.F. Corporation (“VF”) is responsible for establishing and maintaining adequate internal control over financial reporting,
as defined in Exchange Act Rule 13a-15(f). VF’s management conducted an assessment of VF's internal control over financial reporting
based on the framework described in Internal Control — Integrated Framework (2013), issued by the Committee of Sponsoring Organizations
of the Treadway Commission. Based on this assessment, VF’s management has determined that VF’s internal control over financial
reporting was effective as of March 28, 2020.
The effectiveness of VF’s internal control over financial reporting as of March 28, 2020 has been audited by PricewaterhouseCoopers
LLP, an independent registered public accounting firm, as stated in their report which appears herein.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of V. F. Corporation
Opinions on the Financial Statements and Internal Control over Financial Reporting
We have audited the accompanying consolidated balance sheets of V. F. Corporation and its subsidiaries (the “Company”) as of March
28, 2020 and March 30, 2019, and the related consolidated statements of income, of comprehensive income, of stockholders’ equity and
of cash flows for the years ended March 28, 2020 and March 30, 2019, for the three-month period ended March 31, 2018, and for the year
ended December 30, 2017, including the related notes and financial statement schedule for the years ended March 28, 2020 and March
30, 2019, for the three-month period ended March 31, 2018, and for the year ended December 30, 2017 listed in the index appearing
under Item 15(a)2 (collectively referred to as the “consolidated financial statements”). We also have audited the Company's internal
control over financial reporting as of March 28, 2020, 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 March 28, 2020 and March 30, 2019, and the results of its operations and its cash flows for the years ended March
28, 2020 and March 30, 2019, for the three-month period ended March 31, 2018, and for the year ended December 30, 2017 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 March 28, 2020, based on criteria established in Internal Control
- Integrated Framework (2013) issued by the COSO.
Changes in Accounting Principles
As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for leases on
March 31, 2019 and the manner in which it accounts for revenues from contracts with customers on April 1, 2018.
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.
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.
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Critical Audit Matters
The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements
that were communicated or required to be communicated to the audit committee and that (i) relate 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 matters below, providing separate opinions on the critical audit matters or on the
accounts or disclosures to which they relate.
Goodwill Impairment Analysis - Timberland Reporting Unit
As described in Notes 1, 9 and 23 to the consolidated financial statements, the Company’s consolidated goodwill balance was $1,156.0
million as of March 28, 2020, and total goodwill associated with the Timberland reporting unit was $409.1 million. In the year ended
March 28, 2020, the Company recorded an impairment charge of $323.2 million related to the Timberland reporting unit. Management
evaluates goodwill for possible impairment as of the beginning of the fourth quarter of each fiscal year, or whenever events or changes
in circumstances indicate that the fair value of goodwill may be below its carrying amount. The impairment analysis involves comparing
the estimated fair value of a reporting unit with its carrying value, including the goodwill assigned to that reporting unit. . As disclosed
by management, the fair value of a reporting unit is estimated using both income-based and market-based valuation methods. Fair value
of a reporting unit using the income-based method is based on management’s estimate of forecasted future cash flows, which included
significant assumptions related to revenue growth rates, the terminal growth rate, tax rates and the discount rate. Fair value of a reporting
unit using the market-based methods includes analyzing actual transaction prices and revenue/earnings before interest, taxes,
depreciation and amortization (“EBITDA”) data from target companies deemed similar to the reporting unit, as well as evaluating market
multiples of revenues and EBITDA for a group of comparable public companies.
The principal considerations for our determination that performing procedures relating to the goodwill impairment analysis for the
Timberland reporting unit is a critical audit matter are (i) there was significant judgment by management when developing the fair value
measurement of the reporting unit, (ii) a high degree of auditor judgment, subjectivity, and effort was involved in performing procedures
and evaluating management’s future cash flow projections and assumptions, including revenue growth rates, the terminal growth rate,
the discount rate, and market multiples of revenues and EBITDA for a group of target and comparable public companies, and (iii) the
audit effort involved the use of professionals with specialized skill and knowledge to assist in performing these procedures and evaluating
the audit evidence obtained.
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
impairment analysis, including controls over the valuation of the Company’s reporting units. These procedures also included, among
others, testing management’s process for developing the fair value estimate of the Timberland reporting unit, evaluating the
appropriateness of the income-based and market-based valuation methods, testing the completeness, accuracy and relevance of
underlying data used in the methods, and evaluating the significant assumptions used by management, including revenue growth rates,
the terminal growth rate, the discount rate, and market multiples of revenues and EBITDA for a group of target and comparable public
companies. Evaluating management’s assumptions related to revenue growth rates, the terminal growth rate, the discount rate, and
market multiples of revenues and EBITDA for a group of target and comparable public companies involved assessing whether the
assumptions used by management were reasonable considering (i) the current and past performance of the reporting unit, (ii) the
consistency with external market and industry data, and (iii) whether the 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 Company’s incomebased and market-based valuation methods and certain assumptions, including the discount rate and applicable market multiples of
revenues and EBITDA for a group of target and comparable public companies.
Tax-Free Determination of the Divestiture of the Jeans Business
As described in Note 4 to the consolidated financial statements, on May 22, 2019, the Company completed the spin-off of its Jeans
business, which included the Wrangler®, Lee® and Rock & Republic® brands, as well as the VF Outlet™ business, into an independent,
publicly traded company. The spin-off was effected through a stock distribution to VF shareholders. As disclosed by management, the
divestiture of the Jeans business was determined to qualify for tax-free treatment under certain sections of the Internal Revenue Code.
The determination of the transaction as tax-free requires management to make significant judgments about the interpretation of tax
laws and regulations. This determination is the subject of periodic U.S. and international tax audits. Unfavorable audit findings and tax
rulings may have a material adverse effect on the Company’s financial condition, results of operations or cash flows.
The principal considerations for our determination that performing procedures relating to the tax-free determination of the divestiture
of the Jeans business is a critical audit matter are (i) there was significant judgment by management with regards to interpretation of
the facts and the application of tax laws and regulations in order to conclude that the divestiture would qualify as a tax-free transaction,
(ii) a high degree of auditor judgment, subjectivity, and effort was involved in performing procedures and evaluating the facts and
assumptions made by management in connection with the tax-free determination, and (iii) the audit effort involved the use of professionals
with specialized skill and knowledge to assist in performing these procedures and evaluating the audit evidence obtained.
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 the divestiture of the
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Jeans business, including controls over the key assumptions relating to the determination of the tax-free treatment of the transaction.
These procedures also included, among others, evaluating the information, including opinions of third-party tax advisors, tax laws and
regulations and other relevant documents, used by management to support the Company’s position that the transaction qualified for
tax-free treatment and evaluating the reasonableness of management’s assumptions and interpretation of the tax laws and regulations
by comparing to the determinations reached for similar transactions by comparable companies. Professionals with specialized skill and
knowledge were used to assist in the evaluation of the transaction, related assumptions and certain representations made by
management, as well as management’s application of the relevant tax laws and regulations.
/s/ PricewaterhouseCoopers LLP
Greensboro, North Carolina
May 27, 2020
We have served as the Company’s auditor since 1995.
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VF CORPORATION
Consolidated Balance Sheets
March 2020

(In thousands, except share amounts)

March 2019

ASSETS
Current assets
Cash and equivalents

$

1,369,028

$

402,226

Accounts receivable, less allowance for doubtful accounts of: March 2020 $37,099; March 2019 - $19,009

1,308,051

1,372,625

Inventories

1,293,912

1,173,102

Other current assets

444,886

425,612

Current assets of discontinued operations

611,139

1,299,892

5,027,016

4,673,457

954,406

876,093

Total current assets
Property, plant and equipment, net
Intangible assets, net

1,854,545

1,907,457

Goodwill

1,156,019

1,491,684

Operating lease right-of-use assets

1,273,514

—

867,751

768,482

Other assets
Other assets of discontinued operations

—

TOTAL ASSETS

639,612

$

11,133,251

$

10,356,785

$

1,228,812

$

659,060

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Short-term borrowings
Current portion of long-term debt

1,018

5,263

Accounts payable

407,021

489,600

Accrued liabilities

1,260,252

1,125,242

126,781

382,439

3,023,884

2,661,604

Long-term debt

2,608,269

2,115,884

Operating lease liabilities

1,020,651

—

Other liabilities

1,123,113

1,234,881

—

45,900

7,775,917

6,058,269

—

—

Current liabilities of discontinued operations
Total current liabilities

Other liabilities of discontinued operations
Commitments and contingencies
Total liabilities
Stockholders' equity
Preferred Stock, par value $1; shares authorized, 25,000,000; no shares
outstanding at March 2020 or March 2019
Common Stock, stated value $0.25; shares authorized, 1,200,000,000; shares
outstanding at March 2020 - 388,812,158; March 2019 - 396,824,662
Additional paid-in capital
Accumulated other comprehensive income (loss)

(902,075)

7,309

Total stockholders’ equity

1,179,601

3,357,334

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

$

See notes to consolidated financial statements.
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99,206
3,921,784

(930,958)

Retained earnings

F-6

97,203
4,183,780

11,133,251

4,298,516
$

10,356,785

VF CORPORATION
Consolidated Statements of Income
Three Months
Ended March

Year Ended March

2020

(In thousands, except per share amounts)

Net revenues

$

2019

10,488,556

$

Year Ended
December

(Transition Period)

2018

10,266,887

$

2017

2,181,546

$

8,394,684

Costs and operating expenses
Cost of goods sold

4,690,520

4,656,326

1,008,641

3,849,248

Selling, general and administrative expenses

4,547,008

4,420,379

1,025,353

3,662,062

323,223

—

—

—

9,560,751

9,076,705

2,033,994

7,511,310

927,805

1,190,182

147,552

883,374

Interest income

19,867

15,008

1,533

13,002

Interest expense

(92,042)

(107,738)

(24,115)

(101,974)

Impairment of goodwill
Total costs and operating expenses
Operating income

Loss on debt extinguishment

(59,772)

Other income (expense), net

(68,650)

(59,139)

6,346

(6,523)

727,208

1,038,313

131,316

787,879

98,062

167,887

2,341

519,809

629,146

870,426

128,975

268,070

50,303

389,366

123,818

346,853

Income from continuing operations before income taxes
Income taxes
Income from continuing operations
Income from discontinued operations, net of tax
Net income

—

—

—

$

679,449

$

1,259,792

$

252,793

$

614,923

$

1.59

$

2.20

$

0.33

$

0.67

Earnings per common share - basic
Continuing operations
Discontinued operations

0.13

Total earnings per common share - basic

0.99

0.31

0.87

$

1.72

$

3.19

$

0.64

$

1.54

$

1.57

$

2.17

$

0.32

$

0.66

Earnings per common share - diluted
Continuing operations
Discontinued operations

0.13

Total earnings per common share - diluted

$

1.70

0.97
$

3.15

0.31
$

0.63

0.86
$

1.52

Weighted average shares outstanding
Basic

395,411

395,189

395,253

399,223

Diluted

399,936

400,496

401,276

403,559

See notes to consolidated financial statements.
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VF CORPORATION
Consolidated Statements of Comprehensive Income
Three Months
Ended March

Year Ended March

2020

(In thousands)

Net income

$

2019

679,449

$

Year Ended
December

(Transition Period)

2018

1,259,792

$

2017

252,793

$

614,923

Other comprehensive income (loss)
Foreign currency translation and other
Gains (losses) arising during the period

(137,210)

Reclassification of foreign currency translation
losses

(225,295)

48,261

Income tax effect

—

62,978

202,428

—

—

2,913

(23,515)

6,354

45,950

Current period actuarial gains (losses), including
plan amendments and curtailments

(2,836)

15,198

(6,405)

(19,801)

Amortization of net deferred actuarial losses

14,848

28,474

8,548

41,440

Amortization of deferred prior service costs

1,887

494

647

2,646

27,443

8,856

—

—

Defined benefit pension plans

Reclassification of net actuarial loss from
settlement charge
Reclassification of deferred prior service cost due to
curtailments

—

Income tax effect

9,530

(11,022)

(16,118)

100,336

—

1,671

(459)

(15,208)

156,513

(25,530)

(138,716)

(23,539)

(19,295)

4,452

15,636

(78,511)

28,341

13,960

(24,067)

Derivative financial instruments
Gains (losses) arising during period
Income tax effect
Reclassification to net income for (gains) losses
realized
Income tax effect

15,115

Other comprehensive income (loss)
Comprehensive income

(42,315)
$

637,134

$

(1,228)

(2,435)

3,344

(38,045)

62,110

115,323

1,221,747

See notes to consolidated financial statements.
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$

314,903

$

730,246

VF CORPORATION
Consolidated Statements of Cash Flows
Three Months
Ended March

Year Ended March

2020

(In thousands)

OPERATING ACTIVITIES
Net income
Income from discontinued operations, net of tax
Income from continuing operations, net of tax
Adjustments to reconcile net income to cash provided (used) by
operating activities:
Impairment of goodwill
Depreciation and amortization
Reduction in the carrying amount of right-of-use assets
Stock-based compensation
Provision for doubtful accounts
Pension expense in excess of (less than) contributions
Deferred income taxes
Loss on extinguishment of debt
Loss on sale of businesses, net of tax
Other, net
Changes in operating assets and liabilities:
Accounts receivable
Inventories
Accounts payable
Income taxes
Accrued liabilities
Operating lease right-of-use assets and liabilities
Other assets and liabilities
Cash provided (used) by operating activities - continuing
operations
Cash provided by operating activities - discontinued
operations
Cash provided (used) by operating activities

$

679,449
50,303
629,146

(Transition Period)

Year Ended
December

2018

2017

2019
$

1,259,792
389,366
870,426

$

252,793
123,818
128,975

$

614,923
346,853
268,070

323,223
267,619
392,707
68,205
32,927
(2,787)
(74,499)
59,772
—
89,603

—
255,729
—
84,285
16,280
(1,850)
(47,983)
—
33,648
(39,322)

—
59,594
—
19,822
2,264
1,413
3,935
—
—
(205)

—
238,320
—
63,888
16,798
25,022
(80,644)
—
—
(11,454)

(5,947)
(140,744)
(73,674)
(61,737)
(327,512)
(388,244)
12,388

(310,898)
(58,700)
68,082
(28,371)
406,599
—
(7,880)

33,340
(83,529)
(140,562)
(65,328)
(143,810)
—
(69,311)

(39,242)
38,633
41,876
460,558
16,057
—
(20,010)

(253,402)

1,017,872

800,446

1,240,045

74,081

424,178

874,527

1,664,223

10,179
(243,223)

456,788
1,474,660

INVESTING ACTIVITIES
Business acquisitions, net of cash received
Proceeds from sale of businesses, net of cash sold
Capital expenditures
Software purchases
Other, net
Cash used by investing activities - continuing operations
Cash used by investing activities - discontinued operations
Cash used by investing activities

—
—
(288,189)
(45,647)
48,529
(285,307)
(16,740)
(302,047)

(320,405)
430,286
(215,776)
(53,226)
(18,245)
(177,366)
(43,266)
(220,632)

—
—
(45,501)
(18,663)
17,916
(46,248)
(9,742)
(55,990)

(740,541)
214,968
(140,185)
(63,633)
(7,451)
(736,842)
(39,409)
(776,251)

576,560
(649,054)
(7,274)
1,076,632
(1,000,007)
(748,663)

(864,177)
(6,264)
(2,123)
—
(150,676)
(767,061)

795,908
(1,484)
—
—
(250,282)
(181,373)

686,453
(254,314)
—
—
(1,200,356)
(684,679)

FINANCING ACTIVITIES
Net increase (decrease) in short-term borrowings
Payments on long-term debt
Payment of debt issuance costs
Proceeds from long-term debt
Share repurchases
Cash dividends paid
Cash received from Kontoor Brands, net of cash transferred of
$126.8 million
Proceeds from issuance of Common Stock, net of shares
withheld for taxes
Cash provided (used) by financing activities

906,148

—

155,390
$

309,732

199,296
$ (1,591,005) $

—

—

44,017
406,786

89,893
$ (1,363,003)

Continued on next page.
See notes to consolidated financial statements.
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VF CORPORATION
Consolidated Statements of Cash Flows
Three Months
Ended March

Year Ended March

2020

(In thousands)

Effect of foreign currency rate changes on cash, cash
equivalents and restricted cash

$

(Transition Period)

Year Ended
December

2018

2017

2019

(27,476)

$

14,811

$

12,220

Net change in cash, cash equivalents and restricted cash

854,736

(132,603)

119,793

Cash, cash equivalents and restricted cash — beginning of
period

556,587

689,190

569,397

Cash, cash equivalents and restricted cash — end of period

$

2,965
(661,629)
1,231,026

$ 1,411,323

$

556,587

$

689,190

$

569,397

$

$

402,226

$

523,308

$

434,152

Balances per Consolidated Balance Sheets:
Cash and cash equivalents
Other current assets
Current and other assets of discontinued operations
Other assets
Total cash, cash equivalents and restricted cash

1,369,028
2,048

3,645

3,804

2,452

39,752

140,802

159,810

131,949

495

9,914

2,268

844

$ 1,411,323

$

See notes to consolidated financial statements.
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556,587

$

689,190

$

569,397

VF CORPORATION
Consolidated Statements of Stockholders' Equity
Accumulated
Other
Comprehensive
Income (Loss)

Shares

Amounts

Additional
Paid-in
Capital

414,012,954

$ 103,503

$ 3,333,423

Adoption of new accounting standard,
ASU 2016-16

—

—

—

—

(237,764)

(237,764)

Net income

—

—

—

—

614,923

614,923

Dividends on Common Stock ($1.72
per share)

—

—

—

—

(684,679)

(684,679)

Common Stock
(In thousands, except share amounts)

Balance, December 2016

Share repurchases
Stock-based compensation, net

(22,213,162)

(5,553)

4,021,989

1,005

$

Retained
Earnings

(1,041,463) $ 2,545,458

Total

$ 4,940,921

—

—

(1,194,803)

(1,200,356)

189,917

—

(19,390)

171,532

Foreign currency translation and other

—

—

—

248,378

—

248,378

Defined benefit pension plans

—

—

—

10,748

—

10,748

Derivative financial instruments
Balance, December 2017

—

—

—

(143,803)

—

395,821,781

98,955

3,523,340

(926,140)

1,023,745

(143,803)
3,719,900

Beginning balance adjustment

—

—

—

—

15,492

15,492

Net income

—

—

—

—

252,793

252,793

Dividends on Common Stock ($0.46
per share)
Share repurchases
Stock-based compensation, net

—

—

—

—

(181,373)

(181,373)

(3,361,101)

(840)

—

—

(249,442)

(250,282)

(15,091)

1,852,390

463

84,084

—

Foreign currency translation and other

—

—

—

69,332

Defined benefit pension plans

—

—

—

2,331

—

2,331

Derivative financial instruments

—

—

—

(9,553)

—

(9,553)

(864,030)

846,124

3,688,096

Balance, March 2018

69,456

—

69,332

394,313,070

98,578

3,607,424

Adoption of new accounting standard,
ASU 2014-09

—

—

—

—

1,956

1,956

Net income

—

—

—

—

1,259,792

1,259,792

Dividends on Common Stock ($1.94
per share)
Share repurchases
Stock-based compensation, net

—

—

—

—

(767,061)

(767,061)

(1,868,934)

(467)

—

—

(150,209)

(150,676)

(11,001)

4,380,526

1,095

314,360

—

Foreign currency translation and other

—

—

—

(248,810)

—

Defined benefit pension plans

—

—

—

46,434

—

46,434

Derivative financial instruments

—

—

—

164,331

—

164,331

1,179,601

4,298,516

(2,491)

(2,491)

Balance, March 2019

396,824,662

99,206

3,921,784

Adoption of new accounting standard,
ASU 2016-02

—

—

—

Adoption of new accounting standard,
ASU 2018-02

—

—

—

Net income

—

—

—

Dividends on Common Stock ($1.90
per share)
Share repurchases
Stock-based compensation, net

(902,075)
—
(61,861)
—

304,454
(248,810)

61,861

—

679,449

679,449

—

—

—

—

(748,663)

(748,663)

(11,999,984)

(3,000)

—

—

(997,007)

(1,000,007)

(35,233)

227,760

3,987,480

997

261,996

—

Foreign currency translation and other

—

—

—

(86,036)

Defined benefit pension plans

—

—

—

30,320

—

30,320

Derivative financial instruments

—

—

—

13,401

—

13,401

Spin-off of Jeans Business
Balance, March 2020

—

—

—

388,812,158

$ 97,203

$ 4,183,780

75,293
$

(930,958) $

—

(86,036)

(130,208)
7,309

(54,915)
$ 3,357,334

See notes to consolidated financial statements.
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VF CORPORATION
Notes to Consolidated Financial Statements
March 2020

NOTE 1 — SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Description of Business

Fiscal Year

VF Corporation (together with its subsidiaries, collectively known
as “VF” or the "Company”) is a global apparel, footwear and
accessories company based in the United States. VF designs,
procures, produces, markets and distributes a variety of branded
products, including outerwear, footwear, apparel, backpacks,
luggage and accessories for consumers of all ages. Products are
marketed primarily under VF-owned brand names.

VF operates and reports using a 52/53 week fiscal year ending on
the Saturday closest to March 31 of each year. VF previously used
a 52/53 week fiscal year ending on the Saturday closest to
December 31 of each year. VF's current fiscal year ran from March
31, 2019 through March 28, 2020 ("Fiscal 2020"). All references to
the periods ended March 2020, March 2019 and December 2017
relate to the 52-week fiscal years ended March 28, 2020, March 30,
2019 ("Fiscal 2019") and December 30, 2017, respectively. All
references to the period ended March 2018 relate to the 13-week
transition period ended March 31, 2018. Certain foreign
subsidiaries reported using a December 31 year-end for the year
ended December 2017 and using a March 31 year-end for Fiscal
2020 and Fiscal 2019 due to local statutory requirements. The
impact to VF's consolidated financial statements is not material.

Basis of Presentation
The consolidated financial statements and related disclosures are
presented in accordance with generally accepted accounting
principles in the U.S (“GAAP”). The consolidated financial
statements include the accounts of VF and its controlled
subsidiaries, after elimination of intercompany transactions and
balances.
On January 21, 2020, VF announced its decision to explore the
divestiture of its Occupational Workwear business. The
Occupational Workwear business is comprised primarily of the
following brands and businesses: Red Kap®, VF Solutions®,
Bulwark®, Workrite®, Walls®, Terra®, Kodiak®, Work Authority® and
Horace Small®. The business also includes certain Dickies®
occupational workwear products that have historically been sold
through the business-to-business channel. During the three
months ended March 2020, the Company determined that the
Occupational Workwear business met the held-for-sale and
discontinued operations accounting criteria and expects to divest
this business in the next twelve months. Accordingly, the Company
has reported the results of the Occupational Workwear business
and the related cash flows as discontinued operations in the
Consolidated Statements of Income and Consolidated Statements
of Cash Flows, respectively. The related held-for-sale assets and
liabilities have been reported as assets and liabilities of
discontinued operations in the Consolidated Balance Sheets.
These changes have been applied to all periods presented.
On May 22, 2019, VF completed the spin-off of its Jeans business,
which included the Wrangler®, Lee® and Rock & Republic® brands,
as well as the VF OutletTM business, into an independent, publicly
traded company. As a result, VF reported the operating results for
the Jeans business and the related cash flows as discontinued
operations in the Consolidated Statements of Income and
Consolidated Statements of Cash Flows, respectively. In addition,
the related assets and liabilities have been reported as assets and
liabilities of discontinued operations in the Consolidated Balance
Sheets, through the date the spin-off was completed. These
changes have been applied to all periods presented.
The Nautica® brand business sold on April 30, 2018 and the
Licensing Business (which comprised the Licensed Sports Group
and JanSport® brand collegiate businesses) sold during the year
ended December 2017 have been reported as discontinued
operations in the Consolidated Statements of Income and
Consolidated Statements of Cash Flows, respectively. These
changes have been applied to all periods presented.
Unless otherwise noted, discussion within these notes to the
consolidated financial statements relates to continuing operations.
Refer to Note 4 for additional information on discontinued
operations.

Use of Estimates
In preparing the consolidated financial statements in accordance
with GAAP, management makes estimates and assumptions that
affect amounts reported in the consolidated financial statements
and accompanying notes. The duration and severity of the novel
coronavirus ("COVID-19") pandemic and its impact on VF's
business is subject to uncertainty; however, the estimates and
assumptions made by management include those related to the
COVID-19 impact based on available information. Actual results
may differ from those estimates.
Foreign Currency Translation and Transaction
The financial statements of most foreign subsidiaries are
measured using the foreign currency as the functional currency.
Assets and liabilities denominated in a foreign currency are
translated into U.S. dollars using exchange rates in effect at the
balance sheet date, and revenues and expenses are translated at
average exchange rates during the period. Resulting translation
gains and losses, and transaction gains and losses on long-term
advances to foreign subsidiaries, are reported in other
comprehensive income (loss) (“OCI”).
Foreign currency transactions are denominated in a currency other
than the functional currency of a particular entity. These
transactions generally result in receivables or payables that are
fixed in the foreign currency. Transaction gains or losses arise
when exchange rate fluctuations either increase or decrease the
functional currency cash flows from the originally recorded
transaction. As discussed in Note 24, VF enters into derivative
contracts to manage foreign currency risk on certain of these
transactions. Foreign currency transaction gains and losses
reported in the Consolidated Statements of Income, net of the
related hedging losses and gains, were a gain of $2.9 million in the
year ended March 2020, a loss of $9.3 million in the year ended
March 2019, a gain of $4.4 million in the three months ended March
2018 and a loss of $1.6 million in the year ended December 2017.
Cash and Equivalents
Cash and equivalents are demand deposits, receivables from thirdparty credit card processors and highly liquid investments that
mature within three months of their purchase dates. Cash
equivalents totaling $1.2 billion and $256.3 million at March 2020
VF Corporation Fiscal 2020 Form 10-K
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VF CORPORATION
Notes to Consolidated Financial Statements
March 2020
and 2019, respectively, consist of money market funds and shortterm time deposits.
Accounts Receivable
Upon adoption of the new revenue recognition standard at the
beginning of Fiscal 2019, trade accounts receivable are recorded
at invoiced amounts, less contractual allowances for trade terms,
sales incentive programs and discounts. Prior to the adoption of
the new revenue recognition accounting standard, trade accounts
receivable were recorded at invoiced amounts, less estimated
allowances for trade terms, sales incentive programs, discounts,
markdowns, chargebacks and returns as discussed below in the
"Revenue Recognition" section. Royalty receivables are recorded
at amounts earned based on the licensees’ sales of licensed
products, subject in some cases to contractual minimum royalties
due from individual licensees. VF maintains an allowance for
doubtful accounts for estimated losses that will result from the
inability of customers and licensees to make required payments.
The allowance is determined based on review of specific customer
accounts where collection is doubtful, as well as an assessment
of the collectability of total receivables considering the aging of
balances, historical and anticipated trends and current economic
conditions. All accounts are subject to ongoing review of ultimate
collectability. Receivables are written off against the allowance
when it is probable the amounts will not be recovered.
Inventories
Inventories are stated at the lower of cost or net realizable value.
Cost is determined on the first-in, first-out method and is net of
discounts or rebates received from vendors. Management
performs an evaluation to estimate net realizable value using a
systematic and consistent methodology of forecasting future
demand, market conditions and selling prices less costs of
disposal. If the estimated net realizable value is less than cost, VF
provides an allowance to reflect the lower value of that inventory.
This methodology recognizes inventory exposures at the time such
losses are evident rather than at the time goods are actually sold.
Historically, these estimates of future demand and selling prices
have not varied significantly from actual results due to VF’s timely
identification and ability to rapidly dispose of these distressed
inventories.
Long-lived Assets, Including Intangible Assets and Goodwill
Property, plant and equipment, intangible assets and goodwill are
initially recorded at cost. VF capitalizes improvements to property,
plant and equipment that substantially extend the useful life of the
asset, and interest cost incurred during construction of major
assets. Repair and maintenance costs are expensed as incurred.
Cost for acquired intangible assets represents the fair value at
acquisition date, which is generally based on the present value of
expected cash flows. Trademark intangible assets represent
individual acquired trademarks, some of which are registered in
multiple countries. Customer relationship intangible assets are
based on the value of relationships with wholesale customers in
place at the time of acquisition.
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Goodwill represents the excess of cost of an acquired business over
the fair value of net tangible assets and identifiable intangible
assets acquired. Goodwill is assigned at the reporting unit level.
Depreciation of property, plant and equipment is computed using
the straight-line method over the estimated useful lives of the
assets, ranging from 3 to 10 years for machinery and equipment
and up to 40 years for buildings. Amortization expense for
leasehold improvements and assets under finance leases is
recognized over the shorter of their estimated useful lives or the
lease terms, and is included in depreciation expense.
Intangible assets determined to have indefinite lives, consisting of
major trademarks and trade names, are not amortized. Other
intangible assets determined to have a finite life primarily consist
of customer relationships, which are amortized over their
estimated useful lives ranging from 10 to 24 years using an
accelerated method consistent with the timing of benefits expected
to be received.
Depreciation and amortization expense related to producing or
otherwise obtaining finished goods inventories is included in cost
of goods sold, and other depreciation and amortization expense is
included in selling, general and administrative expenses.
VF’s policy is to review property, plant and equipment and
amortizable intangible assets for possible impairment whenever
events or changes in circumstances indicate that the carrying
amount of an asset or asset group may not be recoverable. If
forecasted pre-tax undiscounted cash flows to be generated by the
asset are not expected to recover the asset’s carrying value, an
impairment charge is recorded for the excess of the asset’s
carrying value over its estimated fair value.
VF’s policy is to evaluate indefinite-lived intangible assets and
goodwill for possible impairment as of the beginning of the fourth
quarter of each fiscal year, or whenever events or changes in
circumstances indicate that the fair value of such assets may be
below their carrying amount. VF may first assess qualitative factors
as a basis for determining whether it is necessary to perform
quantitative impairment testing. If VF determines that it is not more
likely than not that the fair value of an asset or reporting unit is
less than its carrying value, then no further testing is required.
Otherwise, the assets must be quantitatively tested for
impairment.
An indefinite-lived intangible asset is quantitatively evaluated for
possible impairment by comparing the estimated fair value of the
asset with its carrying value. An impairment charge is recorded if
the carrying value of the asset exceeds its estimated fair value.
Goodwill is quantitatively evaluated for possible impairment by
comparing the estimated fair value of a reporting unit with its
carrying value, including the goodwill assigned to that reporting
unit. An impairment charge is recorded if the carrying value of the
reporting unit exceeds its estimated fair value.

VF CORPORATION
Notes to Consolidated Financial Statements
March 2020
Leases
VF determines if an arrangement is or contains a lease at contract
inception and determines its classification as an operating or
finance lease at lease commencement. The Company leases
certain retail locations, office space, distribution facilities,
machinery and equipment, and vehicles. While the substantial
majority of these leases are operating leases, one of VF's
distribution centers is a finance lease.
Leases for real estate typically have initial terms ranging from 3 to
15 years, generally with renewal options. Leases for equipment
typically have initial terms ranging from 2 to 5 years and vehicle
leases typically have initial terms ranging from 1 to 8 years. In
determining the lease term used in the lease right-of-use asset
and lease liability calculations, the Company considers various
factors such as market conditions and the terms of any renewal or
termination options that may exist. When deemed reasonably
certain, the renewal and termination options are included in the
determination of the lease term and calculation of the lease rightof-use assets and lease liabilities.
Most leases have fixed rental payments. Many of the real estate
leases also require additional variable payments for occupancyrelated costs, real estate taxes and insurance, as well as other
payments (i.e., contingent rent) owed when sales at individual retail
store locations exceed a stated base amount. Variable lease
payments are excluded from the measurement of the lease liability
and are recognized in profit and loss in the period in which the event
or conditions that triggers those payments occur.
VF estimates the amount it expects to pay to the lessor under a
residual value guarantee and includes it in lease payments used
to measure the lease liability only for amounts probable of being
owed by VF at the commencement date.
VF calculates lease liabilities as the present value of lease
payments over the lease term at commencement date. Lease rightof-use assets are calculated based on the initial measurement of
the respective lease liabilities adjusted for any lease payments
made to the lessor at or before the commencement date, lease
incentives received and initial direct costs incurred. When readily
determinable, the Company uses the implicit rate to determine the
present value of lease payments, which generally does not happen
in practice. As the rate implicit in the majority of the Company's
leases is not readily determinable, the Company uses its
incremental borrowing rate based on the information available at
the lease commencement date, including the lease term, currency,
country specific risk premium and adjustments for collateralized
debt.
Operating lease expense is recorded as a single lease cost on a
straight-line basis over the lease term. For finance leases, rightof-use asset amortization and interest on lease liabilities are
presented separately in the Consolidated Statements of Income.
The Company assesses whether a sale leaseback transaction
qualifies as a sale when the transaction occurs. For transactions
qualifying as a sale, VF derecognizes the underlying asset and
recognizes the entire gain or loss at the time of the sale. The
corresponding lease entered into with the buyer-lessor is
accounted for as an operating lease. During the year ended March
2020, the Company entered into a sale leaseback transaction for
certain office real estate and related assets. The transaction
qualified as a sale, and thus the Company recognized a gain of

$11.3 million resulting from the transaction during the year ended
March 2020.
As of March 2020, the Company has signed certain distribution
center leases that have not yet commenced but will create
significant rights and obligations. The leases will commence in
Fiscal 2021 and have lease terms of 15 years. Other leases signed
that have not yet commenced are not individually significant. The
Company does not have material subleases.
Derivative Financial Instruments
Derivative financial instruments are measured at fair value in the
Consolidated Balance Sheets. Unrealized gains and losses are
recognized as assets and liabilities, respectively, and classified as
current or noncurrent based on the derivatives’ maturity dates. The
accounting for changes in the fair value of derivative instruments
(i.e., gains and losses) depends on the intended use of the
derivative, whether the Company has elected to designate a
derivative in a hedging relationship and apply hedge accounting
and whether the hedging relationship has satisfied the criteria
necessary to apply hedge accounting. To qualify for hedge
accounting treatment, all hedging relationships must be formally
documented at the inception of the hedges and must be highly
effective in offsetting changes to future cash flows of hedged
transactions. VF’s hedging practices are described in Note 24. VF
does not use derivative instruments for trading or speculative
purposes. Hedging cash flows are classified in the Consolidated
Statements of Cash Flows in the same category as the items being
hedged.
VF formally documents hedging instruments and hedging
relationships at the inception of each contract. Further, at the
inception of a contract and on an ongoing basis, VF assesses
whether the hedging instruments are highly effective in offsetting
the risk of the hedged transactions. When hedging instruments are
determined to not be highly effective, hedge accounting treatment
is discontinued, and any future changes in fair value of the
instruments are recognized in net income. Unrealized gains or
losses related to hedging instruments remain in accumulated OCI
until the hedged forecasted transaction occurs and impacts
earnings. If the hedged forecasted transaction is deemed probable
of not occurring, any unrealized gains or losses in accumulated
OCI are immediately recognized in net income.
VF also uses derivative contracts to manage foreign currency
exchange risk on certain assets and liabilities, and to hedge the
exposure on the foreign currency denominated purchase price of
acquisitions. These contracts are not designated as hedges, and
are measured at fair value in the Consolidated Balance Sheets with
changes in fair value recognized directly in net income.
The counterparties to the derivative contracts are financial
institutions having at least A-rated investment grade credit ratings.
To manage its credit risk, VF continually monitors the credit risks
of its counterparties, limits its exposure in the aggregate and to
any single counterparty, and adjusts its hedging positions as
appropriate. The impact of VF’s credit risk and the credit risk of its
counterparties, as well as the ability of each party to fulfill its
obligations under the contracts, is considered in determining the
fair value of the derivative contracts. Credit risk has not had a
significant effect on the fair value of VF’s derivative contracts. VF
does not have any credit risk-related contingent features or
collateral requirements with its derivative contracts.
VF Corporation Fiscal 2020 Form 10-K
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Revenue Recognition
Upon adoption of the new revenue recognition standard at the
beginning of Fiscal 2019, revenue is recognized when performance
obligations under the terms of a contract with the customer are
satisfied based on the transfer of control of promised goods or
services. The transfer of control typically occurs at a point in time
based on consideration of when the customer has (i) an obligation
to pay for, (ii) physical possession of, (iii) legal title to, (iv) risks and
rewards of ownership of, and (v) accepted the goods or services.
The timing of revenue recognition within the wholesale channel
occurs either on shipment or delivery of goods based on
contractual terms with the customer. The timing of revenue
recognition in the direct-to-consumer channel generally occurs at
the point of sale within VF-operated or concession retail stores and
either on shipment or delivery of goods for e-commerce
transactions based on contractual terms with the customer. For
finished products shipped directly to customers from our
suppliers, the Company's promise to the customer is a
performance obligation to provide the specified goods, and thus
the Company is the principal in the arrangement and revenue is
recognized on a gross basis at the transaction price. For sourcing
arrangements, the Company's promise to the customer is to
arrange for certain goods, typically finished products, to be
provided and thus the Company is acting as an agent and revenue
is recognized on a net basis at the fee amount earned.
The duration of contractual arrangements with our customers in
the wholesale and direct-to-consumer channels is typically less
than one year. Payment terms with wholesale customers are
generally between 30 and 60 days while direct-to-consumer
arrangements have shorter terms. The Company does not adjust
the promised amount of consideration for the effects of a significant
financing component as it is expected, at contract inception, that
the period between the transfer of the promised good or service to
the customer and the customer payment for the good or service
will be one year or less.
The amount of revenue recognized in both wholesale and directto-consumer channels reflects the expected consideration to be
received for providing the goods or services to the customer, which
includes estimates for variable consideration. Variable
consideration includes allowances for trade terms, sales incentive
programs, discounts, markdowns, chargebacks and product
returns. Estimates of variable consideration are determined at
contract inception and reassessed at each reporting date, at a
minimum, to reflect any changes in facts and circumstances. The
Company utilizes the expected value method in determining its
estimates of variable consideration, based on evaluations of
specific product and customer circumstances, historical and
anticipated trends, and current economic conditions. Allowances
for estimates of sales incentive programs, discounts, markdowns,
chargebacks and returns are recorded as accrued liabilities in the
Consolidated Balance Sheets.
Certain products sold by the Company include an assurance
warranty. Product warranty costs are estimated based on
historical and anticipated trends, and are recorded as cost of
goods sold at the time revenue is recognized.
Revenue from the sale of gift cards is deferred and recorded as a
contract liability until the gift card is redeemed by the customer,
factoring in breakage as appropriate.
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Various VF brands maintain customer loyalty programs where
customers earn rewards from qualifying purchases or activities,
which are redeemable for discounts on future purchases or other
rewards. For its customer loyalty programs, the Company
estimates the standalone selling price of the loyalty rewards and
allocates a portion of the consideration for the sale of products to
the loyalty points earned. The deferred amount is recorded as a
contract liability, and is recognized as revenue when the points are
redeemed or when the likelihood of redemption is remote.
The Company has elected to treat all shipping and handling
activities as fulfillment costs and recognize the costs as selling,
general and administrative expenses at the time the related
revenue is recognized. Shipping and handling costs billed to
customers are included in net revenues. Sales taxes and value
added taxes collected from customers and remitted directly to
governmental authorities are excluded from the transaction price.
The Company has licensing agreements for its symbolic
intellectual property, most of which include minimum guaranteed
royalties. Royalty income is recognized as earned over the
respective license term based on the greater of minimum
guarantees or the licensees' sales of licensed products at rates
specified in the licensing contracts. Royalty income related to the
minimum guarantees is recognized using a measure of progress
with variable amounts recognized only when the cumulative earned
royalty exceeds the minimum guarantees.
The Company has applied the practical expedient to recognize
incremental costs of obtaining a contract as an expense when
incurred if the amortization period of the asset that otherwise
would have been recognized is one year or less.
For periods prior to the adoption of the new revenue recognition
standard, revenue was recognized when (i) there was a contract or
other arrangement of sale, (ii) the sales price was fixed or
determinable, (iii) title and the risks of ownership had been
transferred to the customer, and (iv) collection of the receivable
was reasonably assured. Sales to wholesale customers were
recognized when title and the risks and rewards of ownership had
passed to the customer, based on the terms of sale. E-commerce
sales were generally recognized when the product had been
received by the customer. Sales at Company-operated and
concession retail stores were recognized at the time products were
purchased by consumers.
Revenue from the sale of gift cards was deferred until the gift card
was redeemed by the customer or the Company determined that
the likelihood of redemption was remote and that it did not have a
legal obligation to remit the value of the unredeemed gift card to
any jurisdiction under unclaimed property regulations.
Various VF brands maintained customer loyalty programs where
customers earned rewards from qualifying purchases or activities.
VF recognized revenue when (i) rewards were redeemed by the
customer, (ii) points or certificates expired, or (iii) a breakage factor
was applied based on historical redemption patterns.
Net revenues reflected adjustments for estimated allowances for
trade terms, sales incentive programs, discounts, markdowns,
chargebacks and returns. These allowances were estimated based
on evaluations of specific product and customer circumstances,
historical and anticipated trends and current economic conditions.
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Shipping and handling costs billed to customers were included in
net revenues. Sales taxes and value added taxes collected from
customers and remitted directly to governmental authorities were
excluded from net revenues.
Royalty income was recognized as earned based on the greater of
the licensees’ sale of licensed products at rates specified in the
licensing contracts or contractual minimum royalty levels.
Cost of Goods Sold
Cost of goods sold for purchased finished goods includes the
purchase costs and related overhead. Cost of goods sold for VFmanufactured goods includes all materials, labor and overhead
costs incurred in the production process. In both cases, overhead
includes all costs related to manufacturing or purchasing finished
goods, including costs of planning, purchasing, quality control,
depreciation, freight, duties, royalties paid to third parties and
shrinkage. For product lines with a warranty, a provision for
estimated future repair or replacement costs, based on historical
and anticipated trends, is recorded when these products are sold.
Selling, General and Administrative Expenses
Selling, general and administrative expenses include costs of
product development, selling, marketing and advertising, VFoperated retail stores, concession retail stores, warehousing,
distribution, shipping and handling, licensing and administration.
Advertising costs are expensed as incurred and totaled $756.3
million in the year ended March 2020, $700.5 million in the year
ended March 2019, $152.8 million in the three months ended March
2018 and $571.2 million in the year ended December 2017.
Advertising costs include cooperative advertising payments made
to VF’s customers as reimbursement for certain costs of
advertising VF’s products, which totaled $20.2 million in the year
ended March 2020, $22.6 million in the year ended March 2019,
$5.8 million in the three months ended March 2018 and $35.2
million in the year ended December 2017. Shipping and handling
costs for delivery of products to customers totaled $409.4 million
in the year ended March 2020, $379.4 million in the year ended
March 2019, $72.6 million in the three months ended March 2018
and $256.0 million in the year ended December 2017. Expenses
related to royalty income, including amortization of licensed
intangible assets, were $2.1 million in the year ended March 2020,
$2.8 million in the year ended March 2019, $0.5 million in the three
months ended March 2018 and $2.3 million in the year ended
December 2017.
Self-insurance
VF is self-insured for a significant portion of its employee medical,
workers’ compensation, vehicle, property and general liability
exposures. Liabilities for self-insured exposures are accrued at the
present value of amounts expected to be paid based on historical
claims experience and actuarial data for forecasted settlements
of claims filed and for incurred but not yet reported claims.
Accruals for self-insured exposures are included in current and
noncurrent liabilities based on the expected periods of payment.
Excess liability insurance has been purchased to limit the amount
of self-insured risk on claims.

Income Taxes
Income taxes are provided on pre-tax income for financial reporting
purposes. Income taxes are based on amounts of taxes payable or
refundable in the current year and on expected future tax
consequences of events that are recognized in the consolidated
financial statements in different periods than they are recognized
in tax returns. As a result of timing of recognition and measurement
differences between financial accounting standards and income
tax laws, temporary differences arise between amounts of pretax
financial statement income and taxable income, and between
reported amounts of assets and liabilities in the Consolidated
Balance Sheets and their respective tax bases. Deferred income
tax assets and liabilities reported in the Consolidated Balance
Sheets reflect the estimated future tax impact of these temporary
differences and net operating loss and net capital loss
carryforwards, based on tax rates currently enacted for the years
in which the differences are expected to be settled or realized.
Realization of deferred tax assets is dependent on future taxable
income in specific jurisdictions. Valuation allowances are used to
reduce deferred tax assets to amounts considered more likely than
not to be realized. Accrued income taxes in the Consolidated
Balance Sheets include unrecognized income tax benefits, along
with related interest and penalties, appropriately classified as
current or noncurrent. All deferred tax assets and liabilities are
classified as noncurrent in the Consolidated Balance Sheets. The
provision for income taxes also includes estimated interest and
penalties related to uncertain tax positions.
Earnings Per Share
Basic earnings per share is computed by dividing net income by
the weighted average number of shares of Common Stock
outstanding during the period. Diluted earnings per share assumes
conversion of potentially dilutive securities such as stock options,
restricted stock and restricted stock units.
Concentration of Risks
VF markets products to a broad customer base throughout the
world. Products are sold at a range of price points through multiple
wholesale and direct-to-consumer channels. VF’s ten largest
customers accounted for 17% of Fiscal 2020 total revenues. Sales
to VF’s largest customer accounted for 3% of Fiscal 2020 total
revenues. Sales are generally made on an unsecured basis under
customary terms that may vary by product, channel of distribution
or geographic region. VF continuously monitors the
creditworthiness of its customers and has established internal
policies regarding customer credit limits. The breadth of product
offerings, combined with the large number and geographic
diversity of its customers, limits VF’s concentration of risks.
Legal and Other Contingencies
Management periodically assesses liabilities and contingencies in
connection with legal proceedings and other claims that may arise
from time to time. When it is probable that a loss has been or will
be incurred, an estimate of the loss is recorded in the consolidated
financial statements. Estimates of losses are adjusted when
additional information becomes available or circumstances
change. A contingent liability is disclosed when there is at least a
reasonable possibility that a material loss may have been incurred.
Management believes that the outcome of any outstanding or
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pending matters, individually and in the aggregate, will not have a
material adverse effect on the consolidated financial statements.
Reclassifications
Certain prior year amounts have been reclassified to conform with
the Fiscal 2020 presentation.
Recently Adopted Accounting Standards
In February 2016, the Financial Accounting Standards Board
("FASB") issued Accounting Standards Update ("ASU") No.
2016-02, “Leases (Topic 842)”, a new accounting standard on
leasing. The FASB subsequently issued updates to the standard to
provide additional clarification on specific topics, including
permitted transition methods. Collectively, the guidance is referred
to as FASB Accounting Standards Codification ("ASC") 842. This
standard requires companies to record most leased assets and
liabilities on the balance sheet, and also retains a dual model
approach for assessing lease classification and recognizing
expense. The Company adopted this standard on March 31, 2019,
utilizing the modified retrospective method and recognized the
cumulative effect of initially applying the new standard in retained
earnings. The effective date of the adoption was used as the date
of initial application, and thus comparative prior period financial
information has not been restated and continues to be reported
under accounting standards in effect for those periods.
The standard provides certain optional practical expedients for
transition. The Company elected the transition relief package of
practical expedients by applying previous accounting conclusions
under ASC Topic 840, Leases ("ASC 840"), to all leases that existed
prior to the transition date. As a result, VF did not reassess (i)
whether existing or expired contracts contain leases, (ii) lease
classification for any existing or expired leases, or (iii) whether
lease origination costs qualified as initial direct costs. The
Company also elected the land easement practical expedient,
which allowed the Company to apply ASC 842 prospectively to land
easements after the adoption date if they were not previously
accounted for under ASC 840. Certain leases contain both lease
and non-lease components. For leases associated with specific
asset classes, including certain real estate, vehicles,
manufacturing machinery and IT equipment, VF elected the
practical expedient which permits entities to account for separate
lease and non-lease components as a single component. For all
other lease contracts, the Company elected to account for each
lease component separately from the non-lease components of
the contract. When applicable, VF will measure the consideration
to be paid pursuant to the agreement and allocate this
consideration to the lease and non-lease components based on
relative standalone prices. Further, the Company made an
accounting policy election to not recognize right-of-use assets and
lease liabilities for leases with terms of 12 months or less.
The adoption of ASC 842 resulted in a net decrease of $2.5 million
in the retained earnings line item of the Consolidated Balance
Sheet as of March 31, 2019. The adoption of ASC 842 also resulted
in the recognition of operating lease right-of-use assets and
operating lease liabilities within the Consolidated Balance Sheet.
Additionally, leases previously referred to as "capital leases" are
now referred to as "finance leases" under ASC 842. Refer to Note
10 for additional lease disclosures.
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In August 2017, the FASB issued ASU No. 2017-12, "Derivatives and
Hedging (Topic 815): Targeted Improvements to Accounting for
Hedging Activities", an update that amends and simplifies certain
aspects of hedge accounting rules to better portray the economic
results of risk management activities in the financial statements.
The FASB subsequently issued updates to the standard to provide
additional guidance on specific topics. This guidance became
effective for VF in the first quarter of Fiscal 2020, but did not impact
VF's consolidated financial statements.
In February 2018, the FASB issued ASU No. 2018-02, "Income
Statement-Reporting Comprehensive Income (Topic 220):
Reclassification of Certain Tax Effects from Accumulated Other
Comprehensive Income", an update that addresses the effect of the
change in the U.S. federal corporate income tax rate due to the
enactment of the Tax Cuts and Jobs Act ("U.S. Tax Act") on items
within accumulated other comprehensive income (loss). The
guidance became effective for VF in the first quarter of Fiscal 2020.
The Company elected to reclassify the income tax effects of the
U.S. Tax Act on items within accumulated other comprehensive
income (loss) of $61.9 million to retained earnings, which primarily
related to deferred taxes previously recorded for pension benefits.
The adoption of this guidance did not have an impact on VF's
consolidated results of operations or cash flows.
In June 2018, the FASB issued ASU No. 2018-07, "Compensation—
Stock Compensation (Topic 718): Improvements to Nonemployee
Share-Based Payment Accounting", an update that expands the
scope of Topic 718 to include share-based payment transactions
for acquiring goods and services from nonemployees. This
guidance became effective for VF in the first quarter of Fiscal 2020,
but did not impact VF's consolidated financial statements.
In July 2018, the FASB issued ASU No. 2018-09, "Codification
Improvements", an update that provides technical corrections,
clarifications and other improvements across a variety of
accounting topics. The transition and effective date guidance is
based on the facts and circumstances of each update; however,
many of them became effective for VF in the first quarter of Fiscal
2020. The guidance did not impact VF's consolidated financial
statements.
In April 2020, the FASB issued a Staff Question-and-Answer
("Q&A") to clarify whether lease concessions related to the effects
of the COVID-19 pandemic require the application of the lease
modification guidance under ASC 842. In light of the guidance,
management has elected to account for lease concessions related
to the effects of the COVID-19 pandemic as though enforceable
rights and obligations for those concessions existed (regardless of
whether those enforceable rights and obligations for the
concessions explicitly exist in the lease contract), provided that the
concessions result in the total payments required by the modified
contract being substantially the same as or less than total
payments required by the original lease contract. Lease
concessions meeting this criteria are reflected within variable rent
expense. The Company applied this guidance within its Fiscal 2020
consolidated financial statements; however, it did not have a
material impact.
Recently Issued Accounting Standards
In June 2016, the FASB issued ASU No. 2016-13, "Financial
Instruments—Credit Losses (Topic 326): Measurement of Credit
Losses on Financial Instruments", which requires entities to use a
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forward-looking approach based on expected losses to estimate
credit losses on certain types of financial instruments, including
trade receivables. The FASB has subsequently issued updates to
the standard to provide additional clarification on specific topics.
This guidance will be effective for VF in the first quarter of the year
ending April 3, 2021 ("Fiscal 2021"). The Company does not expect
the adoption of this guidance to have a material impact on VF's
consolidated financial statements.

Computing Arrangement That Is a Service Contract", an update that
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 guidance will be
effective for VF in the first quarter of Fiscal 2021. The Company
does not expect the adoption of this guidance to have a material
impact on VF's consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-13, "Fair Value
Measurement (Topic 820): Disclosure Framework—Changes to the
Disclosure Requirements for Fair Value Measurement", an update
that modifies the disclosure requirements for fair value
measurements by removing, modifying or adding certain
disclosures. The guidance will be effective for VF in the first quarter
of Fiscal 2021. The Company does not expect the adoption of this
guidance to have a material impact on VF's disclosures.

In December 2019, the FASB issued ASU No. 2019-12, "Income
Taxes (Topic 740): Simplifying the Accounting for Income Taxes", an
update that amends and simplifies the accounting for income taxes
by removing certain exceptions in existing guidance and providing
new guidance to reduce complexity in certain areas. The guidance
will be effective for VF in the first quarter of the year ending April
2, 2022 ("Fiscal 2022") with early adoption permitted. The Company
is evaluating the impact that adopting this guidance will have on
VF's consolidated financial statements.

In August 2018, the FASB issued ASU No. 2018-14, "Compensation
— Retirement Benefits—Defined Benefit Plans—General (Subtopic
715-20): Disclosure Framework—Changes to the Disclosure
Requirements for Defined Benefit Plans", an update that modifies
the disclosure requirements for employers who sponsor defined
benefit pension or other postretirement plans. The guidance will
be effective for VF in Fiscal 2021.The Company does not expect the
adoption of this guidance to have a material impact on VF's
disclosures.
In August 2018, the FASB issued ASU No. 2018-15, "Intangibles—
Goodwill and Other—Internal-Use Software (Subtopic 350-40):
Customer’s Accounting for Implementation Costs Incurred in a Cloud

In March 2020, the FASB issued ASU No. 2020-04, "Reference Rate
Reform (Topic 848): Facilitation of the Effects of Reference Rate Reform
on Financial Reporting", an update that provides optional expedients
and exceptions for applying GAAP to contracts, hedging
relationships and other transactions affected by reference rate
reform if certain criteria are met. The optional guidance is provided
to ease the potential burden of accounting for reference rate
reform. The guidance is effective and can be adopted no later than
December 31, 2022. The Company is evaluating the impact that
adopting this guidance would have on VF's consolidated financial
statements.

NOTE 2 — REVENUES
Performance Obligations

Contract Balances

Disclosure is required for the aggregate transaction price allocated
to performance obligations that are unsatisfied at the end of a
reporting period, unless the optional practical expedients are
applicable. VF has elected the practical expedients to not disclose
the transaction price allocated to remaining performance
obligations for (i) variable consideration related to sales-based
royalty arrangements, and (ii) contracts with an original expected
duration of one year or less.

Accounts receivable represent the Company's unconditional right
to receive consideration from a customer and are recorded at net
invoiced amounts, less an estimated allowance for doubtful
accounts.

As of March 2020, the Company expects to recognize $70.9 million
of fixed consideration related to the future minimum guarantees
in effect under its licensing agreements and expects such amounts
to be recognized over time through December 2029. The variable
consideration related to licensing arrangements is not disclosed
as a remaining performance obligation as it qualifies for the salesbased royalty exemption.
As of March 2020, there are no arrangements with transaction price
allocated to remaining performance obligations other than
contracts for which the Company has applied the practical
expedients and fixed consideration related to future minimum
guarantees discussed above.

Contract assets are rights to consideration in exchange for goods
or services that have been transferred to a customer when that
right is conditional on something other than the passage of time.
Once the Company has an unconditional right to consideration
under a contract, amounts are invoiced and contract assets are
reclassified to accounts receivable. The Company's primary
contract assets relate to sales-based royalty arrangements, which
are discussed in more detail within Note 1.
Contract liabilities are recorded when a customer pays
consideration, or the Company has a right to an amount of
consideration that is unconditional, before the transfer of a good
or service to the customer and thus represent the Company's
obligation to transfer the good or service to the customer at a future
date. The Company's primary contract liabilities relate to gift cards,
loyalty programs and sales-based royalty arrangements, which are
discussed in more detail within Note 1, and order deposits.

For the year ended March 2020, revenue recognized from
performance obligations satisfied, or partially satisfied, in prior
periods was not material.
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The following table provides information about accounts receivable, contract assets and contract liabilities:
March 2020

(In thousands)

Accounts receivable, net
Contract assets

$

1,308,051

(b)

$

1,372,625

1,181

2,569

37,498

28,801

(a)

Contract liabilities (b)
(a)

March 2019

Included in the other current assets line item in the Consolidated Balance Sheets.
Included in the accrued liabilities and other liabilities line items in the Consolidated Balance Sheets.

For the year ended March 2020, the Company recognized $211.3 million of revenue that was included in the contract liability balance
during the year, including amounts recorded as a contract liability and subsequently recognized as revenue as performance obligations
are satisfied within the same period, such as order deposits from customers. The change in the contract asset and contract liability
balances primarily results from the timing differences between the Company's satisfaction of performance obligations and the customer's
payment.
Disaggregation of Revenue
The following tables disaggregate our revenues by channel and geography, which provides a meaningful depiction of how the nature,
timing and uncertainty of revenues are affected by economic factors. The wholesale channel includes fees generated from sourcing
activities as the customers and point-in-time revenue recognition are similar to other wholesale arrangements. We adopted the new
revenue recognition standard at the beginning of Fiscal 2019 using the modified retrospective method of adoption. As a result, revenue
reported for the three months ended March 2018 and the year ended December 2017 have not been presented.
Year Ended March 2020
Outdoor

(In thousands)

Active

Work

Other

Total

Channel revenues
Wholesale

$

Direct-to-consumer
Royalty
Total

$

2,855,043

$

2,479,965

$

723,923

$

29,976

$

6,088,907

1,775,127

2,417,386

140,924

8,778

4,342,215

13,786

22,076

21,572

—

57,434

38,754

$ 10,488,556

4,643,956

$

2,289,353

$

4,919,427

$

2,626,186

$

886,419

$

604,778

$

Geographic revenues
United States

$

International
Total

2,354,603
$

4,643,956

2,293,241
$

4,919,427

281,641
$

886,419

$

—

$

5,520,317

38,754

4,968,239

38,754

$ 10,488,556

Year Ended March 2019
Outdoor

(In thousands)

Active

Work

Other

Total

Channel revenues
Wholesale

$

Direct-to-consumer
Royalty
Total

2,865,630

$

2,460,692

$

739,465

$

10,323

$

6,076,110

1,770,580

2,234,053

125,769

—

4,130,402

12,814

27,047

20,514

—

60,375

$

4,649,024

$

4,721,792

$

885,748

$

10,323

$

10,266,887

$

2,246,706

$

2,499,393

$

589,803

$

10,323

$

5,346,225

Geographic revenues
United States
International
Total
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2,402,318
$
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4,649,024

2,222,399
$

4,721,792

295,945
$

885,748

—
$

10,323

4,920,662
$

10,266,887
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NOTE 3 — ACQUISITIONS
Williamson-Dickie
On October 2, 2017, VF acquired 100% of the outstanding shares of
Williamson-Dickie Mfg. Co. (“Williamson-Dickie”) for $800.7
million in cash, subject to working capital and other adjustments.
The purchase price was primarily funded with short-term
borrowings. The purchase price decreased $2.3 million during the
three months ended March 2018, related to working capital
adjustments, resulting in a final purchase price of $798.4 million.
Williamson-Dickie was a privately held company based in Ft. Worth,
Texas, and was one of the largest companies in the workwear sector
with a portfolio of brands including Dickies®, Workrite®, Walls®,
Terra® and Kodiak®. The acquisition of Williamson-Dickie brings
together complementary assets and capabilities, and creates a
workwear business that serves an even broader set of consumers
and industries around the world.
For the six months ended September 2018, Williamson-Dickie
contributed revenues of $471.9 million and net income of $33.3
million, including restructuring charges. Given the ongoing
integration and change in operating nature of the acquired
business, it is impracticable to determine the revenues or
operating results contributed subsequent to September 2018.
Williamson-Dickie contributed revenues of $233.1 million and net
income of $4.9 million to VF in the three months ended March 2018,
including restructuring charges. For the period from October 2,
2017 through December 30, 2017, Williamson-Dickie contributed
revenues of $247.2 million and net income of $9.6 million to VF,
including restructuring charges.

Total transaction expenses for the Williamson-Dickie acquisition
were $15.0 million, all of which were recognized in the year ended
December 2017 in the selling, general and administrative expenses
line item in the Consolidated Statement of Income.
On January 21, 2020, VF announced its decision to explore the
divestiture of its Occupational Workwear business, which includes
certain brands and businesses obtained as part of the WilliamsonDickie acquisition including Workrite®, Walls®, Terra®, Kodiak® and
Work Authority®. The business also includes certain Dickies®
occupational workwear products that have historically been sold
through the business-to-business channel. During the three
months ended March 2020, the Company determined the
Occupational Workwear business met the held-for-sale and
discontinued operations accounting criteria and expects to divest
this business in the next twelve months. Accordingly, the Company
has reported the results of these brands and businesses as
discontinued operations in the Consolidated Statements of Income
and presented the related held-for-sale assets and liabilities as
assets and liabilities of discontinued operations in the
Consolidated Balance Sheets. The disclosures above do not reflect
the discontinued operations presentation for the Occupational
Workwear business and thus represent the historical amounts for
the acquired Williamson-Dickie business. Refer to Note 4 for
additional information on discontinued operations.

The following unaudited pro forma summary presents historical consolidated information of VF as if the acquisition of Williamson-Dickie
had occurred on January 3, 2016:
Year Ended
December 2017
(unaudited)

(In thousands, except per share amounts)

Total revenues

$

12,475,116

Income from continuing operations

763,563

Earnings per common share from continuing operations
Basic

$

Diluted
These pro forma amounts have been calculated after applying VF’s
accounting policies and adjusting the results of Williamson-Dickie
to reflect the additional depreciation and amortization that would
have been charged assuming the fair value adjustments to
property, plant, and equipment, and intangible assets had been
applied from January 3, 2016, with related tax effects. The pro
forma amounts do not reflect the discontinued operations
presentation for the Occupational Workwear business discussed
above or the Jeans business that was subject to the spin-off
completed in Fiscal 2020. Refer to Note 4 for additional information
on discontinued operations.
The pro forma financial information in the year ended December
2017 excludes $41.6 million of expense related to WilliamsonDickie’s executive compensation plans, which were terminated
concurrent with the merger.

1.91
1.89

Pro forma financial information is not necessarily indicative of VF’s
operating results if the acquisition had been effected at the date
indicated, nor is it necessarily indicative of future operating results.
Amounts do not include any marketing leverage, operating
efficiencies or cost savings that VF believes are achievable.
Icebreaker
On April 3, 2018, VF acquired 100% of the stock of Icebreaker
Holdings Limited ("Icebreaker") for NZ$274.4 million ($198.5
million) in cash, subject to working capital and other adjustments.
The purchase price was primarily funded with short-term
borrowings. The purchase price decreased NZ$1.4 million ($0.9
million) during the year ended March 2019, related to working
capital adjustments, resulting in a final purchase price of NZ$273.0
million ($197.6 million).
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Icebreaker was a privately held company based in Auckland, New
Zealand. Icebreaker®, the primary brand, specializes in highperformance apparel based on natural fibers, including Merino
wool, plant-based fibers and recycled fibers. It is an ideal
complement to VF's Smartwool® brand, which also features Merino
wool in its clothing and accessories. Together, the Smartwool® and
Icebreaker® brands position VF as a global leader in the Merino
wool and natural fiber categories.
For the year ended March 2019, Icebreaker contributed revenues
of $174.2 million, representing 1.7% of VF's total revenue for the
period. Icebreaker contributed net income of $14.6 million during
the year ended March 2019, representing 1.7% of VF's income from
continuing operations in the period.
Total transaction expenses for the Icebreaker acquisition of $7.4
million were recognized in the selling, general and administrative
expenses line item in the Consolidated Statements of Income, of
which $4.1 million, $1.4 million and $1.9 million was recognized
during the year ended March 2019, the three months ended March
2018 and the year ended December 2017, respectively. In addition,
the Company recognized a $9.9 million gain on derivatives used to
hedge the purchase price of Icebreaker in the other income
(expense), net line item in the Consolidated Statements of Income,
of which $0.3 million, $4.3 million and $5.3 million was recognized
during the year ended March 2019, the three months ended March
2018 and the year ended December 2017, respectively.

Altra
On June 1, 2018, VF acquired 100% of the stock of Icon-Altra LLC,
plus certain assets in Europe ("Altra"). The purchase price was
$131.7 million in cash, subject to working capital and other
adjustments, and was primarily funded with short-term
borrowings. The purchase price decreased $0.1 million during the
year ended March 2019, related to working capital adjustments,
resulting in a final purchase price of $131.6 million.
Altra®, the primary brand, is an athletic and performance-based
lifestyle footwear brand. Altra provides VF with a unique and
differentiated technical footwear brand and a capability that, when
applied across VF's footwear platforms, will serve as a catalyst for
growth.
Altra contributed revenues of $50.2 million and net income of $0.8
million during the year ended March 2019.
Total transaction expenses for the Altra acquisition were $2.3
million, all of which were recognized in the selling, general and
administrative expenses line item in the Consolidated Statement
of Income during the year ended March 2019.
Pro forma results of operations of the Company would not be
materially different as a result of the Altra acquisition and therefore
are not presented.

Pro forma results of operations of the Company would not be
materially different as a result of the Icebreaker acquisition and
therefore are not presented.

NOTE 4 — DISCONTINUED OPERATIONS AND OTHER DIVESTITURES
The Company continuously assesses the composition of its portfolio to ensure it is aligned with its strategic objectives and positioned
to maximize growth and return to shareholders.

Discontinued Operations
Occupational Workwear Business
On January 21, 2020, VF announced its decision to explore the
divestiture of its Occupational Workwear business. The
Occupational Workwear business is comprised primarily of the
following brands and businesses: Red Kap®, VF Solutions®,
Bulwark®, Workrite®, Walls®, Terra®, Kodiak®, Work Authority® and
Horace Small®. The business also includes certain Dickies®
occupational workwear products that have historically been sold
through the business-to-business channel.
During the three months ended March 2020, the Company
determined the Occupational Workwear business met the heldfor-sale and discontinued operations accounting criteria and
expects to divest this business in the next twelve months.
Accordingly, the Company has reported the results of the
Occupational Workwear business and the related cash flows as
discontinued operations in the Consolidated Statements of Income
and Consolidated Statements of Cash Flows, respectively. The
related held-for-sale assets and liabilities have been reported as
assets and liabilities of discontinued operations in the
Consolidated Balance Sheets.
The results of the Occupational Workwear business were
previously reported in the Work segment. The results of the
F-22
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Occupational Workwear business recorded in the income from
discontinued operations, net of tax line item in the Consolidated
Statements of Income were income of $91.2 million (including
goodwill and intangible asset impairment charges of $11.1
million), $119.0 million, $22.1 million and $84.8 million for the
years ended March 2020 and 2019, the three months ended March
2018 and the year ended December 2017, respectively.
Management performed quantitative impairment analysis over the
Kodiak and Terra reporting unit goodwill and the indefinite-lived
trademark intangible assets. Based on the analysis, management
recorded a goodwill impairment charge of $6.1 million and an
impairment charge of $5.0 million on the indefinite-lived intangible
assets.
Certain corporate overhead costs and segment costs previously
allocated to the Occupational Workwear business for segment
reporting purposes did not qualify for classification within
discontinued operations and have been reallocated to continuing
operations.
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Jeans Business
On May 22, 2019, VF completed the spin-off its Jeans business,
which included the Wrangler®, Lee® and Rock & Republic® brands,
as well as the VF OutletTM business, into an independent, publicly
traded company now operating under the name Kontoor Brands,
Inc. ("Kontoor Brands") and trading under the symbol "KTB" on the
New York Stock Exchange. The spin-off was effected through a
distribution to VF shareholders of one share of Kontoor Brands
common stock for every seven shares of VF common stock held on
the record date of May 10, 2019. Accordingly, the Company has
reported the results of the Jeans business and the related cash
flows as discontinued operations in the Consolidated Statements
of Income and Consolidated Statements of Cash Flows,
respectively, and presented the related assets and liabilities as
assets and liabilities of discontinued operations in the
Consolidated Balance Sheets, through the date the spin-off was
completed.
In connection with the spin-off, Kontoor Brands entered into a
credit agreement with respect to $1.55 billion in senior secured
credit facilities consisting of a senior secured five-year $750.0
million term loan A facility, a senior secured seven-year $300.0
million term loan B facility and a five-year $500.0 million senior
secured revolving credit facility (collectively, the "Kontoor Credit
Facilities"). Prior to the effective date of the spin-off, Kontoor
Brands incurred $1.05 billion of indebtedness under the Kontoor
Credit Facilities, which was primarily used to fund a transfer of
$906.1 million to VF and its subsidiaries, net of $126.8 million of
cash received from VF. As a result of the spin-off, VF divested net
assets of $54.9 million, including the indebtedness under the
Kontoor Credit Facilities. Also included in the net assets divested
was $75.3 million of net accumulated other comprehensive losses
attributable to the Jeans business, primarily related to foreign
currency translation.
The results of the Wrangler®, Lee® and Rock & Republic® brands
were previously reported in the Jeans segment, the results of the
Wrangler® RIGGS brand were previously reported in the Work
segment, and the results of the non-VF products sold in VF OutletTM
stores were previously reported in the Other category included in
the reconciliation of segment revenues and segment profit. The
results of the Jeans business recorded in the income from
discontinued operations, net of tax line item in the Consolidated
Statements of Income were a loss of $40.9 million and income of
$269.6 million, $110.1 million and $368.4 million in the years ended
March 2020 and 2019, the three months ended March 2018 and the
year ended December 2017, respectively.
Certain corporate overhead costs and segment costs previously
allocated to the Jeans business for segment reporting purposes
did not qualify for classification within discontinued operations and
have been reallocated to continuing operations. The results of the
Jeans business reported as discontinued operations include $59.5
million of separation and related expenses during the year ended
March 2020.
In connection with the spin-off of the Jeans business, the Company
entered into several agreements with Kontoor Brands that govern
the relationship of the parties following the spin-off including the
Separation and Distribution Agreement, the Tax Matters
Agreement, the Transition Services Agreement, the VF Intellectual
Property License Agreement and the Employee Matters
Agreement. Under the terms of the Transition Services Agreement,

the Company and Kontoor Brands agreed to provide each other
certain transitional services including information technology,
information management, human resources, employee benefits
administration, supply chain, facilities, and other limited finance
and accounting related services for periods up to 24 months.
Payments and operating expense reimbursements for transition
services are recorded within the reportable segments or within the
corporate and other expenses line item, in the reconciliation of
segment profit in Note 20, based on the function providing the
service.
Nautica® Brand Business
During the three months ended December 2017, the Company
reached the strategic decision to exit the Nautica® brand business,
and determined that it met the held-for-sale and discontinued
operations accounting criteria. Accordingly, the Company has
reported the results of the Nautica® brand business and the related
cash flows as discontinued operations in the Consolidated
Statements of Income Consolidated Statements of Cash Flows,
respectively.
On April 30, 2018, VF completed the sale of the Nautica® brand
business. The Company received proceeds of $285.8 million, net
of cash sold, resulting in a final after-tax loss on sale of $38.2
million, which includes a decrease of $5.4 million and an increase
of $18.1 million in the estimated loss on sale included in the income
from discontinued operations, net of tax line item in the
Consolidated Statements of Income for the year ended March 2019
and the three months ended March 2018, respectively. The year
ended December 2017 includes a $25.5 million estimated loss on
sale.
The results of the Nautica® brand's North America business were
previously reported in the former Sportswear segment, and the
results of the Asia business were previously reported in the former
Outdoor & Action Sports segment. The results of the Nautica®
brand business recorded in the income from discontinued
operations, net of tax line item in the Consolidated Statements of
Income were income of $0.8 million (including a $5.4 million
decrease in the estimated loss on sale), a loss of $8.4 million
(including an $18.1 million increase in the estimated loss on sale)
and a loss of $95.2 million (including an estimated loss on sale of
$25.5 million and a goodwill impairment charge of $104.7 million)
for the year ended March 2019, the three months ended March 2018
and the year ended December 2017, respectively.
Certain corporate overhead costs and segment costs previously
allocated to the Nautica® brand business for segment reporting
purposes did not qualify for classification within discontinued
operations and have been reallocated to continuing operations. In
addition, the goodwill impairment charge recorded in the three
months ended September 30, 2017 of $104.7 million related to the
Nautica® reporting unit, previously excluded from the calculation
of segment profit, was reclassified to discontinued operations.
Under the terms of the transition services agreement, the
Company provided certain support services for periods up to 12
months from the closing date of the transaction. Revenue and
related expense items associated with the transition services were
recorded in the Other category, and operating expense
reimbursements were recorded within the corporate and other
expenses line item, in the reconciliation of segment revenues and
segment profit in Note 20.
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Licensing Business
During the three months ended April 1, 2017, the Company reached
the strategic decision to exit its Licensing Business, which
comprised the Licensed Sports Group (“LSG”) and the JanSport®
brand collegiate businesses. Accordingly, the Company has
reported the results of the businesses and the related cash flows
as discontinued operations in the Consolidated Statements of
Income and Consolidated Statements of Cash Flows, respectively,
through their respective dates of sale.
LSG included the Majestic® brand and was previously reported
within the former Imagewear segment. On April 28, 2017, VF
completed the sale of the LSG business. The Company received
proceeds of $213.5 million, net of cash sold, resulting in a final
after-tax loss on sale of $4.1 million, which is included in the
income from discontinued operations, net of tax line item in the
Consolidated Statement of Income for the year ended December
2017.
The LSG results recorded in the income from discontinued
operations, net of tax line item in the Consolidated Statement of
Income were a loss of $4.6 million (including the loss on sale of
$4.1 million) for the year ended December 2017.
During the three months ended December 2017, VF completed the
sale of the assets associated with the JanSport® brand collegiate

business, which was previously included within the former Outdoor
& Action Sports segment. The Company received net proceeds of
$1.5 million and recorded a final after-tax loss on sale of $0.2
million, which is included in the income from discontinued
operations, net of tax line item in the Consolidated Statement of
Income for the year ended December 2017.
The JanSport® brand collegiate results recorded in the income from
discontinued operations, net of tax line item in the Consolidated
Statement of Income were a loss of $6.5 million (including the loss
on sale of $0.2 million) for the year ended December 2017.
Certain corporate overhead and other costs previously allocated
to the Licensing Business for segment reporting purposes did not
qualify for classification within discontinued operations and have
been reallocated to continuing operations.
Under the terms of the transition services agreement, the
Company provided certain support services for periods up to 24
months from the closing date of the transaction. Revenue and
related expense items associated with the transition services were
recorded in the Work segment, and operating expense
reimbursements were recorded within the corporate and other
expenses line item in the reconciliation of segment revenues and
segment profit in Note 20.

Summarized Discontinued Operations Financial Information
The following table summarizes the major line items included for the Occupational Workwear business, the Jeans business, the Nautica®
brand business and the Licensing Business that are included in the income from discontinued operations, net of tax line item in the
Consolidated Statements of Income:
Three Months
Ended March

Year Ended March

2020

(In thousands)

Net revenues

$

2019

1,199,524

$

Year Ended
December

(Transition Period)

2018

3,603,686

$

2017

958,262

$

4,004,876

Cost of goods sold

773,418

2,185,861

546,640

2,345,075

Selling, general and administrative expenses

320,462

937,351

238,342

983,043

Impairment of goodwill and intangible assets

11,100

—

—

104,651

1,601

7,305

1,417

3,065

(687)

(3,600)

(1,113)

(4,125)

95,458

484,179

173,584

571,047

—

4,589

(18,065)

(34,019)

Total income from discontinued operations before
income taxes

95,458

488,768

155,519

537,028

Income tax expense (a)

(45,155)

(99,402)

(31,701)

(190,175)

Interest, net
Other income (expense), net
Income from discontinued operations before income
taxes
Gain (loss) on the sale of discontinued operations before
income taxes

Income from discontinued operations, net of tax
(a)

$

50,303

$

389,366

$

123,818

$

346,853

Income tax expense for the year ended March 2020 includes additional tax expense on nondeductible transaction costs and uncertain tax positions
related to the Jeans business. Income tax expense for the year ended December 2017 was impacted by $8.6 million of tax expense related to GAAP
and tax basis differences for the LSG business. Additionally, the goodwill impairment charge and estimated loss on sale related to the Nautica® brand
business for the year ended December 2017 were nondeductible for income tax purposes.
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The following table summarizes the carrying amounts of major classes of assets and liabilities of discontinued operations for each of
the periods presented.
March 2020

(In thousands)

Cash and equivalents

$

Accounts receivable, net

March 2019

39,752

$

140,785

83,650

336,171

294,000

769,928

6,701

53,008

Property, plant and equipment, net

44,863

181,175

Intangible assets

54,471

116,820

Goodwill

43,530

263,200

Operating lease right-of-use assets

38,941

—

5,231

78,417

Inventories
Other current assets

Other assets
Total assets of discontinued operations

$

611,139

$

1,939,504

Short-term borrowings

$

—

$

5,995

Accounts payable

63,380

205,133

Accrued liabilities

29,699

171,311

Operating lease liabilities

35,867

—

2,270

85,033

(4,435)

(39,133)

Other liabilities
Deferred income tax liabilities

(a)

Total liabilities of discontinued operations
(a)

$

126,781

$

428,339

Deferred income tax balances reflect VF's consolidated netting by jurisdiction.

Other Divestitures
Reef® Brand Business

Van Moer Business

During the three months ended September 29, 2018, the Company
reached the decision to sell the Reef® brand business, which was
included in the Active segment.

During the three months ended September 29, 2018, the Company
reached the decision to sell the Van Moer business, which was
acquired in connection with the Williamson-Dickie business and
included in the Work segment.

VF signed a definitive agreement for the sale of the Reef® brand
business on October 2, 2018, and completed the transaction on
October 26, 2018. VF received cash proceeds of $139.4 million, and
recorded a $14.4 million final loss on sale, which was included in
the other income (expense), net line item in the Consolidated
Statement of Income for the year ended March 2019.

VF completed the sale of the Van Moer business on October 5, 2018,
and received cash proceeds of €7.0 million ($8.1 million). VF
recorded a $22.4 million final loss on sale, which was included in
the other income (expense), net line item in the Consolidated
Statement of Income for the year ended March 2019.

NOTE 5 — ACCOUNTS RECEIVABLE
March 2020

(In thousands)

Trade

$

Royalty and other
Total accounts receivable
Less allowance for doubtful accounts
Accounts receivable, net

$

1,282,297

March 2019
$

1,287,144

62,853

104,490

1,345,150

1,391,634

37,099

19,009

1,308,051

$

1,372,625
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NOTE 6 — INVENTORIES
March 2020

(In thousands)

Finished products

$

1,201,562

March 2019
$

1,087,635

Work-in-process

67,603

59,473

Raw materials

24,747

25,994

Total inventories

$

1,293,912

$

1,173,102

NOTE 7 — PROPERTY, PLANT AND EQUIPMENT
March 2020

(In thousands)

Land and improvements

$

83,944

Buildings and improvements

March 2019
$

858,666

Machinery and equipment
Property, plant and equipment, at cost
Less accumulated depreciation and amortization
Property, plant and equipment, net

$

84,861
890,758

981,791

858,955

1,924,401

1,834,574

969,995

958,481

954,406

$

876,093

NOTE 8 — INTANGIBLE ASSETS
Weighted
Average
Amortization
Period

Amortization
Method

Customer relationships

18 years

Accelerated

License agreements

19 years

Accelerated

7,467

4,919

2,548

Other

8 years

Straight-line

8,019

5,110

2,909

(In thousands)

Net
Carrying
Amount

Accumulated
Amortization

Cost

March 2020
Amortizable intangible assets:
$

276,485

$

139,468

$

Amortizable intangible assets, net

137,017

142,474

Indefinite-lived intangible assets:
Trademarks and trade names

1,712,071

Intangible assets, net

$

1,854,545

Weighted
Average
Amortization
Period

Amortization
Method

Customer relationships

18 years

Accelerated

License agreements

19 years

Accelerated

7,536

4,729

2,807

Other

8 years

Straight-line

8,112

4,136

3,976

(In thousands)

Net
Carrying
Amount

Accumulated
Amortization

Cost

March 2019
Amortizable intangible assets:
$

283,883

$

125,106

$

Amortizable intangible assets, net

158,777

165,560

Indefinite-lived intangible assets:
Trademarks and trade names
Intangible assets, net

1,741,897
$

1,907,457

Intangible assets decreased during the year ended March 2020 due to amortization and the impact of foreign currency fluctuations.
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VF did not record any impairment charges in the years ended March 2020 or 2019, the three months ended March 2018 or the year ended
December 2017.
Amortization expense for the years ended March 2020 and 2019, the three months ended March 2018 and the year ended December
2017 was $18.7 million, $20.5 million, $5.0 million and $14.2 million, respectively. Estimated amortization expense for the next five fiscal
years is $17.3 million, $16.2 million, $15.0 million, $14.5 million and $14.1 million, respectively.

NOTE 9 — GOODWILL
Changes in goodwill are summarized by reportable segment as follows:
Outdoor

(In thousands)

Balance, March 2018

$

Active

844,726

Fiscal 2019 acquisitions

151,662

Fiscal 2019 divestitures

—

Currency translation

$

Work

463,187

$

Total

115,500

—
(48,329)

$

1,423,413

—

151,662

(52)

(48,381)

(12,499)

(20,902)

(1,609)

(35,010)

Balance, March 2019

983,889

393,956

113,839

1,491,684

Impairment charge

(323,223)

—

(323,223)

Currency translation
Balance, March 2020

—

(7,233)
$

653,433

(4,108)
$

389,848

(1,101)
$

(12,442)

112,738

$

1,156,019

In the year ended March 2020, VF recorded an impairment charge
of $323.2 million related to the Timberland reporting unit, which
is part of the Outdoor segment. Refer to Note 23 for additional
information on fair value measurements. VF did not record any
impairment charges in the year ended March 2019 based on the
results of its goodwill impairment testing.

the remaining goodwill of $48.4 million related to these reporting
units was removed from the Consolidated Balance Sheet.
Accumulated impairment charges for the goodwill removed from
the Active segment were $31.1 million for the year ended March
2019. Refer to Note 4 for additional information regarding the
divestitures.

During the year ended March 2019, the Company completed the
sales of the Reef® brand and Van Moer businesses, at which time

Accumulated impairment charges for the Outdoor segment were
$323.2 million as of March 2020.

NOTE 10 — LEASES
The assets and liabilities related to operating and finance leases were as follows:
(In thousands)

March 2020

Location in Consolidated Balance Sheet

Assets:
Operating lease assets

Operating lease right-of-use assets

Finance lease assets

Property, plant and equipment, net

Total lease assets

$

1,273,514
18,260

$

1,291,774

$

352,578

Liabilities:
Current
Operating lease liabilities

Accrued liabilities

Finance lease liabilities

Current portion of long-term debt

1,018

Noncurrent
Operating lease liabilities

Operating lease liabilities

Finance lease liabilities

Long-term debt

Total lease liabilities

1,020,651
22,755
$

1,397,002
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The components of lease costs were as follows:
(In thousands)

Operating lease cost

Year Ended March
2020
$

420,175

Finance lease cost – amortization of right-of-use assets

3,700

Finance lease cost – interest on lease liabilities

1,018

Short-term lease cost

3,696

Variable lease cost

109,935

Impairment

10,728

Gain recognized from sale-leaseback transactions

(11,329)

Total lease cost

$

537,923

Supplemental cash flow information related to leases was as follows:
(In thousands)

Year Ended March
2020

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows – operating leases

$

391,344

Operating cash flows – finance leases

1,018

Financing cash flows – finance leases

4,890

Right-of-use assets obtained in exchange for lease liabilities:
Operating leases (a)

478,879

Finance leases
(a)

—

Excludes amounts recorded upon adoption of ASC 842.

Lease terms and discount rates were as follows:
March 2020
Weighted average remaining lease term:
Operating leases
Finance leases

5.23 years
16.51 years

Weighted average discount rate:
Operating leases

2.23%

Finance leases

2.71%
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Maturities of operating and finance lease liabilities for the next five fiscal years and thereafter as of March 2020 were as follows:
Operating Leases

(In thousands)

2021

$

377,563

Finance Leases
$

Total

1,663

$

379,226

2022

319,804

1,536

321,340

2023

244,412

1,626

246,038

2024

167,055

1,550

168,605

2025

109,448

1,691

111,139

Thereafter

252,153

21,805

273,958

1,470,435

29,871

1,500,306

97,206

6,098

103,304

Total lease payments
Less: present value adjustment
Present value of lease liabilities

$

1,373,229

$

23,773

$

1,397,002

The Company excluded approximately $319.6 million of leases (undiscounted basis) that have not yet commenced, relating primarily to distribution
centers. These leases will commence beginning in Fiscal 2021 with lease terms of 2 to 15 years.

Future minimum lease payments under operating leases with noncancelable lease terms in excess of one year from continuing operations
as of March 2019, prior to the adoption of ASC 842, were as follows:
Operating Leases

(In thousands)

2020

$

317,506

2022

285,226

2023

210,647

2024

153,154

2025

99,376

Thereafter

247,743

Total lease payments

$

1,313,652

Rent expense recorded under ASC 840 was included in the Consolidated Statements of Income as follows:
Three Months
Ended March

Year Ended March
(In thousands)

Minimum rent expense

$

Contingent rent expense
Rent expense

2019
349,173

2018
$

34,209
$

383,382

Year Ended
December

(Transition Period)

85,354

$

2017
314,862

6,678
$

92,032

23,954
$
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NOTE 11 — OTHER ASSETS
March 2020

(In thousands)

Computer software, net of accumulated amortization of: March 2020 - $247,582; March 2019
- $211,815

$

203,913

March 2019
$

220,421

Investments held for deferred compensation plans (Note 16)

132,504

168,485

Deferred income taxes (Note 19)

183,336

95,399

Pension asset (Note 16)

166,955

117,405

Deposits

47,766

45,175

Partnership stores and shop-in-shop costs, net of accumulated amortization of: March 2020 $73,732; March 2019 - $79,892

30,308

25,709

Derivative financial instruments (Note 24)

20,050

9,189

Other investments

11,416

13,071

1,669

2,121

69,834

71,507

Deferred line of credit issuance costs
Other
Other assets

$

867,751

$

768,482

NOTE 12 — SHORT-TERM BORROWINGS
March 2020

(In thousands)

Commercial paper borrowings

$

International borrowing arrangements
Global Credit Facility
Short-term borrowings
VF maintains a $2.25 billion senior unsecured revolving line of
credit (the “Global Credit Facility”) that expires December 2023. VF
may request an unlimited number of one year extensions so long
as each extension does not cause the remaining life of the Global
Credit Facility to exceed five years, subject to stated terms and
conditions. The Global Credit Facility may be used to borrow funds
in both U.S. dollar and certain non-U.S. dollar currencies, and has
a $50.0 million letter of credit sublimit. In addition, the Global Credit
Facility supports VF’s U.S. commercial paper program for shortterm, seasonal working capital requirements and general
corporate purposes, including share repurchases and acquisitions.
Borrowings under the Global Credit Facility are priced at a credit
spread of 81.0 basis points over the appropriate LIBOR benchmark
for each currency. VF is also required to pay a facility fee to the
lenders, currently equal to 6.5 basis points of the committed
amount of the facility. The credit spread and facility fee are subject
to adjustment based on VF’s credit ratings.
The Global Credit Facility contains certain restrictive covenants,
which include maintenance of a consolidated indebtedness to
consolidated capitalization ratio, as defined therein, equal to or
below 60%. If VF fails in the performance of any covenants, the
lenders may terminate their obligation to make advances and
declare any outstanding obligations to be immediately due and
payable. As of March 2020, VF was in compliance with all covenants.
In April 2020, VF entered into an amendment to the Global Credit
Facility that resulted in certain changes to the restrictive
covenants, including an increase to the consolidated indebtedness
to consolidated capitalization ratio financial covenant to 70% and
a revised calculation of consolidated indebtedness to be net of
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$

215,000

March 2019
$

650,000

13,812

9,060

1,000,000

—

1,228,812

$

659,060

unrestricted cash of VF and its subsidiaries. Refer to Note 27 for
additional information.
In March 2020, VF elected to draw down $1.0 billion from the Global
Credit Facility to strengthen the Company's cash position and
support general working capital needs in Fiscal 2021, which was
an action taken by the Company in response to the COVID-19
pandemic. The borrowings have an interest rate of 1.81% and were
repaid in April 2020 with proceeds from the issuance of senior
unsecured notes. Refer to Note 27 for additional information.
VF’s commercial paper program allows for borrowings of up to
$2.25 billion to the extent it has borrowing capacity under the Global
Credit Facility. Outstanding commercial paper borrowings totaled
$215.0 million and $650.0 million at March 2020 and 2019,
respectively. Borrowings under the commercial paper program
had a weighted average interest rate of 1.4% and 2.7% at March
2020 and 2019, respectively. The Global Credit Facility also had
$18.4 million and $15.3 million of outstanding standby letters of
credit issued on behalf of VF as of March 2020 and 2019,
respectively, leaving $1.0 billion and $1.6 billion as of March 2020
and 2019, respectively, available for borrowing against this facility.
VF has $97.3 million of international lines of credit with various
banks, which are uncommitted and may be terminated at any time
by either VF or the banks. Total outstanding balances under these
arrangements were $13.8 million and $9.1 million at March 2020
and 2019, respectively. Borrowings under these arrangements had
a weighted average interest rate of 16.3% and 24.6% at March 2020
and 2019, respectively.
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NOTE 13 — ACCRUED LIABILITIES
March 2020

(In thousands)

Current portion of operating lease liabilities (Note 10)

$

March 2019

352,578

$

—

Compensation

186,380

305,357

Customer discounts and allowances

198,218

178,064

Other taxes

100,282

135,827

Income taxes

96,460

64,018

Restructuring

40,497

62,859

Advertising

28,412

33,815

Freight, duties and postage

28,365

40,234

8,779

5,485

Interest

20,952

23,250

Derivative financial instruments (Note 24)

11,378

18,590

Insurance

14,668

14,893

Product warranty claims (Note 15)

12,590

12,618

Pension liabilities (Note 16)

10,449

10,260

150,244

219,972

Deferred compensation (Note 16)

Other
Accrued liabilities

$

1,260,252

$

1,125,242

NOTE 14 — LONG-TERM DEBT
March 2020

(In thousands)

3.50% notes, due 2021

$

March 2019
—

$

498,450

0.625% notes, due 2023

939,664

949,049

0.250% notes, due 2028

547,573

—

0.625% notes, due 2032

543,198

—

6.00% notes, due 2033

270,820

292,982

6.45% notes, due 2037

284,259

346,534

Finance leases

23,773

34,132

Total long-term debt

2,609,287

2,121,147

Less current portion

1,018

5,263

Long-term debt, due beyond one year
In February 2020, VF issued €500.0 million of 0.250% eurodenominated fixed-rate notes maturing in February 2028 and
€500.0 million of 0.625% euro-denominated fixed-rate notes
maturing in February 2032. The 2028 notes were issued as a green
bond, and thus an amount equal to the net proceeds will be used
to finance projects that focus on key environmental sustainability
initiatives including sustainable products and materials,
sustainable operations and supply chain, and natural carbon sinks.
In February and March 2020, VF completed cash tender offers for
$23.0 million and $63.1 million in aggregate principal amounts of
its outstanding 2033 and 2037 notes, respectively. The cash tender
offers were subject to various conditions, which resulted in
premiums of $8.6 million and $31.9 million for the 2033 and 2037
notes, respectively. Additionally, in connection with the tender
offers, $1.3 million of unamortized original issue discount, debt
issuance costs and tender fees were recognized. The premiums,
amortization and fees were recorded in the loss on debt

$

2,608,269

$

2,115,884

extinguishment line item in the Consolidated Statement of Income
in the year ended March 2020.
In March 2020, VF completed the full redemption of $500.0 million
in aggregate principal amount of its outstanding 2021 notes. The
redemption price was equal to the sum of the present value of the
remaining scheduled payments of principal and interest
discounted to the redemption date at 120 basis points, which
resulted in a make-whole premium of $17.0 million. Additionally,
in connection with the redemption, $1.0 million of unamortized
original issue discount and debt issuance costs were recognized.
The make-whole premium and amortization were recorded in the
loss on debt extinguishment line item in the Consolidated
Statement of Income in the year ended March 2020. Also, in
connection with the redemption, the Company recognized a
deferred loss on an interest rate hedging contract of $8.5 million,
which was recorded in the interest expense line item in the
Consolidated Statement of Income in the year ended March 2020.
VF Corporation Fiscal 2020 Form 10-K
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All notes, along with any amounts outstanding under the Global
Credit Facility (Note 12), rank equally as senior unsecured
obligations of VF. All notes contain customary covenants and events
of default, including limitations on liens and sale-leaseback
transactions and a cross-acceleration event of default. The crossacceleration provision of the 2033 notes is triggered if more than
$50.0 million of other debt is in default and has been accelerated
by the lenders. For the other notes, the cross-acceleration trigger
is $100.0 million. If VF fails in the performance of any covenant
under the indentures that govern the respective notes, the trustee
or lenders may declare the principal due and payable immediately.
As of March 2020, VF was in compliance with all covenants. None
of the long-term debt agreements contain acceleration of maturity
clauses based solely on changes in credit ratings. However, if there
were a change in control of VF and, as a result of the change in
control, the 2023, 2028, 2032 and 2037 notes were rated below
investment grade by recognized rating agencies, then VF would be
obligated to repurchase those notes at 101% of the aggregate
principal amount plus any accrued interest.
VF may redeem its notes, in whole or in part, at a price equal to the
greater of (i) 100% of the principal amount, plus accrued interest
to the redemption date, or (ii) the sum of the present value of the
remaining scheduled payments of principal and interest
discounted to the redemption date at an adjusted treasury rate, as
defined, plus 15 basis points for the 2023, 2028, 2032 and 2033
notes, and 25 basis points for the 2037 notes, plus accrued interest
to the redemption date. In addition, the 2023 and 2032 notes can
be redeemed at 100% of the principal amount plus accrued interest
to the redemption date within the three months prior to maturity,
and the 2028 notes can be redeemed at 100% of the principal
amount plus accrued interest to the redemption date within two
months prior to maturity.

Prior to redemption, the 2021 notes had a principal balance of
$500.0 million and were recorded net of unamortized original issue
discount and debt issuance costs. Interest expense on these notes
was recorded at an effective annual interest rate of 4.69%, including
amortization of a deferred loss on an interest rate hedging contract
(Note 24), original issue discount and debt issuance costs.
The 2023, 2028 and 2032 notes have a principal balance of €850.0
million, €500.0 million and €500.0 million, respectively, and are
recorded net of unamortized original issue discounts and debt
issuance costs. Interest expense on the 2023, 2028 and 2032 notes
is recorded at an effective annual interest rate of 0.712%, 0.388%
and 0.789%, respectively, which includes amortization of original
issue discount and debt issuance costs. The Company has
designated these notes as a net investment hedge of VF's
investment in certain foreign operations. Refer to Note 24 for
additional information.
The 2033 notes have a principal balance of $277.0 million, after the
cash tender for $23.0 million noted above, and are recorded net of
unamortized original issue discount and debt issuance costs.
Interest expense on these notes is recorded at an effective annual
interest rate of 6.19%, including amortization of a deferred gain on
an interest rate hedging contract (Note 24), original issue discount
and debt issuance costs.
The 2037 notes have a principal balance of $286.9 million, after the
cash tender for $63.1 million noted above, and are recorded net of
unamortized original issue discount and debt issuance costs.
Interest expense on these notes is recorded at an effective annual
interest rate of 6.57%.
Interest payments are due annually on the 2023, 2028 and 2032
notes and semiannually on all other notes.

The scheduled payments of long-term debt, excluding finance leases (Note 10), at the end of Fiscal 2020 for the next five fiscal years
and thereafter are summarized as follows:
Notes and Other

(In thousands)

2021

$

—

2022

—

2023

—

2024

943,330

2025

—

Thereafter

1,673,726
2,617,056

Less unamortized debt discount

16,134

Less unamortized debt issuance costs

15,408

Total long-term debt

2,585,514

Less current portion

—

Long-term debt, due beyond one year
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NOTE 15 — OTHER LIABILITIES
March 2020

(In thousands)

Deferred income taxes (Note 19)

$

March 2019

161,371

$

107,997

Deferred compensation (Note 16)

104,510

143,069

Income taxes

578,298

613,332

Pension liabilities (Note 16)

170,507

163,963

—

90,672

47,534

49,301

3,153

3,747

57,740

62,800

Deferred rent credits
Product warranty claims
Derivative financial instruments (Note 24)
Other
Other liabilities

$

1,123,113

$

1,234,881

VF accrues warranty costs at the time revenue is recognized. Product warranty costs are estimated based on historical experience and
specific identification of the product requirements, which may fluctuate based on product mix. Activity relating to accrued product
warranty claims is summarized as follows:
Three Months
Ended March

Year Ended March

2020

(In thousands)

Balance, beginning of year

$

61,919

2019
$

Year Ended
December

(Transition Period)

2018

62,551

$

2017

62,566

$

62,872

Accrual for products sold during the year

11,283

13,082

3,828

10,584

Repair or replacement costs incurred

(4,126)

(12,654)

(11,079)

(12,778)

Currency translation

(1,999)

(936)

Balance, end of year

60,124

Less current portion (Note 13)

12,590

Long-term portion

$

47,534

$

283

1,764

61,919

62,551

62,566

12,618

12,862

12,833

49,301

$

49,689

$
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NOTE 16 — RETIREMENT AND SAVINGS BENEFIT PLANS
VF has several retirement and savings benefit plans covering
eligible employees. VF retains the right to curtail or discontinue
any of the plans, subject to local regulations.
Defined Benefit Pension Plans
Defined benefit plans provide pension benefits based on participant
compensation and years of service. VF sponsors a noncontributory
qualified defined benefit pension plan covering most full-time U.S.
employees employed before 2005 (the “U.S. qualified plan”) and an
unfunded supplemental defined benefit pension plan that provides
benefits in excess of limitations imposed by income tax regulations

(the “U.S. nonqualified plan”). The U.S. qualified plan is fully funded
at the end of Fiscal 2020, and VF’s net underfunded status primarily
relates to obligations under the unfunded U.S. nonqualified plan.
The U.S. qualified and nonqualified plans comprise 91% of VF’s
total defined benefit plan assets and 88% of VF’s total projected
benefit obligations at March 2020, and the remainder relates to
non-U.S. defined benefit plans. A March 31 measurement date is
used to value plan assets and obligations for all pension plans.
The amounts reported in these disclosures have not been
segregated between continuing and discontinued operations.

The components of pension cost for VF’s defined benefit plans were as follows:
Three Months
Ended March

Year Ended March

2020

(In thousands)

Service cost — benefits earned during the period

$

2019

14,476

$

Year Ended
December

(Transition Period)

2018

22,352

$

2017

5,912

$

24,890

Interest cost on projected benefit obligations

55,575

63,434

14,825

58,989

Expected return on plan assets

(91,309)

(93,409)

(25,314)

(94,807)

Settlement charges

27,443

8,856

—

—

—

9,530

—

1,671

668

—

—

—

Net deferred actuarial losses

14,848

28,474

8,548

41,440

Deferred prior service costs

1,887

494

647

2,646

Curtailments
Transfers to Kontoor Brands
Amortization of deferred amounts:

Total pension expense

$

23,588

$

39,731

$

4,618

$

34,829

Weighted average actuarial assumptions used to
determine pension expense:

(a)

Discount rate in effect for determining service cost

1.46%

3.85%

3.58%

4.08%

Discount rate in effect for determining interest cost

3.20%

3.51%

3.13%

3.26%

Expected long-term return on plan assets

5.40%

5.58%

5.72%

5.72%

Rate of compensation increase (a)

2.74%

3.73%

3.73%

3.78%

Rate of compensation increase is calculated as the weighted average rate of compensation increase for active plans. Frozen plans are excluded
from the calculation.
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During the year ended March 2020, the Company offered former
employees in the U.S. qualified plan a lump-sum option to receive
a
distribution
of
their
deferred
vested
benefits.
Approximately 2,400 participants accepted a distribution,
representing approximately 40% of offered participants and an
approximate 10% reduction in the total number of plan
participants. In December 2019, the plan paid approximately $130
million in lump-sum distributions to settle approximately $170
million of projected benefit obligations related to these
participants. VF recorded a $23.0 million settlement charge in the
other income (expense), net line item in the Consolidated
Statement of Income during the year ended March 2020 to
recognize the related deferred actuarial losses in accumulated
OCI.
Additionally, VF reported $4.4 million of settlement charges in the
other income (expense), net line item in the Consolidated
Statements of Income for the year ended March 2020, as well as
$8.9 million for the year ended March 2019. The settlement charges
related to the recognition of deferred actuarial losses resulting

from lump-sum payments of retirement benefits in the U.S.
nonqualified plan.
In Fiscal 2019, VF approved a freeze of all future benefit accruals
under the U.S. qualified and U.S. nonqualified plans, effective
December 31, 2018. Accordingly, the Company recognized a $9.5
million pension curtailment loss in the other income (expense), net
line item in the Consolidated Statement of Income for the year
ended March 2019.
In the year ended December 2017, the Company recorded
curtailment charges of $1.7 million which comprised (i) $1.1
million within the U.S. qualified plan related to the sale of the
Licensing Business (recorded in the income from discontinued
operations, net of tax line item), and (ii) $0.6 million within the U.S.
nonqualified plan related to restructuring initiatives (recorded in
the other income (expense), net line item in the Consolidated
Statement of Income).

The following provides a reconciliation of the changes in fair value of VF’s defined benefit plan assets and projected benefit obligations
for each period, and the funded status at the end of each period:
March 2020

(In thousands)

Fair value of plan assets, beginning of period

$

Actual return on plan assets
VF contributions

March 2019

1,751,094

$

1,751,760

173,261

82,947

26,372

41,581

Participant contributions

4,298

4,136

Transfer to Kontoor Brands

(6,697)

Benefits paid

—

(233,398)

Currency translation

(118,513)

(2,155)

(10,817)

Fair value of plan assets, end of period

1,712,775

1,751,094

Projected benefit obligations, beginning of period

1,818,931

1,884,485

Service cost

14,476

22,352

Interest cost

55,575

63,434

4,298

4,136

84,057

10,653

(233,398)

(118,513)

655

715

(17,279)

—

Participant contributions
Actuarial loss (gain)
Benefits paid
Plan amendments
Transfer to Kontoor Brands
Curtailments

—

Currency translation
Projected benefit obligations, end of period
Funded status, end of period

$

(33,826)

(539)

(14,505)

1,726,776

1,818,931

(14,001)

$
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Pension benefits are reported in the Consolidated Balance Sheets as a net asset or liability based on the overfunded or underfunded
status of the defined benefit plans, assessed on a plan-by-plan basis.
March 2020

(In thousands)

March 2019

Amounts included in Consolidated Balance Sheets:
Other assets (Note 11)

$

Accrued liabilities (Note 13)
Other liabilities (Note 15)
Funded status

166,955

$

117,405

(10,449)

(10,260)

(170,507)

(174,982)

$

(14,001)

$

(67,837)

$

357,989

$

399,093

Accumulated other comprehensive loss, pretax:
Net deferred actuarial losses
Net deferred prior service credits

(733)

Total accumulated other comprehensive loss, pretax
Accumulated benefit obligations

563

$

357,256

$

399,656

$

1,703,224

$

1,778,910

Weighted average actuarial assumptions used to determine pension obligations:
Discount rate
Rate of compensation increase

(a)

3.18%

3.68%

2.22%

2.74%

The amounts reported in the table above for the prior period have not been segregated between continuing and discontinued operations. The March 2019
balances include $11.0 million of pension liabilities related to the Jeans business, which were transferred in connection with the spin-off.
(a)

Rate of compensation increase is calculated as the weighted average rate of compensation increase for active plans. Frozen plans are excluded from
the calculation.

Accumulated benefit obligations at any measurement date are the
present value of vested and unvested pension benefits earned,
without considering projected future compensation increases.
Projected benefit obligations are the present value of vested and
unvested pension benefits earned, considering projected future
compensation increases.
Deferred actuarial gains and losses are changes in the amount of
either the benefit obligation or the value of plan assets resulting
from differences between expected amounts for a year using
actuarial assumptions and the actual results for that year. These
amounts are deferred as a component of accumulated OCI and
amortized to pension expense in future years. For the U.S. qualified
plan, amounts in excess of 20% of projected benefit obligations at
the beginning of the year are amortized over five years; amounts
between (i) 10% of the greater of projected benefit obligations or
plan assets, and (ii) 20% of projected benefit obligations are
amortized over the expected average life expectancy of all
participants; and amounts less than the greater of 10% of projected
benefit obligations or plan assets are not amortized. For the U.S.
nonqualified plan, amounts in excess of 10% of the pension benefit
obligations are amortized on a straight-line basis over the expected
average life expectancy of all participants.
Deferred prior service credits and costs related to plan
amendments are also recorded in accumulated OCI and amortized
to pension expense on a straight-line basis over the average
remaining years of service for active employees.
The estimated amounts of accumulated OCI to be amortized to
pension expense in Fiscal 2021 are $11.1 million of deferred
actuarial losses and an insignificant amount of deferred prior
service costs.
Management’s investment objectives are to invest plan assets in a
diversified portfolio of securities to provide long-term growth,
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minimize the volatility of the value of plan assets relative to plan
liabilities, and to ensure plan assets are sufficient to pay the benefit
obligations. Investment strategies focus on diversification among
multiple asset classes, a balance of long-term investment return
at an acceptable level of risk and liquidity to meet benefit payments.
The primary objective of the investment strategies is to more
closely align plan assets with plan liabilities by utilizing dynamic
asset allocation targets dependent upon changes in the plan’s
funded ratio, capital market expectations and risk tolerance.
Plan assets are primarily composed of common collective trust
funds that invest in liquid securities diversified across equity, fixedincome, real estate and other asset classes. Fund assets are
allocated among independent investment managers who have full
discretion to manage their portion of the fund’s assets, subject to
strategy and risk guidelines established with each manager. The
overall strategy, the resulting allocations of plan assets and the
performance of funds and individual investment managers are
continually monitored. Derivative financial instruments may be
used by investment managers for hedging purposes to gain
exposure to alternative asset classes through the futures markets.
There are no direct investments in VF debt or equity securities and
no significant concentrations of security risk.
The expected long-term rate of return on plan assets was based
on an evaluation of the weighted average expected returns for the
major asset classes in which the plans have invested. Expected
returns by asset class were developed through analysis of
historical market returns, current market conditions, inflation
expectations and equity and credit risks. Inputs from various
investment advisors on long-term capital market returns and other
variables were also considered where appropriate.
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The fair value of investments held by VF’s defined benefit plans at March 2020 and March 2019, by asset class, is summarized below.
Refer to Note 23 for a description of the three levels of the fair value measurement hierarchy.
Fair Value Measurements

Total Plan
Assets

(In thousands)

Level 1

Level 2

Level 3

March 2020
Plan assets
Cash equivalents

$

9,421

$

9,421

$

—

$

—

Fixed income securities:
U.S. Treasury and government agencies

6

Insurance contracts
Commodities
Total plan assets in the fair value hierarchy

—

6

—

76,161

—

76,161

—

3,878

3,878

—

—

89,466

$

13,299

$

76,167

$

—

Plan assets measured at net asset value
Cash equivalents

54,745

Equity securities:
Domestic

70,503

International

71,365

Fixed income securities:
Corporate and international bonds

1,293,768

Alternative investments

132,928

Total plan assets measured at net asset value
Total plan assets

1,623,309
$

1,712,775

Fair Value Measurements

Total Plan
Assets

(In thousands)

Level 1

Level 2

Level 3

March 2019
Plan assets
Cash equivalents

$

3,023

$

3,023

$

—

$

—

Fixed income securities:
U.S. Treasury and government agencies
Insurance contracts
Commodities

7

—

7

—

71,521

—

71,521

—

—

—

(347)

Total plan assets in the fair value hierarchy

74,204

(347)
$

2,676

$

71,528

$

—

Plan assets measured at net asset value
Cash equivalents

36,349

Equity securities:
Domestic

82,659

International

97,766

Fixed income securities:
Corporate and international bonds

1,309,123

Alternative investments

150,993

Total plan assets measured at net asset value
Total plan assets

1,676,890
$

1,751,094
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Cash equivalents include cash held by individual investment
managers of other asset classes for liquidity purposes (Level 1),
and an institutional fund that invests primarily in short-term U.S.
government securities measured at their daily net asset value. The
fair values of insurance contracts are provided by the insurance
companies and are primarily based on accumulated contributions
plus returns guaranteed by the insurers (Level 2). Commodities
consist of derivative commodity futures contracts (Level 1).
Equity and fixed-income securities generally represent
institutional funds measured at their daily net asset value derived
from quoted prices of the underlying investments. Alternative
investments are primarily in funds of hedge funds (“FoHFs”), which
are comprised of different and independent hedge funds with
various investment strategies. The administrators of the FoHFs
utilize unobservable inputs to calculate the net asset value of the
FoHFs on a monthly basis.
VF makes contributions to its defined benefit plans sufficient to
meet minimum funding requirements under applicable laws, plus
discretionary amounts as determined by management. VF does not
currently plan to make any contributions to the U.S. qualified plan
during Fiscal 2021, and intends to make approximately $19.1
million of contributions to its other defined benefit plans during
Fiscal 2021. The estimated future benefit payments for all of VF’s
defined benefit plans, on a calendar year basis, are approximately
$97.7 million in 2021, $98.7 million in 2022, $99.2 million in 2023,
$99.6 million in 2024, $101.3 million in 2025 and $499.3 million for
the years 2026 through 2030.
Other Retirement and Savings Plans
VF sponsors a nonqualified retirement savings plan for employees
whose contributions to a 401(k) plan would be limited by provisions
of the Internal Revenue Code. This plan allows participants to defer
a portion of their compensation and to receive matching
contributions for a portion of the deferred amounts. Participants
earn a return on their deferred compensation based on their
selection of a hypothetical portfolio of publicly traded mutual funds
and a separately managed fixed-income fund. Changes in the fair
value of the participants’ hypothetical investments are recorded as
an adjustment to deferred compensation liabilities and
compensation expense. Expense under this plan was $2.7 million
in the year ended March 2020, $1.5 million in the year ended March

2019, $0.5 million in the three months ended March 2018 and $1.1
million in the year ended December 2017. Deferred compensation,
including accumulated earnings, is distributable in cash at
participant-specified dates upon retirement, death, disability or
termination of employment. VF sponsors a similar nonqualified
plan that permits nonemployee members of the Board of Directors
to defer their Board compensation. VF also has remaining
obligations under other deferred compensation plans, primarily
related to acquired companies. At March 2020, VF’s liability to
participants under all deferred compensation plans was $113.3
million, of which $8.8 million was recorded in accrued liabilities
(Note 13) and $104.5 million was recorded in other liabilities (Note
15).
VF has purchased (i) publicly traded mutual funds and a separately
managed fixed-income fund in the same amounts as most of the
participant-directed hypothetical investments underlying the
deferred compensation liabilities, and (ii) variable life insurance
contracts that invest in institutional funds that are substantially the
same as the participant-directed hypothetical investments. These
investment securities and earnings thereon are intended to provide
a source of funds to meet the deferred compensation obligations,
and serve as an economic hedge of the financial impact of changes
in deferred compensation liabilities. They are held in an irrevocable
trust but are subject to claims of creditors in the event of VF’s
insolvency. VF also has assets related to deferred compensation
plans of acquired companies, which are primarily invested in life
insurance contracts. At March 2020, the fair value of investments
held for all deferred compensation plans was $139.3 million, of
which $6.8 million was recorded in other current assets and $132.5
million was recorded in other assets (Note 11). Realized and
unrealized gains and losses on these deferred compensation
assets are recorded in compensation expense in the Consolidated
Statements of Income and substantially offset losses and gains
resulting from changes in deferred compensation liabilities to
participants.
VF sponsors 401(k) plans as well as other domestic and foreign
retirement and savings plans. Expense for these plans totaled
$48.7 million in the year ended March 2020, $33.6 million in the
year ended March 2019, $12.6 million in the three months ended
March 2018 and $28.8 million in the year ended December 2017.

NOTE 17 — CAPITAL AND ACCUMULATED OTHER COMPREHENSIVE INCOME (LOSS)
Common Stock
During the years ended March 2020 and 2019, the three months
ended March 2018 and the year ended December 2017, the
Company purchased 12.0 million, 1.9 million, 3.4 million and 22.2
million shares of Common Stock, respectively, in open market
transactions for $1.0 billion, $150.0 million, $250.0 million and $1.2
billion, respectively, under its share repurchase program
authorized by VF’s Board of Directors. These transactions were
treated as treasury stock transactions.
Common Stock outstanding is net of shares held in treasury which
are, in substance, retired. During the years ended March 2020 and
2019, the three months ended March 2018 and the year ended
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December 2017, VF restored 12.0 million, 2.2 million, 3.4 million
and 22.3 million treasury shares, including shares held by the
Company's deferred compensation plans, respectively, to an
unissued status, after which they were no longer recognized as
shares held in treasury. There were no shares held in treasury at
the end of March 2020, March 2019, March 2018 or December 2017.
The excess of the cost of treasury shares acquired over the $0.25
per share stated value of Common Stock is deducted from retained
earnings.
As of March 2020 and March 2019, there were no shares held in
the Company's deferred compensation plans.

VF CORPORATION
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Accumulated Other Comprehensive Income (Loss)
Comprehensive income consists of net income and specified components of OCI, which relates to changes in assets and liabilities that
are not included in net income under GAAP but are instead deferred and accumulated within a separate component of stockholders’
equity in the balance sheet. VF’s comprehensive income is presented in the Consolidated Statements of Comprehensive Income. The
deferred components of OCI are reported, net of related income taxes, in accumulated OCI in stockholders’ equity, as follows:
March 2020

(In thousands)

Foreign currency translation and other

$

(737,709)

Defined benefit pension plans
Derivative financial instruments
Accumulated other comprehensive income (loss)

$

March 2019
$

(725,679)

(262,472)

(243,184)

69,223

66,788

(930,958)

$

(902,075)

The changes in accumulated OCI, net of related taxes, are as follows:
Foreign
Currency
Translation
and Other

(In thousands)

Balance, December 2016

$

Other comprehensive income (loss) before reclassifications

Defined
Benefit
Pension Plans

(794,579) $
248,378

Amounts reclassified from accumulated other comprehensive
income (loss)
Net other comprehensive income (loss)
Balance, December 2017

7,995
115,323

(291,949)

(87,990)

(926,140)

(4,852)

(21,078)

43,402

7,183

11,525

18,708

Other comprehensive income (loss) before reclassifications

(248,810)
—

2,331
(289,618)
10,444

137,218

(101,148)

35,990

27,113

63,103

46,434

164,331

(38,045)

66,788

(902,075)

(248,810)
(725,679)

(243,184)

(9,088)

(50,402)

(2,371)

(61,861)

(134,297)

(2,757)

76,797

(60,257)

48,261

33,077

(63,396)

17,942

794

(8,595)

75,293

2,435

(28,883)

Spin-off of Jeans Business

83,094

Net other comprehensive income (loss)

(12,030)
$

62,110
(864,030)

Balance, March 2019

Balance, March 2020

(9,553)
(97,543)

Net other comprehensive income (loss)

Amounts reclassified from accumulated other comprehensive
income (loss)

107,328

(20,723)

69,332

Other comprehensive income (loss) before reclassifications

(1,041,463)

(143,803)

(476,869)

Adoption of new accounting standard, ASU 2018-02

$

10,748

Balance, March 2018
Amounts reclassified from accumulated other comprehensive
income (loss)

55,813
(123,080)

28,718

—

Net other comprehensive income (loss)

(17,970)

—

69,332

Amounts reclassified from accumulated other comprehensive
income (loss)

(302,697) $

Total

248,378
(546,201)

Other comprehensive income (loss) before reclassifications

Derivative
Financial
Instruments

(737,709) $

(19,288)
(262,472) $

69,223

$

(930,958)
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Reclassifications out of accumulated OCI are as follows:
Three Months
Ended March

(In thousands)

Details About Accumulated Other
Comprehensive Income (Loss)
Components

Year Ended March

Affected Line Item in the
Consolidated Statements of
Income

2020

(Transition Period)

Year Ended
December

2018

2017

2019

Losses on foreign currency translation and other:
Liquidation of foreign entities

Other income (expense), net

$

Total before tax

(48,261)

$

(48,261)

Tax (expense) benefit

—

Net of tax

(48,261)

—

$

—

$

—

—

—

—

—

—

—

—

—

—

Amortization of defined benefit pension plans:
Net deferred actuarial losses

Other income (expense), net

Deferred prior service costs

(14,848)

(28,474)

(8,548)

(41,440)
(2,646)

Other income (expense), net

(1,887)

(494)

(647)

Pension settlement charges

Other income (expense), net

(27,443)

(8,856)

—

Pension curtailment losses

Other income (expense), net

(9,530)

—

Pension curtailment loss

Income from discontinued
operations, net of tax

—
—

Total before tax

—

(44,178)

(47,354)

—
(9,195)

—
(566)
(1,105)
(45,757)

Tax benefit

11,101

11,364

2,012

17,039

Net of tax

(33,077)

(35,990)

(7,183)

(28,718)
33,641

Gains (losses) on derivative financial instruments:
Foreign exchange contracts

Net revenues

(18,076)

1,774

4,948

Foreign exchange contracts

Cost of goods sold

94,376

(20,686)

(13,286)

610

Foreign exchange contracts

5,084

(4,772)

(1,981)

(3,610)

Foreign exchange contracts

Selling, general and
administrative expenses
Other income (expense), net

10,304

355

(2,427)

(1,851)

Interest rate contracts

Interest expense

(13,177)

(5,012)

(1,214)

(4,723)

Total before tax

78,511

(28,341)

(13,960)

24,067

Tax (expense) benefit

(15,115)

1,228

2,435

(3,344)

Net of tax

63,396

(27,113)

(11,525)

20,723

(63,103) $

(18,708) $

(7,995)

Total reclassifications for the period, net of tax
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$

(17,942)

$
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NOTE 18 — STOCK-BASED COMPENSATION
Pursuant to the amended and restated 1996 Stock Compensation
Plan approved by stockholders, VF is authorized to grant
nonqualified stock options, restricted stock units (“RSUs”) and
restricted stock to officers, key employees and nonemployee
members of VF’s Board of Directors. Substantially all stock-based
compensation awards are classified as equity awards, which are
accounted for in stockholders’ equity in the Consolidated Balance
Sheets. On a limited basis, cash-settled stock appreciation rights

are granted to employees in certain international jurisdictions.
These awards are accounted for as liabilities in the Consolidated
Balance Sheets and remeasured to fair value each reporting period
until the awards are settled. Compensation cost for all awards
expected to vest is recognized over the shorter of the requisite
service period or the vesting period, including accelerated
recognition for retirement-eligible employees. Awards that do not
vest are forfeited.

Total stock-based compensation cost and the associated income tax benefits recognized in the Consolidated Statements of Income, and
stock-based compensation costs included in inventory in the Consolidated Balance Sheets, on a continuing operations basis, are as
follows:
Three Months
Ended March

Year Ended March

2020

(In thousands)

Stock-based compensation cost

$

Income tax benefits
Stock-based compensation costs included in inventory at
period end

2019

68,205

$

Year Ended
December

(Transition Period)

2018

84,285

$

2017

19,822

$

63,888

15,460

18,570

4,415

20,124

1,903

2,555

1,861

1,347

At the end of March 2020, there was $34.5 million of total unrecognized compensation cost related to all stock-based compensation
arrangements that will be recognized over a weighted average period of 1 year.
At the end of March 2020, there were 26,994,754 shares available for future grants of stock options and stock awards under the 1996
Stock Compensation Plan. Shares for option exercises are issued from VF’s authorized but unissued Common Stock. VF has a practice
of repurchasing shares of Common Stock in the open market to offset, on a long-term basis, dilution caused by awards under equity
compensation plans.
Spin-Off of Jeans Business
In connection with the spin-off of the Jeans business on May 22,
2019, the Company adjusted its outstanding equity awards in
accordance with the terms of the Employee Matters Agreement
between the Company and Kontoor Brands. Adjustments to the
underlying shares and terms of outstanding stock options, RSUs
and restricted stock were made to preserve the intrinsic value of
the awards immediately before the separation. The adjustment of
the underlying shares and exercise prices, as applicable, was
determined using a ratio based on the relative values of the VF predistribution stock value and the VF post-distribution stock value as
determined by the Company. The outstanding awards continue to
vest over their original vesting periods. The Company will recognize

$13.0 million of total incremental compensation cost related to the
adjustment of the VF equity awards, of which $12.7 million was
recognized during the year ended March 2020.
In connection with the spin-off, stock options to purchase 756,709
shares of VF Common Stock, 52,018 performance-based RSUs,
79,187 nonperformance-based RSUs and 112,763 restricted
shares of VF Common Stock were converted into Kontoor Brands
equity awards.
Disclosures reported below have not been segregated between
continuing and discontinued operations.
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Stock Options
Stock options are granted with an exercise price equal to the fair market value of VF Common Stock on the date of grant. Employee stock
options vest in equal annual installments over three years, and compensation cost is recognized ratably over the shorter of the requisite
service period or the vesting period. Stock options granted to nonemployee members of VF’s Board of Directors vest upon grant and
become exercisable one year from the date of grant. All options have ten-year terms.
The grant date fair value of each option award is calculated using a lattice option-pricing valuation model, which incorporates a range
of assumptions for inputs as follows:
Three Months
Ended March

Year Ended March

Expected volatility

2019

2018

2017

24% to 27%

22% to 29%

24% to 29%

23% to 30%

25%

25%

25%

24%

6.1 to 7.6

6.1 to 7.5

6.1 to 7.6

6.3 to 7.7

2.5%

2.6%

2.9%

2.8%

1.4% to 2.4%

2.1% to 3.2%

1.9% to 2.9%

0.7% to 2.4%

$17.19

$16.82

$15.34

$9.90

Weighted average dividend yield
Risk-free interest rate

Year Ended
December

2020
Weighted average expected volatility
Expected term (in years)

(Transition Period)

Weighted average fair value at date of grant
Expected volatility over the contractual term of an option was based
on a combination of the implied volatility from publicly traded
options on VF Common Stock and the historical volatility of VF
Common Stock. The expected term represents the period of time
over which vested options are expected to be outstanding before
exercise. VF used historical data to estimate option exercise
behaviors and to estimate the number of options that would vest.

Groups of employees that have historically exhibited similar option
exercise behaviors were considered separately in estimating the
expected term for each employee group. Dividend yield represents
expected dividends on VF Common Stock for the contractual life of
the options. Risk-free interest rates for the periods during the
contractual life of the option were the implied yields at the date of
grant from the U.S. Treasury zero coupon yield curve.

Stock option activity for the year ended March 2020 is summarized as follows:

Number of Shares

Outstanding, March 2019

9,910,210

Spin related adjustment

674,789

Transfer to Kontoor Brands

Weighted Average
Exercise Price

$

Aggregate
Intrinsic Value
(In thousands)

60.11
—

(756,709)

62.51

Granted

1,512,955

84.27

Exercised

(3,290,971)

53.53

(129,272)

70.78

Forfeited/cancelled

Weighted Average
Remaining
Contractual
Term (Years)

Outstanding, March 2020

7,921,002

$

61.93

6.6

$

33,720

Exercisable, March 2020

5,897,457

$

55.66

5.9

$

33,681

The total fair value of stock options that vested during the years ended March 2020 and 2019, the three months ended March 2018 and
the year ended December 2017 was $16.6 million, $26.8 million, $28.3 million and $28.0 million, respectively. The total intrinsic value
of stock options exercised during the years ended March 2020 and 2019, the three months ended March 2018 and the year ended December
2017 was $120.6 million, $171.6 million, $57.3 million and $106.7 million, respectively.
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Restricted Stock Units
VF grants performance-based RSUs that enable employees to
receive shares of VF Common Stock at the end of a three-year
period. Each performance-based RSU has a potential final payout
ranging from zero to two shares of VF Common Stock. For
performance-based RSUs granted prior to February 2018, the
number of shares earned by participants, if any, is based on
achievement of a three-year baseline profitability goal and annually
established performance goals set by the Talent and Compensation
Committee of the Board of Directors. For performance-based
RSUs granted in the three months ended March 2018, Fiscal 2019
and Fiscal 2020, the number of shares earned by participants, if
any, is based on achievement of three-year financial targets set by
the Talent and Compensation Committee of the Board of Directors.
For all performance-based RSUs, shares are issued to participants
in the year following the conclusion of each three-year
performance period.
The actual number of shares earned may also be adjusted upward
or downward by 25% of the target award, based on how VF’s total
shareholder return (“TSR”) over the three-year period compares
to the TSR for companies included in the Standard & Poor’s 500
Consumer Discretionary Index for grants issued in the three
months ended March 2018, Fiscal 2019 and Fiscal 2020, and the
Standard & Poor's 500 Index for grants issued in the year ended
December 2017. The grant date fair value of the TSR-based
adjustment was determined using a Monte Carlo simulation

technique that incorporates option-pricing model inputs, and was
$7.11, $4.61, $4.61 and $2.67 per share for the years ended March
2020 and 2019, the three-month period ended March 2018 and the
year ended December 2017 performance-based RSU grants,
respectively.
VF also grants nonperformance-based RSUs to certain key
employees in international jurisdictions and to nonemployee
members of the Board of Directors. Each nonperformance-based
RSU entitles the holder to one share of VF Common Stock. The
employee nonperformance-based RSUs generally vest over
periods of up to four years from the date of grant. The
nonperformance-based RSUs granted to nonemployee members
of the Board of Directors vest upon grant and will be settled in
shares of VF Common Stock one year from the date of grant.
In addition, VF grants nonperformance-based RSU to employees
as part of its stock compensation program. Each nonperformancebased RSU entitles the holder to one share of VF Common Stock.
These awards generally vest 50% over a two-year period and 50%
over a four-year period from the date of grant.
Dividend equivalents on the RSUs accrue without compounding
and are payable in additional shares of VF Common Stock when
the RSUs vest. Dividend equivalents are subject to the same risk
of forfeiture as the RSUs.

RSU activity for the year ended March 2020 is summarized as follows:
Performance-based

Nonperformance-based

Weighted Average
Grant Date
Fair Value

Number
Outstanding

Number
Outstanding

Weighted Average
Grant Date
Fair Value

Outstanding, March 2019

1,396,676

Spin related adjustment

63,336

Transfer to Kontoor Brands

(52,018)

67.59

(79,187)

71.19

Granted

275,092

84.28

196,621

84.22

Issued as Common Stock

(519,162)

61.30

(235,604)

66.44

(23,673)

66.26

(55,618)

70.90

Forfeited/cancelled
Outstanding, March 2020
Vested, March 2020

$

61.68

664,833

—

44,933

$

69.88
—

1,140,251

$

63.51

535,978

$

70.50

865,577

$

59.24

42,343

$

73.23

The weighted average fair value of performance-based RSUs
granted during the years ended March 2020 and 2019, the three
months ended March 2018 and the year ended December 2017 was
$84.28, $80.39, $74.80 and $53.69 per share, respectively, which
was equal to the fair market value of the underlying VF Common
Stock on each grant date. The total market value of awards
outstanding at the end of March 2020 was $65.9 million. Awards
earned and vested for the three-year performance period ended
in March 2019 and distributed in early Fiscal 2020 totaled 837,045
shares of VF Common Stock having a value of $71.6 million.
Similarly, 450,175 shares of VF Common Stock having a value of
$36.4 million were earned for the performance period ended in
December 2017.

The weighted average fair value of nonperformance-based RSUs
granted during the years ended March 2020 and 2019, the three
months ended March 2018 and the year ended December 2017 was
$84.22, $79.21, $74.80 and $57.49 per share, respectively, which
was equal to the fair market value of the underlying VF Common
Stock on each grant date. The total market value of awards
outstanding at the end of March 2020 was $31.0 million.
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Restricted Stock
VF grants restricted shares of VF Common Stock to certain members of management. The fair value of the restricted shares, equal to
the fair market value of VF Common Stock at the grant date, is recognized ratably over the vesting period. Restricted shares vest over
periods of up to five years from the date of grant. Dividends accumulate in the form of additional restricted shares and are subject to
the same risk of forfeiture as the restricted stock.
Restricted stock activity for the year ended March 2020 is summarized below:
Weighted Average
Grant Date Fair
Value

Nonvested Shares
Outstanding

Nonvested shares, March 2019

626,725

Spin related adjustment

$

59.86

39,434

Transfer to Kontoor Brands

—

(112,763)

60.91

Granted

78,884

85.36

Dividend equivalents

13,580

78.24

Vested

(62,982)

61.47

Forfeited

(40,046)

59.47

Nonvested shares, March 2020

542,832

$

59.30

Nonvested shares of restricted stock had a market value of $31.4 million at the end of March 2020. The market value of the shares that
vested during the years ended March 2020 and 2019, the three months ended March 2018 and the year ended December 2017 was $3.6
million, $8.7 million, $3.9 million and $19.4 million, respectively.

NOTE 19 — INCOME TAXES
The provision for income taxes was computed based on the following amounts of income from continuing operations before income
taxes:
Three Months
Ended March

Year Ended March

2020

(In thousands)

Domestic

$

Foreign
$

Year Ended
December

2018

2017

2019

(91,063)

$

73,769

818,271

Income before income taxes

(Transition Period)

727,208

$

964,544
$

1,038,313

(67,963) $
199,279

$

131,316

15,523
772,356

$

787,879

The provision for income taxes consisted of:
Three Months
Ended March

Year Ended March

2020

(In thousands)

(Transition Period)

Year Ended
December

2018

2017

2019

Current:
Federal

$

Foreign
State

12,926

$

89,309

$

(24,251) $

502,612

157,052

115,332

25,724

94,370

2,583

11,229

(3,067)

3,471

172,561

215,870

(1,594)

600,453

38,511

(48,000)

(7,117)

(77,820)

11,052

(2,824)

Deferred:
Federal and state
Foreign

(113,010)

17

(74,499)
Income taxes
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$

98,062

(47,983)
$

167,887

3,935
$

2,341

(80,644)
$

519,809
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On May 19, 2019, Switzerland voted to approve the Federal Act on
Tax Reform and AHV Financing ("Swiss Tax Act"). Provisions of the
Swiss Tax Act were enacted for Swiss federal purposes during the
second quarter of Fiscal 2020, and later enacted for certain cantons
during the fourth quarter. These provisions resulted in adjustments
to deferred tax assets and liabilities such that a net tax benefit of
$93.6 million was recorded for the year ended March 2020.
On December 22, 2017, the U.S. government enacted
comprehensive tax legislation commonly referred to as the Tax
Cuts and Jobs Act ("U.S. Tax Act"). In response to the complexities
and ambiguity surrounding the U.S. Tax Act, the Securities and
Exchange Commission released Staff Accounting Bulletin No. 118
("SAB 118") to provide companies with relief around the initial
accounting for the U.S. Tax Act, providing a one-year measurement
period for companies to analyze and finalize accounting for the Tax
Act.
VF finalized its accounting for the U.S. Tax Act during the one-year
measurement period under SAB 118 and recognized additional net

charges of $18.2 million, resulting in a cumulative net charge of
$483.7 million. The measurement period adjustments included
$5.1 million of net tax benefit recognized in the three months ended
March 2018 and $23.3 million of net tax expense recognized during
the year ended March 2019.
On January 15, 2019 final regulations under Section 965 related to
the transition tax were released. After analyzing these regulations,
the Company recorded an additional net charge of $13.9 million
during the year ended March 2019, primarily comprised of $20.7
million tax expense related to transition tax and a net tax benefit
of $6.8 million related to a reduction in unrecognized tax benefits
as a result of the final regulations.
The income tax payable attributable to the transition tax is due over
an 8-year period beginning in 2018. At March 28, 2020, a
noncurrent income tax payable of approximately $372.3 million
attributable to the transition tax is reflected in the other liabilities
line item of the Consolidated Balance Sheet.

The differences between income taxes computed by applying the statutory federal income tax rate and income tax expense reported in
the consolidated financial statements are as follows:
Three Months
Ended March

Year Ended March
(In thousands)

Tax at federal statutory rate

$

2020
152,714

$

Year Ended
December

(Transition Period)

2019
218,046

$

2018
27,576

$

2017
275,757

State income taxes, net of federal tax benefit

14,363

12,594

(7,031)

10,660

Foreign rate differences

(22,038)

(74,528)

(5,252)

(159,599)

Tax reform

(93,598)

37,262

(5,107)

465,501

Goodwill impairment

45,613

—

—

—

—

—

Capital losses
Valuation allowances (federal)

—

—

—
(67,032)

977

37,296

Stock compensation (federal)

(12,245)

(21,614)

(8,843)

(19,883)

Other

13,253

(3,873)

21

(22,891)

Income taxes

$

Income tax expense includes tax benefits of $13.4 million, $6.3
million, $9.8 million and $10.1 million in the years ended March
2020 and 2019, the three months ended March 2018 and the year
ended December 2017, respectively, from favorable audit
outcomes on certain tax matters and from expiration of statutes of
limitations.
VF was granted a ruling which lowered the effective income tax
rate on taxable earnings for years 2010 through 2014 under
Belgium’s excess profit tax regime. In February 2015, the European
Union Commission (“EU”) opened a state aid investigation into
Belgium’s rulings. On January 11, 2016, the EU announced its
decision that these rulings were illegal and ordered that tax
benefits granted under these rulings should be collected from the
affected companies, including VF.
On March 22, 2016, the Belgium government filed an appeal
seeking annulment of the EU decision. Additionally, on June 21,
2016, VF Europe BVBA filed its own application for annulment of
the EU decision.

98,062

$

167,887

$

2,341

$

519,809

On December 22, 2016, Belgium adopted a law which entitled the
Belgium tax authorities to issue tax assessments, and demand
timely payments from companies which benefited from the excess
profits regime. On January 10, 2017, VF Europe BVBA received an
assessment for €31.9 million tax and interest related to excess
profits benefits received in prior years. VF Europe BVBA remitted
€31.9 million ($33.9 million) on January 13, 2017, which was
recorded as an income tax receivable in 2017 based on the expected
success of the aforementioned requests for annulment. An
additional assessment of €3.1 million ($3.8 million) was received
and paid in January 2018. On February 14, 2019 the General Court
annulled the EU decision and on April 26, 2019 the EU appealed
the General Court's annulment. Both listed requests for annulment
remain open and unresolved. Additionally, the EU has initiated
proceedings related to individual rulings granted by Belgium,
including the ruling granted to VF. If this matter is adversely
resolved, these amounts will not be collected by VF.
In addition, VF has been granted a lower effective income tax rate
on taxable earnings in another foreign jurisdiction that will expire
as of the end of June 2020. This lower rate, when compared with
VF Corporation Fiscal 2020 Form 10-K
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the country’s statutory rate, resulted in income tax reductions of
$15.3 million ($0.04 per diluted share) in the year ended March
2020, $15.7 million ($0.04 per diluted share) in the year ended

March 2019, $7.5 million ($0.02 per diluted share) in the three
months ended March 2018 and $17.8 million ($0.04 per diluted
share) in the year ended December 2017.

Deferred income tax assets and liabilities consisted of the following:
March 2020

(In thousands)

March 2019

Deferred income tax assets:
Inventories

$

19,153

$

16,292

Deferred compensation

32,715

39,317

Other employee benefits

31,814

58,908

Stock compensation

28,894

30,441

Lease liability

270,669

—

Other accrued expenses

87,384

102,240

Capital loss carryforwards

15,704

19,066

221,584

219,774

Operating loss carryforwards
Gross deferred income tax assets

707,917

486,038

Valuation allowances

(172,912)

(177,987)

Net deferred income tax assets

535,005

308,051

49,748

21,819

Deferred income tax liabilities:
Depreciation
Intangible assets

99,861

218,089

Right-of-use asset

257,843

—

Other deferred tax liabilities

105,588

80,741

Deferred income tax liabilities

513,040

320,649

Net deferred income tax assets (liabilities)

$

21,965

$

(12,598)

$

183,336

$

95,399

Amounts included in the Consolidated Balance Sheets:
Other assets (Note 11)
Other liabilities (Note 15)

(161,371)
$

At the end of Fiscal 2020, the Company is not asserting indefinite
reinvestment with regards to short-term liquid assets of its foreign
subsidiaries, as well as certain noncurrent assets that are expected
to be converted to liquid assets in the foreseeable future. All other
foreign earnings, including basis differences of certain foreign
subsidiaries, continue to be considered indefinitely reinvested. As
of the end of Fiscal 2020, there was $3.9 billion of undistributed
earnings of international subsidiaries which have substantially
been included for U.S. federal income tax purposes, but if
distributed could result in additional U.S. state income or other
taxes. The Company has not determined the deferred tax liability
associated with these undistributed earnings and basis
differences, as such determination is not practicable.
VF has potential tax benefits totaling $213.0 million for foreign
operating loss carryforwards, of which $160.3 million have an
unlimited carryforward life. In addition, there are $15.7 million of
potential tax benefits for federal and state capital loss

F-46

VF Corporation Fiscal 2020 Form 10-K

21,965

(107,997)
$

(12,598)

carryforwards that begin to expire in 2022 and $8.6 million of
potential tax benefits for state operating loss and credit
carryforwards that expire between 2021 and 2040.
A valuation allowance has been provided where it is more likely
than not that the deferred tax assets related to those operating
loss carryforwards will not be realized. Valuation allowances
totaled $158.4 million for available foreign operating loss
carryforwards, $2.7 million for available capital loss
carryforwards, $5.4 million for available state operating loss and
credit carryforwards, and $6.4 million for other foreign deferred
income tax assets. During Fiscal 2020, VF had a net decrease in
valuation allowances of $2.5 million related to capital loss
carryforwards, a net decrease of $9.7 million related to state
operating loss and credit carryforwards and an increase of $7.1
million related to foreign operating loss carryforwards and other
foreign deferred tax assets, inclusive of foreign currency effects.
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A reconciliation of the change in the accrual for unrecognized income tax benefits is as follows:

Unrecognized
Income Tax
Benefits

(In thousands)

Balance, December 2016

$

Accrued
Interest
and Penalties

176,966

Additions for current year tax positions

Unrecognized
Income Tax
Benefits
Including Interest
and Penalties

$

8,709

$

185,675

28,049

—

Additions for prior year tax positions

22,968

6,808

Reductions for prior year tax positions

(22,163)

(279)

(22,442)

Reductions due to statute expirations

(9,028)

(915)

(9,943)

(855)

(248)

(1,103)

Payments in settlement
Currency translation
Balance, December 2017
Additions for current year tax positions
Additions for prior year tax positions
Reductions for prior year tax positions
Reductions due to statute expirations

28,049
29,776

55

11

66

195,992

14,086

210,078

2,012

—

2,012

477

2,340

2,817

(201)

(3)

(204)

(9,222)

(985)

(10,207)

Payments in settlement

—

—

—

Currency translation

17

2

19

189,075

15,440

204,515

8,511

—

8,511

Additions for prior year tax positions

16,211

12,521

28,732

Reductions for prior year tax positions

(18,753)

Balance, March 2018
Additions for current year tax positions

Reductions due to statute expirations
Payments in settlement
Currency translation
Balance, March 2019

(467)

(30)

(7)

(37)

(6,754)

(919)

(7,673)

(35)

(3)

(38)

26,565

214,790

188,225

Additions for current year tax positions

(19,220)

20,328

—

20,328

Additions for prior year tax positions

3,136

10,029

13,165

Reductions for prior year tax positions

(3,521)

(254)

(3,775)

Reductions due to statute expirations

(11,135)

(1,817)

(12,952)

Payments in settlement
Decrease due to divestiture
Currency translation
Balance, March 2020

$

(664)

(146)

(810)

(11,619)

(3,723)

(15,342)

(27)

(42)

(69)

184,723

$

30,612

$

March 2020

(In thousands)

215,335
March 2019

Amounts included in the Consolidated Balance Sheets:
Unrecognized income tax benefits, including interest and penalties

$

Less deferred tax benefits
Total unrecognized tax benefits

215,335

$

50,197
$

165,138

214,790
40,862

$

173,928

The unrecognized tax benefits of $165.1 million at the end of Fiscal
2020, if recognized, would reduce the annual effective tax rate.

years through 2015 have been effectively settled. The examination
of Timberland’s 2011 tax return is ongoing.

VF files a consolidated U.S. federal income tax return, as well as
separate and combined income tax returns in numerous state and
international jurisdictions. In the U.S., the IRS examinations for tax

In addition, VF is currently subject to examination by various state
and international tax authorities. Management regularly assesses
the potential outcomes of both ongoing and future examinations
VF Corporation Fiscal 2020 Form 10-K
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for the current and prior years and has concluded that VF’s
provision for income taxes is adequate. The outcome of any one
examination is not expected to have a material impact on VF’s
consolidated financial statements. Management believes that
some of these audits and negotiations will conclude during the next

12 months. Management also believes that it is reasonably possible
that the amount of unrecognized income tax benefits may decrease
by $16.9 million within the next 12 months due to settlement of
audits and expiration of statutes of limitations, $9.8 million of which
would reduce income tax expense.

NOTE 20 — REPORTABLE SEGMENT INFORMATION
The chief operating decision maker allocates resources and assesses performance based on a global brand view which represents VF's
operating segments. The operating segments have been evaluated and combined into reportable segments because they have met the
similar economic characteristics and qualitative aggregation criteria set forth in the relevant accounting guidance. Based on this
assessment, the Company's reportable segments have been identified as: Outdoor, Active and Work.
Below is a description of VF's reportable segments and the brands included within each:
REPORTABLE SEGMENT

BRANDS

Outdoor - Outdoor apparel, footwear and equipment

The North Face®
Timberland®
Icebreaker®
Smartwool®
Altra®
Vans®
Kipling®
Napapijri®
Eastpak®
JanSport®
Eagle Creek®
Dickies®
Timberland PRO®

Active - Active apparel, footwear and accessories

Work - Work and work-inspired lifestyle apparel and footwear

Other - included in the tables below for purposes of reconciliation of revenues and profit, but it is not considered a reportable segment.
Other includes results related to the sale of non-VF products and transition services primarily related to the sale of the Nautica® brand
business.
The Company continuously assesses the composition of its
portfolio to ensure it is aligned with its strategic objectives and
positioned to maximize growth and return to shareholders. In doing
so, it evaluates whether changes may need to be made to our
internal reporting structure to better support and assess the
operations of our business going forward. If changes are made, we
will assess the resulting effect on our reportable segments,
operating segments and reporting units, if any.
The primary financial measures used by management to evaluate
the financial results of VF's reportable segments are segment
revenues and segment profit. Segment profit comprises the
operating income and other income (expense), net line items of
each segment.
Accounting policies used for internal management reporting at the
individual segments are consistent with those in Note 1, except as
stated below. Corporate costs (other than common costs allocated
to the segments), impairment charges and net interest expense
are not controlled by segment management and therefore are
excluded from the measurement of segment profit. Common costs
such as information systems processing, retirement benefits and
insurance are allocated from corporate costs to the segments
based on appropriate metrics such as usage or employment.
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Corporate costs that are not allocated to the segments consist of
corporate headquarters expenses (including compensation and
benefits of corporate management and staff, certain legal and
professional fees and administrative and general costs) and other
expenses which include a portion of defined benefit pension costs,
development costs for management information systems, costs of
registering, maintaining and enforcing certain of VF’s trademarks
and miscellaneous consolidated costs. Defined benefit pension
plans in the U.S. are centrally managed. The current year service
cost component of pension cost is allocated to the segments, while
the remaining pension cost components are reported in corporate
and other expenses.
Segment assets, for internal management purposes, are those
used directly in or resulting from the operations of each business,
which are accounts receivable and inventories. Segment assets
included in the Other category represent balances related to
transition services and other corporate activities, and are provided
for purposes of reconciliation as the Other category is not
considered a reportable segment. Total expenditures for additions
to long-lived assets are not disclosed as this information is not
regularly provided to the chief operating decision maker at the
segment level.
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Financial information for VF’s reportable segments is as follows:
Three Months
Ended March

Year Ended March

2020

(In thousands)

(Transition Period)

Year Ended
December

2018

2017

2019

Segment revenues:
Outdoor

$

Active

4,643,956

$

4,649,024

$

888,039

$

4,208,958

4,919,427

4,721,792

1,071,598

3,791,737

Work

886,419

885,748

221,909

393,989

Other

38,754

10,323

—

—

Total segment revenues

$

10,488,556

$

10,266,887

$

2,181,546

$

8,394,684

$

516,089

$

544,425

$

44,673

$

537,543

Segment profit:
Outdoor
Active

1,136,821

1,125,709

237,620

805,843

Work

50,383

67,379

11,546

42,612

Other

(6,485)

3,244

—

—

1,740,757

293,839

1,385,998

Total segment profit

1,696,808

Impairment of goodwill

(323,223)

Corporate and other expenses (a)

(514,430)

(609,714)

(139,941)

(509,147)

Interest expense, net

(72,175)

(92,730)

(22,582)

(88,972)

Loss on debt extinguishment

(59,772)

Income from continuing operations before income
taxes
(a)

$

727,208

—

—

—
$

1,038,313

—

—
$

131,316

—
$

787,879

Certain corporate overhead and other costs of $25.2 million, $105.7 million, $33.6 million and $120.4 million during the years ended March 2020 and
March 2019, the three months ended March 2018 and the year ended December 2017, respectively, previously allocated to the Work segment and the
former Jeans, Sportswear, Imagewear and Outdoor & Action Sports segments for segment reporting purposes, have been reallocated to continuing
operations as discussed in Note 4.

March 2020

(In thousands)

March 2019

Segment assets:
Outdoor

$

Active
Work
Other

1,182,148

$

1,108,274

1,013,154

981,033

375,653

356,119

31,008

100,301

2,601,963

2,545,727

1,369,028

402,226

954,406

876,093

Intangible assets and goodwill

3,010,564

3,399,141

Operating lease right-of-use assets

1,273,514

—

Other assets

1,312,637

1,194,094

611,139

1,939,504

Total segment assets
Cash and equivalents
Property, plant and equipment, net

Assets of discontinued operations
Consolidated assets

$

11,133,251

$

10,356,785
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Three Months
Ended March

Year Ended March

2020

(In thousands)

(Transition Period)

Year Ended
December

2018

2017

2019

Depreciation and amortization expense:
Outdoor

$

91,657

$

82,259

$

16,998

$

80,562

73,395

Work

14,856

21,492

7,524

7,219

Corporate

80,544

78,583

16,119

74,044

$

267,619

$

255,729

18,953

86,838

Active

$

59,594

70,219

$

238,320

Supplemental information (with revenues by geographic area based on the origin of the shipment) is as follows:
Three Months
Ended March

Year Ended March

2020

(In thousands)

(Transition Period)

Year Ended
December

2018

2017

2019

Total revenues:
U.S.

$

Foreign, primarily Europe

5,520,317

$

4,968,239

5,346,225

$

4,920,662

$

10,488,556

$

10,266,887

$

608,058

$

493,531

1,018,024

$

1,163,522
$

2,181,546

4,311,104
4,083,580

$

8,394,684

Property, plant and equipment:
U.S.
Foreign, primarily Europe

346,348
$

954,406

382,562
$

876,093

No single customer accounted for 10% or more of the Company’s total revenues in the years ended March 2020 and 2019, the three
months ended March 2018 and the year ended December 2017.
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NOTE 21 — COMMITMENTS AND CONTINGENCIES
Commitments
VF is obligated under noncancelable operating leases. Refer to
Note 10 for additional information related to future lease payments.
VF has entered into licensing agreements that provide VF rights to
market products under trademarks owned by other parties.
Royalties under these agreements are recognized in cost of goods
sold in the Consolidated Statements of Income. Certain of these
agreements contain minimum advertising requirements. Future
minimum advertising payments are $16.2 million, $7.3 million,
$4.3 million, $2.2 million and $1.7 million for fiscal years 2021
through 2025, respectively, and $7.1 million thereafter.
In the ordinary course of business, VF has entered into purchase
commitments for finished products, raw materials and contract
production. Total payments required under these agreements are
$1.7 billion, $12.1 million, $10.1 million and $9.4 million for fiscal
years 2021 through 2024, respectively, and no commitments
thereafter.
VF has entered into commitments for (i) capital spending,
(ii) service and maintenance agreements related to its
management information systems, and (iii) advertising. Future
payments under these agreements are $249.0 million, $84.3
million, $49.6 million, $6.7 million and $4.6 million for fiscal years
2021 through 2025, respectively, and $0.3 million thereafter.
Surety bonds, customs bonds, standby letters of credit and
international bank guarantees, all of which represent contingent
guarantees of performance under self-insurance and other

programs, totaled $107.5 million as of March 2020. These
commitments would only be drawn upon if VF were to fail to meet
its claims or other obligations.
Contingencies
The Company petitioned the U.S. Tax Court to resolve an IRS dispute
regarding the timing of income inclusion associated with the 2011
Timberland acquisition. The Company remains confident in our
timing and treatment of the income inclusion, and therefore this
matter is not reflected in our financial statements. We are
vigorously defending our position, and do not expect the resolution
to have a material adverse impact on the Company's financial
position, results of operations or cash flows. While the IRS argues
immediate income inclusion, the Company's position is to include
the income over a period of years. As the matter relates to 2011,
nearly half of the timing in dispute has passed with the Company
including the income, and paying the related tax, on our income
tax returns. The Company notes that should the IRS prevail in this
timing matter, the net interest expense would be up to $158 million.
Further, this timing matter is impacted by the U.S. Tax Act that
reduced the U.S. corporate income tax rate from 35% to 21%. If the
IRS is successful, this rate differential would increase tax expense
by approximately $136 million.
The Company is currently involved in other legal proceedings that
are ordinary, routine litigation incidental to the business. The
resolution of any particular proceeding is not currently expected
to have a material adverse impact on the Company's financial
position, results of operations or cash flows.

NOTE 22 — EARNINGS PER SHARE
Three Months
Ended March

Year Ended March

2020

(In thousands, except per share amounts)

(Transition Period)

Year Ended
December

2018

2017

2019

Earnings per share — basic:
Income from continuing operations

$

Weighted average common shares outstanding
Earnings per share from continuing operations

629,146

$

395,411

870,426

$

395,189

128,975

$

395,253

268,070
399,223

$

1.59

$

2.20

$

0.33

$

0.67

$

629,146

$

870,426

$

128,975

$

268,070

Earnings per share — diluted:
Income from continuing operations
Weighted average common shares outstanding
Incremental shares from stock options and other
dilutive securities
Adjusted weighted average common shares
outstanding
Earnings per share from continuing operations

395,411

395,189

395,253

399,223

4,525

5,307

6,023

4,336

399,936
$

Outstanding options to purchase 1.5 million, 0.5 million and 6.9
million shares of Common Stock were excluded from the
calculations of diluted earnings per share in the years ended March
2020, March 2019 and December 2017, respectively, because the
effect of their inclusion would have been antidilutive to those years.
For the three months ended March 2018, all outstanding options
to purchase shares were dilutive and included in the calculation of

1.57

400,496
$

2.17

401,276
$

0.32

403,559
$

0.66

diluted earnings per share. In addition, 0.6 million and 0.8 million
shares of performance-based RSUs were excluded from the
calculations of diluted earnings per share in the years ended March
2020 and 2019, respectively, and 0.9 million shares were excluded
in each of the three months ended March 2018 and the year ended
December 2017 because these units were not considered to be
contingent outstanding shares.
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NOTE 23 — FAIR VALUE MEASUREMENTS
Financial assets and financial liabilities measured and reported at
fair value are classified in a three-level hierarchy that prioritizes
the inputs used in the valuation process. A financial instrument’s
categorization within the valuation hierarchy is based on the lowest
level of any input that is significant to the fair value measurement.
The hierarchy is based on the observability and objectivity of the
pricing inputs, as follows:
•

Level 1 — Quoted prices in active markets for identical
assets or liabilities.

•

Level 2 — Significant directly observable data (other than
Level 1 quoted prices) or significant indirectly observable

data through corroboration with observable market data.
Inputs would normally be (i) quoted prices in active markets
for similar assets or liabilities, (ii) quoted prices in inactive
markets for identical or similar assets or liabilities, or (iii)
information derived from or corroborated by observable
market data.
•

Level 3 — Prices or valuation techniques that require
significant unobservable data inputs. These inputs would
normally be VF’s own data and judgments about
assumptions that market participants would use in pricing
the asset or liability.

Recurring Fair Value Measurements
The following table summarizes financial assets and financial liabilities that are measured and recorded in the consolidated financial
statements at fair value on a recurring basis:
Fair Value Measurement Using (a)

Total Fair
Value

(In thousands)

Level 1

Level 2

Level 3

March 2020
Financial assets:
Cash equivalents:
Money market funds

$

1,211,887

Time deposits

$

1,932

Derivative financial instruments
Investment securities

1,211,887

$

—

$

—

1,932

—

—

91,834

—

91,834

—

105,706

105,706

—

—

14,531

—

14,531

—

—

113,289

—

Financial liabilities:
Derivative financial instruments
Deferred compensation

113,289

Fair Value Measurement Using (a)

Total Fair
Value

(In thousands)

Level 1

Level 2

Level 3

March 2019
Financial assets:
Cash equivalents:
Money market funds

$

Time deposits
Derivative financial instruments
Investment securities

248,560

$

248,560

$

—

$

—

8,257

8,257

—

—

92,771

—

92,771

—

186,698

176,209

10,489

—

22,337

—

22,337

—

199,336

—

199,336

—

Financial liabilities:
Derivative financial instruments
Deferred compensation

The amounts reported in the table above for the prior period have not been segregated between continuing and discontinued operations. The March
2019 balances include $50.8 million of deferred compensation liabilities and associated assets related to the Jeans business, which were transferred
in connection with the spin-off.
(a)

There were no transfers among the levels within the fair value hierarchy during the years ended March 2020 or 2019.

VF’s cash equivalents include money market funds and short-term
time deposits that approximate fair value based on Level 1
measurements. The fair value of derivative financial instruments,
which consist of foreign exchange forward contracts, is determined
based on observable market inputs (Level 2), including spot and
forward exchange rates for foreign currencies, and considers the
credit risk of the Company and its counterparties. Investment
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securities are held in VF’s deferred compensation plans as an
economic hedge of the related deferred compensation liabilities
(Note 16). These investments primarily include mutual funds (Level
1) that are valued based on quoted prices in active markets, and
as of March 2019, also included a separately managed fixedincome fund (Level 2) with underlying investments that are valued
based on quoted prices for similar assets in active markets or
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quoted prices in inactive markets for identical assets. Liabilities
related to VF’s deferred compensation plans are recorded at
amounts due to participants, based on the fair value of the
participants’ selection of hypothetical investments.
All other financial assets and financial liabilities are recorded in
the consolidated financial statements at cost, except life insurance
contracts which are recorded at cash surrender value. These other
financial assets and financial liabilities include cash held as
demand deposits, accounts receivable, short-term borrowings,
accounts payable and accrued liabilities. At March 2020 and 2019,
their carrying values approximated their fair values. Additionally,
at March 2020 and 2019, the carrying values of VF’s long-term debt,
including the current portion, were $2,609.3 million and $2,121.1
million, respectively, compared with fair values of $2,672.9 million
and $2,318.6 million at those respective dates. Fair value for longterm debt is a Level 2 estimate based on quoted market prices or
values of comparable borrowings.
Nonrecurring Fair Value Measurements
Certain non-financial assets, primarily property, plant and
equipment, lease right-of-use assets, goodwill and intangible
assets, are not required to be measured at fair value on a recurring
basis and are reported at carrying value. However, these assets
are required to be assessed for impairment whenever events or
circumstances indicate that their carrying value may not be fully
recoverable, and at least annually for goodwill and indefinite-lived
intangible assets. In the event an impairment is required, the asset
is adjusted to fair value, using market-based assumptions.
The Company recorded $14.6 million, $6.0 million and $17.2 million
of impairments in the years ended March 2020 and 2019 and the
year ended December 2017, respectively, related to retail store
assets, associated lease right-of-use assets and other fixed
assets. These impairments are recorded in the selling, general and
administrative expenses line item in the Consolidated Statements
of Income. There were no significant impairment charges during
the three months ended March 2018.
During the three months ended September 28, 2019, management
performed a quantitative impairment analysis of the Timberland
reporting unit goodwill and indefinite-lived trademark intangible
asset. Based on the analysis, management concluded that the
goodwill and indefinite-lived trademark intangible asset were not
impaired.
Management performed its annual impairment testing of goodwill
and indefinite-lived intangible assets as of the beginning of the
fourth quarter of Fiscal 2020. Management performed a
quantitative analysis of the Timberland and Altra reporting unit
goodwill and indefinite-lived trademark intangible assets. A
qualitative analysis was performed for all other reporting units and
indefinite-lived trademark intangible assets. No impairment
charges of goodwill or indefinite-lived trademark intangible assets
were recorded as a result of the annual impairment testing
completed as of the beginning of the fourth quarter of Fiscal 2020.
As of March 28, 2020, management determined that the
unfavorable projected financial impact of the COVID-19 pandemic
was a triggering event that required management to perform
quantitative impairment analyses over the Timberland, Altra and
Icebreaker reporting unit goodwill and indefinite-lived trademark

intangible assets. A goodwill impairment charge of $323.2 million
was recorded in the year ended March 2020 related to the
Timberland reporting unit. No other impairment charges were
recorded as a result of the impairment testing completed as of
March 28, 2020.
See Critical Accounting Policies and Estimates within
Management's Discussion and Analysis for additional discussion
regarding non-recurring fair value measurements during the year
ended March 2020.
No impairment charges of goodwill or intangible assets were
recorded in the year ended March 2019, the three months ended
March 2018 or the year ended December 2017 for VF's continuing
operations.
Our impairment testing of goodwill, trademarks and customer
relationship intangible assets utilizes significant unobservable
inputs (Level 3) to determine fair value.
The fair value of reporting units for goodwill impairment testing is
determined using a combination of two valuation methods: an
income approach and a market approach. The income approach is
based on projected future (debt-free) cash flows that are
discounted to present value. The appropriate discount rate is based
on the reporting unit’s weighted average cost of capital (“WACC”)
that takes market participant assumptions into consideration. For
the market approach, management uses both the guideline
company and similar transaction methods. The guideline company
method analyzes market multiples of revenues and earnings
before interest, taxes, depreciation and amortization (“EBITDA”)
for a group of comparable public companies. The market multiples
used in the valuation are based on the relative strengths and
weaknesses of the reporting unit compared to the selected
guideline companies. Under the similar transactions method,
valuation multiples are calculated utilizing actual transaction
prices and revenue/EBITDA data from target companies deemed
similar to the reporting unit.
Management uses the income-based relief-from-royalty method
to value trademark intangible assets. Under this method, revenues
expected to be generated by the trademark are multiplied by a
selected royalty rate. The royalty rate is selected based on
consideration of (i) royalty rates included in active license
agreements, if applicable, (ii) royalty rates received by market
participants in the apparel industry, and (iii) the current
performance of the reporting unit. The estimated after-tax royalty
revenue stream is then discounted to present value using the
reporting unit’s WACC plus a spread that factors in the risk of the
intangible asset.
Management’s revenue and profitability forecasts used in the
reporting unit and intangible asset valuations were developed in
conjunction with management’s strategic plan review, and our
resulting revised outlook for business performance, and
considered recent performance and trends, including the projected
impact of the COVID-19 pandemic, strategic initiatives and industry
trends. Assumptions used in the valuations are similar to those
that would be used by market participants performing independent
valuations of these businesses.
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NOTE 24 — DERIVATIVE FINANCIAL INSTRUMENTS AND HEDGING ACTIVITIES
Summary of Derivative Financial Instruments
All of VF’s outstanding derivative financial instruments are foreign
exchange forward contracts. Although derivatives meet the criteria
for hedge accounting at the inception of the hedging relationship,
a limited number of derivative contracts intended to hedge assets
and liabilities are not designated as hedges for accounting
purposes. The notional amounts of all outstanding derivative

contracts were $2.6 billion and $2.8 billion at March 2020 and 2019,
respectively, consisting primarily of contracts hedging exposures
to the euro, British pound, Canadian dollar, Mexican peso, Swiss
franc, South Korean won, Swedish krona, Japanese yen, Polish
zloty and New Zealand dollar. Derivative contracts have maturities
up to 20 months.

The following table presents outstanding derivatives on an individual contract basis:
Fair Value of Derivatives
with Unrealized Gains

March 2020

(In thousands)

Foreign currency exchange contracts designated as hedging
instruments
Foreign currency exchange contracts not designated as hedging
instruments
Total derivatives

$

78,298

March 2019
$

91,834

March 2020

92,356

13,536
$

Fair Value of Derivatives
with Unrealized Losses

$

(12,682)

415
$

March 2019
$

(21,798)

(1,849)

92,771

$

(539)

(14,531)

$

(22,337)

VF records and presents the fair values of all of its derivative assets and liabilities in the Consolidated Balance Sheets on a gross basis,
even though they are subject to master netting agreements. If VF were to offset and record the asset and liability balances of its foreign
exchange forward contracts on a net basis in accordance with the terms of its master netting agreements, the amounts presented in
the Consolidated Balance Sheets as of March 2020 and 2019 would be adjusted from the current gross presentation to the net amounts
as detailed in the following table:
March 2020
Derivative
Asset

(In thousands)

Gross amounts presented in the Consolidated Balance Sheets

$

Gross amounts not offset in the Consolidated Balance Sheets
Net amounts

91,834

Derivative
Liability

$

77,441

Derivative
Asset

(14,531)

(14,393)
$

March 2019

$

92,771

14,393
$

Derivative
Liability

$

(22,274)

(138)

$

70,497

(22,337)
22,274

$

(63)

Derivatives are classified as current or noncurrent based on maturity dates, as follows:
March 2020

(In thousands)

Other current assets

$

71,784

March 2019
$

83,582

Accrued liabilities (Note 13)

(11,378)

(18,590)

Other assets (Note 11)

20,050

9,189

Other liabilities (Note 15)

(3,153)

(3,747)

Cash Flow Hedges
VF uses derivative contracts primarily to hedge a portion of the exchange risk for its forecasted sales, purchases, production costs,
operating costs and intercompany royalties. The effects of cash flow hedging included in VF’s Consolidated Statements of Income and
Consolidated Statements of Comprehensive Income are summarized as follows:
Gain (Loss) on Derivatives Recognized in OCI
Year Ended March

(In thousands)

2020

Cash Flow Hedging Relationships

Foreign currency exchange
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Three Months
Ended March

$

100,336

(Transition Period)

Year Ended
December

2018

2017

2019
$

156,513

$

(25,530) $

(138,716)
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Gain (Loss) Reclassified
from Accumulated OCI into Income
Three Months
Ended March
Year Ended March
(Transition Period)

(In thousands)

2020

Location of Gain (Loss)

Net revenues

$

Cost of goods sold
Selling, general and administrative expenses

2019

(18,076)

Foreign currency exchange contracts not designated as hedges as
of March 2020 also include contracts still owned by VF that are
related to the former Jeans business. In connection with the spinoff, VF transferred the value of the unrecognized gain on these
contracts to Kontoor Brands.
The changes in fair value of derivative contracts not designated as
hedges that have been recognized as gains or losses in VF's
Consolidated Statements of Income were not material for the years
ended March 2020 and 2019, the three months ended March 2018
and the year ended December 2017.
Other Derivative Information
At March 2020, accumulated OCI included $60.2 million of pre-tax
net deferred gains for foreign currency exchange contracts that
are expected to be reclassified to earnings during the next 12
months. The amounts ultimately reclassified to earnings will
depend on exchange rates in effect when outstanding derivative
contracts are settled.

$

33,641

(13,286)

610

(4,772)

(1,981)

(3,610)

355

(2,427)

(1,851)

(5,012)

(1,214)

(4,723)

10,304

VF uses derivative contracts to manage foreign currency exchange
risk on third-party accounts receivable and payable, as well as
intercompany borrowings. These contracts are not designated as
hedges, and are recorded at fair value in the Consolidated Balance
Sheets. Changes in the fair values of these instruments are
recognized directly in earnings. Gains or losses on these contracts
largely offset the net transaction losses or gains on the related
assets and liabilities. In the case of derivative contracts executed
on foreign currency exposures that are no longer probable of
occurring, VF de-designates these hedges and the fair value
changes of these instruments are also recognized directly in
earnings. As a result of the COVID-19 pandemic and actions
expected to be taken by the Company, certain derivative contracts
were de-designated as hedged forecasted transactions were no
longer deemed probable of occurring. Accordingly, the Company
reclassified amounts from accumulated OCI and recognized a $9.8
million net gain during the three months ended March 2020, of
which a $10.8 million gain was recorded in cost of goods sold and
a $1.0 million loss was recorded in net revenues.

2017
4,948

(20,686)

(13,177)

Derivative Contracts Not Designated as Hedges

$

5,084

Interest expense
$

2018
1,774

94,376

Other income (expense), net
Total

$

Year Ended
December

78,511

$

(28,341) $

(13,960) $

24,067

VF entered into interest rate swap derivative contracts in 2011 and
2003 to hedge the interest rate risk for issuance of long-term debt
due in 2021 and 2033, respectively. In each case, the contracts were
terminated concurrent with the issuance of the debt, and the
realized gain or loss was deferred in accumulated OCI. In
connection with the full redemption of the aggregate principal
amount of the outstanding 2021 notes in March 2020, the remaining
pre-tax net deferred loss of $8.5 million was recorded in the
interest expense line item in the Consolidated Statement of
Income. The remaining pre-tax net deferred gain, associated with
the 2033 notes, in accumulated OCI was $1.4 million at March 2020,
which will be reclassified into interest expense in the Consolidated
Statements of Income over the remaining terms of the associated
debt instrument. During the years ended March 2020 and 2019, the
three months ended March 2018 and the year ended December
2017, VF reclassified $13.2 million, $5.0 million, $1.2 million and
$4.7 million, respectively, of net deferred losses from accumulated
OCI into interest expense. VF expects to reclassify $0.1 million to
interest expense during the next 12 months.
Net Investment Hedge
The Company has designated its €1.850 billion of eurodenominated fixed-rate notes as a net investment hedge of VF’s
investment in certain foreign operations. Because this debt
qualified as a nonderivative hedging instrument, foreign currency
transaction gains or losses of the debt are deferred in the foreign
currency translation and other component of accumulated OCI as
an offset to the foreign currency translation adjustments on the
hedged investments. During the years ended March 2020 and 2019,
the three months ended March 2018 and the year ended December
2017, the Company recognized an after-tax loss of $8.8 million, an
after-tax gain of $69.5 million, an after-tax loss of $19.2 million
and an after-tax loss of $92.9 million, respectively, in OCI related
to the net investment hedge transaction. Any amounts deferred in
accumulated OCI will remain until the hedged investment is sold
or substantially liquidated.
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NOTE 25 — SUPPLEMENTAL CASH FLOW INFORMATION
Three Months
Ended March

Year Ended March

2020

(In thousands)

Income taxes paid, net of refunds (a)

$

Interest paid, net of amounts capitalized

(Transition Period)

Year Ended
December

2018

2017

2019

286,819

$

359,821

$

105,635

$

331,194

76,540

102,749

13,553

99,939

Property, plant and equipment expenditures included in
accounts payable or accrued liabilities

58,410

28,181

20,419

25,088

Computer software costs included in accounts payable or
accrued liabilities

14,844

14,586

21,112

22,419

Noncash transactions:

(a)

Includes both continuing and discontinued operations.

NOTE 26 — RESTRUCTURING
The Company typically incurs restructuring charges related to
strategic initiatives and cost optimization of business activities,
primarily related to severance and employee-related benefits.
Of the $31.8 million of restructuring charges recognized in the year
ended March 2020, $12.4 million were reflected in selling, general
and administrative expenses and $19.4 million in cost of goods
sold. Of the $63.1 million of restructuring charges recognized in
the year ended March 2019, $48.5 million were reflected in selling,
general and administrative expenses and $14.6 million in cost of
goods sold. Of the $11.5 million of restructuring charges
recognized in the three months ended March 2018, $7.4 million
were reflected in selling, general and administrative expenses and

$4.1 million in cost of goods sold. Of the $16.2 million of
restructuring charges recognized in the year ended December
2017, $11.6 million were reflected in selling, general and
administrative expenses and $4.6 million in cost of goods sold.
The Company did not recognize significant incremental costs
related to the actions for the year ended March 2019 and has
completed most of the related restructuring activities as of March
2020. Of the total restructuring accrual at March 2020, $40.5 million
is expected to be paid out within the next 12 months and is classified
within accrued liabilities. The remaining $0.4 million will be paid
out beyond the next 12 months and thus is classified within other
liabilities.

The components of the restructuring charges are as follows:
Year Ended
March 2020
Charges

(In thousands)

Severance and employee-related benefits

$

Asset impairments

21,899

Year Ended
March 2019
Charges

$

5,211

46,724

Three Months
Ended March
2018 Charges

$

4,109

11,472

Year Ended
December 2017
Charges

$

—

11,723
—

Inventory write-downs

1,119

2,171

—

—

Contract termination and other

3,618

10,092

—

4,436

Total restructuring charges

$

31,847

$

63,096

$

11,472

$

16,159

Restructuring costs by business segment are as follows:
Year Ended
March 2020
Charges

(In thousands)

Outdoor

$

Active
Work
Corporate
Total
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7,094

Year Ended
March 2019
Charges

$

38,952

Three Months
Ended March
2018 Charges

$

4,550

Year Ended
December 2017
Charges

$

10,393

3,210

13,579

—

2,193

5,587

6,922

—

19,350

4,978

—

3,366

31,847

$

63,096

$

11,472

2,400

$

16,159
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The activity in the restructuring accrual is as follows:
Severance

(In thousands)

Accrual at March 2018

$

Other

27,407

Total

$

444

$

27,851

Charges

46,724

10,092

56,816

Retained discontinued operations accruals

13,808

4,849

18,657

Cash payments and settlements

(26,054)

(4,248)

(30,302)

(5,396)

100

(5,296)

Adjustments to accruals
Impact of foreign currency

(271)

Accrual at March 2019

56,218

(235)

(506)

11,002

67,220

Charges

21,899

3,618

25,517

Cash payments and settlements

(39,728)

(11,997)

(51,725)

2,181

1,159

Adjustments to accruals
Impact of foreign currency
Accrual at March 2020

(2,518)
$

38,052

3,340

(894)
$

2,888

(3,412)
$

40,940

The Company has incurred costs associated with the relocation of VF's global headquarters and certain brands to Denver, Colorado. The
total amount of charges recognized for the years ended March 2020 and 2019 were $41.5 million and $47.4 million, respectively, of which
$18.8 million for the year ended March 2019 relates to severance and employee-related benefits and is included in the tables above. The
remaining amounts for the years ended March 2020 and 2019 relate to other relocation costs, the majority of which have been paid.

NOTE 27 — SUBSEQUENT EVENTS
On May 12, 2020, VF’s Board of Directors declared a quarterly cash dividend of $0.48 per share, payable on June 22, 2020 to shareholders
of record on June 10, 2020. The Board of Directors also granted approximately 1,600,000 stock options, 300,000 nonperformance-based
RSUs and 50,000 shares of restricted VF Common Stock at market value.
Revolving Credit Facility
In response to the unknown duration and overall impact of the global COVID-19 outbreak, to enhance VF's financial flexibility and liquidity,
on April 9, 2020, VF elected to draw down $1.0 billion available from its $2.25 billion Global Credit Facility that expires in December 2023.
On April 20, 2020, VF entered into Amendment No. 1 to its Global Credit Facility that expires December 2023 (the “Amendment”). The
Amendment provides for (i) an increase in VF’s consolidated indebtedness to consolidated capitalization ratio financial covenant to 0.70
to 1.00 (from 0.60 to 1.00) from the Amendment Effective Date through the last day of the fiscal quarter ending March 31, 2022, (ii)
calculation of consolidated indebtedness (and, thereby consolidated capitalization) net of unrestricted cash of VF and its subsidiaries
and (iii) testing of such financial covenant solely as of the last day of each fiscal quarter during such period. In addition, the Amendment
requires VF and its subsidiaries to maintain minimum liquidity in the form of unrestricted cash and unused financing commitments of
not less than $750.0 million at all times during such period.
Senior Notes Issuance
On April 23, 2020, VF issued senior unsecured notes, as outlined in the table below:
(Dollars in thousands)

Scheduled Maturity

Senior Notes due April 23, 2022

Aggregate Principal

Interest Payments

1,000,000

2.050%

Semiannually

Senior Notes due April 23, 2025

750,000

2.400%

Semiannually

Senior Notes due April 23, 2027

500,000

2.800%

Semiannually

Senior Notes due April 23, 2030

750,000

2.950%

Semiannually

Total Issuance

$

Interest Rate

$

3,000,000

The net proceeds received by VF, after deducting the underwriting discount and estimated offering expenses payable by VF, were
approximately $2.98 billion. VF used a portion of the net proceeds from this offering to repay borrowings under its Global Credit Facility
and intends to use the remaining net proceeds for general corporate purposes.
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NOTE 28 — QUARTERLY RESULTS OF OPERATIONS (UNAUDITED)
First
Quarter

(In thousands, except per share amounts)

Second
Quarter

(a) (b) (c)

Third
Quarter

(a) (b) (c) (h)

Fourth
Quarter

(a) (b) (c) (f)

Full
Year

(a) (c) (d) (e) (g) (h)

Year Ended March 2020
Net revenues
Operating income (loss)
Income (loss) from continuing operations
Income (loss) from discontinued operations, net of tax
Net income (loss)
Earnings (loss) per common share - basic (m)
Continuing operations
Discontinued operations
Total earnings (loss) per common share - basic
Earnings (loss) per common share - diluted (m)
Continuing operations
Discontinued operations
Total earnings (loss) per common share - diluted
Dividends per common share

$ 2,050,654 $ 3,179,758
95,965
548,562
65,273
625,377
(16,052)
23,624
$
49,221 $ 649,001

$ 3,155,723
540,039
421,582
43,421
$ 465,003

$

$

$

$

$
$
$
$

0.16 $
(0.04)
0.12 $

1.57
0.06
1.63

0.16 $
(0.04)
0.12 $
0.51 $

1.55
0.06
1.61
0.43

$
$
$
$

1.06
0.11
1.17
1.05
0.11
1.16
0.48

$

$
$
$
$

First
Quarter (i) (l)

Second
Quarter (i) (j) (l)

Third
Quarter (i) (j) (l)

$ 1,924,421
76,543
29,409
130,949
$
160,358

$ 3,001,760
510,736
390,563
116,558
$
507,121

$ 2,983,297
476,543
374,833
88,676
$
463,509

$

$

$

$

$

(In thousands, except per share amounts)

2,102,421 $ 10,488,556
(256,761)
927,805
(483,086)
629,146
(690)
50,303
(483,776) $ 679,449
(1.23) $
—
(1.24) $

1.59
0.13
1.72

(1.22) $
—
(1.22) $
0.48 $

1.57
0.13
1.70
1.90

Fourth
Quarter (i) (j) (k) (l)

Full
Year

Year Ended March 2019
Net revenues
Operating income
Income from continuing operations
Income from discontinued operations, net of tax
Net income
Earnings per common share - basic (m)
Continuing operations
Discontinued operations
Total earnings per common share - basic
Earnings per common share - diluted (m)
Continuing operations
Discontinued operations
Total earnings per common share - diluted
Dividends per common share
(a)

(b)

(c)

(d)

(e)

(f)

$
$
$
$

0.07
0.33
0.41
0.07
0.33
0.40
0.46

$
$
$
$

0.99
0.29
1.28
0.97
0.29
1.26
0.46

$
$
$
$

0.95
0.22
1.17
0.94
0.22
1.16
0.51

$

$
$
$
$

2,357,409
126,360
75,621
53,183
128,804
0.19
0.13
0.33
0.19
0.13
0.32
0.51

$ 10,266,887
1,190,182
870,426
389,366
$ 1,259,792
$
$
$
$
$

2.20
0.99
3.19
2.17
0.97
3.15
1.94

VF recorded transaction and deal-related costs of $12.8 million ($9.7 million after-tax), $9.5 million ($6.8 million after-tax) and $0.1 million ($0.1
million after-tax) during the three months ended June 29, 2019, September 28, 2019 and March 28, 2020, respectively. The three months ended
December 28, 2019 include an adjustment to tax expense of $10.2 million associated with the loss on sale for the divestiture of the Reef® brand. Full
year transaction and deal-related costs totaled $22.4 million ($26.8 million after-tax). Transaction and deal-related costs include acquisition,
integration and other costs related to the acquisitions of Icebreaker® and Altra® brands and separation and related expenses associated with the spinoff of the Jeans business and anticipated sale of the Occupational Workwear business that did not meet the criteria for discontinued operations.
VF recorded relocation costs of $15.0 million ($11.2 million after-tax), $15.7 million ($11.7 million after-tax) and $10.8 million ($8.0 million after-tax)
during the three months ended June 29, 2019, September 28, 2019 and December 28, 2019, respectively. Full year relocation costs totaled $41.5
million ($30.9 million after-tax). Relocation costs primarily include costs associated with the relocation of VF's global headquarters and certain brands
to Denver, Colorado.
VF recorded costs and operating results of jeanswear wind down activities in South America post the separation of Kontoor Brands and costs related
to specified strategic business decisions to cease operations in Argentina and planned business model changes in certain other countries in South
America, which totaled $2.0 million ($1.7 million after-tax), $2.2 million ($2.0 million after-tax), $5.4 million ($5.2 million after-tax) and $3.0 million
($3.2 million after-tax), during the three months ended June 29, 2019, September 28, 2019, December 28, 2019 and March 28, 2020, respectively. Full
year specified strategic business costs totaled $12.6 million ($12.1 million after-tax). The three months ended March 28, 2020 also included a $48.3
million noncash non-operating charge related to the release of certain currency translation amounts associated with the substantial liquidation of
foreign entities in certain countries in South America.
VF recorded $17.3 million ($17.3 million after-tax) of costs related to cost optimization activity indirectly related to the strategic review of the
Occupational Workwear business in the three months ended March 28, 2020.
VF recognized a noncash goodwill impairment charge related to the Timberland reporting unit of $323.2 million ($322.9 million after-tax) during the
three months ended March 28, 2020.
VF recorded a pension settlement charge of $22.9 million ($17.1 million after-tax) as a result of actions taken to reduce risk, volatility and the liability
associated with VF's U.S. pension plan during the three months ended December 28, 2019.
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(g)

(h)

(i)

(j)

(k)

(l)

(m)

VF recognized a total impact of debt extinguishment of $68.2 million ($56.9 million after-tax) during the three months ended March 28, 2020 as a
result of the premiums, amortization and fees associated with cash tender offers for VF's outstanding 2033 and 2037 notes and the full redemption
of VF's outstanding 2021 notes.
VF recorded a net tax benefit of $164.4 million and net tax expense of $70.8 million during the three months ended September 28, 2019 and March
28, 2020, respectively, related to the Swiss Tax Act. Full year impact of the Swiss Tax Act resulted in a net tax benefit of $93.6 million.
VF recorded transaction and deal-related costs of $16.0 million ($13.3 million after-tax), $37.3 million ($33.6 million after-tax), $11.8 million ($8.7
million after-tax) and $11.1 million ($8.6 million after-tax) during the three months ended June 30, 2018, September 29, 2018, December 29, 2018
and March 30, 2019, respectively. Full year transaction and deal-related costs totaled $76.2 million ($64.2 million after-tax). Transaction and dealrelated costs include acquisition and integration costs related to the acquisitions of Williamson-Dickie and the Icebreaker® and Altra® brands, and
divestiture costs related to the sale of the Reef® brand business. The costs also include separation and related expenses associated with the spinoff of the Jeans business that did not meet the criteria for discontinued operations and non-operating losses on sale related primarily to the divestitures
of the Reef® brand and Van Moer business.
VF recorded relocation costs of $10.7 million ($8.0 million after-tax), $6.0 million ($4.4 million after-tax) and $30.7 million ($22.9 million after-tax)
during the three months ended September 29, 2018, December 29, 2018 and March 30, 2019, respectively. Full year relocation costs totaled $47.4
million ($35.3 million after-tax). Relocation costs primarily include costs associated with the relocation of VF's global headquarters and certain brands
to Denver, Colorado.
VF recorded costs related to strategic business decisions to cease operations in Argentina and planned business model changes in certain other
countries in South America, which totaled $11.4 million ($11.3 million after-tax) during the three months ended March 30, 2019.
VF recorded a net tax benefit of $2.8 million, net tax expense of $15.8 million, net tax expense of $10.4 million and net tax expense of $13.9 million
during the three months ended June 30, 2018, September 29, 2018, December 29, 2018 and March 30, 2019, respectively, related to measurement
period adjustments related to the provisional net charge and subsequent adjustments related to published U.S. Tax Act regulations. Full year impact
of the U.S. Tax Act resulted in net tax expense of $37.3 million.
Per share amounts are computed independently for each quarter presented using unrounded numbers. The sum of the quarters may not equal the
total year amount due to the impact of changes in average quarterly shares outstanding and rounding.

Schedule II — Valuation and Qualifying Accounts
COL. A

COL. B

COL. C

COL. D

COL. E

Balance at
End of
Period

ADDITIONS

Description

Balance at
Beginning
of Period

(1)
Charged to
Costs and
Expenses

(2)
Charged to
Other
Accounts

Deductions

$

$

$

$

(In thousands)

Year Ended March 2020
Allowance for doubtful accounts
Valuation allowance for deferred income tax
assets
Year Ended March 2019
Allowance for doubtful accounts
Valuation allowance for deferred income tax
assets
Three Months Ended March 2018
Allowance for doubtful accounts
Other accounts receivable allowances
Valuation allowance for deferred income tax
assets
Year Ended December 2017
Allowance for doubtful accounts

19,009

32,927

—

14,837

$

177,987

—

—

5,075

$

19,059

16,280

—

16,330

$

217,451

—

—

39,464

$
$

22,126
166,241

2,264
343,239

—
—

5,331
359,238

$

216,584

—

867

$

20,013

16,798

—

Other accounts receivable allowances

$

119,843

1,189,700

—

Valuation allowance for deferred income tax
assets

$

110,220

—

106,364

(d)

(d)

(a)
(b)

(a)
(b)

(a)
(c)

—

$

37,099

$

172,912

$

19,009

$

177,987

$
$

19,059
150,242

$

217,451

14,685

(a)

$

22,126

1,143,302

(c)

$

166,241

$

216,584

—

(a)

Deductions include accounts written off, net of recoveries, and the effects of foreign currency translation.

(b)

Deductions relate to changes in circumstances which increase the amount of deferred income tax assets that will, more likely than not, be realized,
and the effects of foreign currency translation.

(c)

Deductions include discounts, markdowns and returns, and the effects of foreign currency translation.

(d)

Additions relate to circumstances where it is more likely than not that deferred income tax assets will not be realized and the effects of foreign currency
translation.
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E. Describe any green or environmental initiatives or policies.
ServiceWear and VF Workwear believe in operating in a manner that protects the environment. Specific
programs at our headquarters, distribution, and satellite locations have been designed and
implemented to significantly reduce, reuse, recycle, and recover at every touch point in our business,
from back office systems to packaging and promotion.

ServiceWear Apparel Sustainability Initiatives
Employee Workflow System: This system saves about 500 cases of paper per year. SMS Holdings
and its subsidiaries alone employ domestically about 6,600 people. The Employee Workflow Systems
allow Corporate Headquarters to process all applicants, new hires and employee status change
requests (pay changes, terminations, W-2 changes, etc.) without printing out one sheet of paper. There
are roughly 20 pages of forms that each employee completes between the application and the
employment process. In the past, these were printed, filled out, and faxed into our Corporate
Headquarters. Today each page, which is now an electronic image, is tagged by the Workflow system
and electronically routed to the appropriate person or persons. The employees who process these
forms have dual monitor configurations at their workstations so they can see the form image on one
screen and the system needing the data on their other screen. Additionally, the Workflow system
causes the forms to be electronically archived into our imaging system to later access.
Recycling Paper: At our Corporate Headquarters, we recycle most paper through weekly pick-ups of
large trash bins by a recycling vendor.
Automated Collection of Time Punches: We’ve implemented systems that automatically collect time
punches into electronic devices versus punching onto cards or handwriting on paper. This approach
saves thousands of timecards and countless reams of paper.
Server Virtualization: Our computer server strategy includes using Virtual Servers. Virtual Servers
allow us to convert data from one software system (application) per server to multiple software systems
per server. This allows us to minimize the number of servers that need to be powered and cooled at
both our primary and secondary server locations.
Automated Supplier Invoicing: We’ve implemented a workflow system where our suppliers can
invoice us in a completely automated fashion through providing us with a data feed or entering the
invoice data into a supplier portal and totally omit the paper.

VF Workwear Sustainability Initiatives
VF launched our first global, comprehensive Sustainability & Responsibility report in 2014, which
provides an in-depth look at our sustainability aspirations, goals and measurable achievements. The
report – a starting point for greater transparency into our plans and actions – serves to inspire our
global associates and business partners to operate in a way that favorably influences everything we do.
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The report also details the actions we are taking to help lead the industry into a more sustainable
future. For example, our innovative chemicals management program, CHEM-IQSM, breaks the
paradigm that exists in the apparel industry today. Instead of analyzing products for the presence of
harmful chemicals after production, CHEM-IQSM aims to prevent such chemicals from entering the
supply chain in the first place. This program has shown great promise, and we will continue to expand it
across our global supply chain.
Sustainable business practices influence everything we do, from how we develop new products, to how
we manufacture and distribute items. Four of our distribution centers are now zero-waste facilities.
Three of them have also been LEED® and/or BREEAM® certified. Two of VF's largest corporate office
buildings are LEED® certified. We believe that operating in a responsible manner is everyone’s job at
VF, no matter where they work or what they do. “Sustainable business practices influence everything
we do, from how we develop new products, to how we manufacture and distribute items.”
At VF, we say that environmental waste is financial waste. We know that our actions to reduce
environmental impacts are not only good for the planet, but also for our company’s financial health.
Since 2009, our global energy efficiency efforts have saved VF tens of millions. That’s money we invest
back into our business. As one of VF’s five global business platforms, sustainability contributes to the
company’s growth through the development of sustainable products, by connecting more deeply with
globally conscious consumers, and by generating cost savings across our operations – all resulting in
enhanced valuation and reputation.
For us, sustainability is serious business. As we continue our journey, we will maintain open dialogue
with diverse stakeholder groups and partner with them to get things done. We’re a better organization
when we engage with third parties – not only because we have a lot to offer, but because we are
dedicated to improving and learning.
F. Describe any diversity programs or partners supplier does business with and how
Participating Agencies may use diverse partners through the Master Agreement. Indicate
how, if at all, pricing changes when using the diversity program. If there are any diversity
programs, provide a list of diversity alliances and a copy of their certifications.

Diversity Program
ServiceWear Apparel and VF Workwear are committed to supporting Small, Disadvantaged, Woman,
Veteran, and Minority Owned Business Enterprises. By involvement in our cooperative purchasing
program and expanding the capacity of product utilization throughout the United States, our goal has
been to create new opportunities for and jobs within small, disadvantaged businesses. There is no
change to price from the following.
Directly involved with our Uniform and Work Apparel Program for government agencies is our small
business partner, Big Star Branding. Big Star, based in San Antonio, Texas, was founded in 1986 by
owner Kathie Rowe. Big Star has established a reputation as an outstanding provider of T-shirts,
screen printing, and promotional products. A certified small business, Big Star Branding, is more
sophisticated in their service delivery and professional approach than many major corporations. They
are a great partner and asset to ServiceWear and our promotional arm, ServiceWear Promotional.
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Big Star is certified by the South-Central Texas Regional Certification Agency as a DBE
(Disadvantaged Business Enterprise), an ACDBE (Airport Concessionaire Disadvantaged Business
Enterprise), an SBE (Small Business Enterprise), and a WBE (Women Owned Business Enterprise).
They are certified by the Texas Comptroller of Public Accounts as a HUB (Historically Underutilized
Business). And they are certified by the U.S. Women’s Chamber of Commerce as an EDWOSB
(Economically Disadvantaged Woman-Owned Small Business). Certificates for each of these
certifications are included in this proposal.
ServiceWear’s cooperative uniform program also benefits from our manufacturing partner, VF
Workwear’s utilization of a large number of Small, Disadvantaged, Woman, Veteran, and Minority
Owned Business Enterprises as evidenced by the list below. This approach to diversity in suppliers and
our cooperative program benefits each directly or indirectly.
Boston Leather
1801 Eastwood Drive
Sterling, IL 61081

Midway Cap (WBE)
4513 West Armitage Avenue
Chicago, IL 60639

Type of Products: Public Safety accessories

Type of Products: Uniform caps

Certification: Small Business by Small Business
Administration (SBA)

Certification: Woman-Owned Small Business by
SBA PRO-net website

Rubin Brothers
2241 Halsted Street
Chicago, IL 60608

Stratton Hat Co.
3200 Randolph Street
Bellwood, IL 60104

Type of Products: Shirts, pants, outerwear, highvisibility and fire-resistant garments

Type of Products: High quality uniform hats
Certification: Small Business by SBA

Certification: Small Business by SBA
RHE Hatco, Inc.
601 Marion Drive
Garland, TX 75402

School Apparel, Inc.
838 Mitten Road
Burlingame, CA 94010

Type of Products: Headwear

Type of Products: Sweaters

Certification: Small Business by SBA

Certification: Small Business by SBA

Headmost International, Inc. (M/WBE)
1910 S. Proforma Street
Ontario, CA 91761

L.A. Custom Apparel (MBE)
2680 Temple Ave.
Long Beach, CA 90806

Type of Products: Headwear

Type of Products: Jackets, uniforms, racewear

Certification: Small Business by SBA

Certification: Historically Underutilized Business
Zone (HUBZone), Disadvantaged, Disabled Veteran,
Minority-Owned Small Business by SBA
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ComforTEK Apparel
930 N. 4th Street Suite #270
Allentown, PA 18102

Reflective Apparel (WBE)
1649 Sands Place SE
Marietta, GA 30067

Type of Products: Apparel

Type of Products: Hi-visibility apparel and
headwear

Certification: Small Business by SBA

Certification: Woman-Owned Small Business by
National Minority Supplier Development Council
Cap America, Inc.
One Cap America Drive
Fredericktown, MD 63645

Berne Apparel Co.
PO Box 530
Ossian, IN 46777

Type of Products: Apparel

Type of Products: Apparel

Certification: Small Business by SBA

Certification: Small Business by SBA

Cobmex Apparel Ltd.
2483 Walden Ave, Ste. 200
Cheektowaga, NY 14225

Wisconsin Knitwear, Inc. (MBE)
1111 West Lincoln Avenue
Milwaukee, WI 53215

Type of Products: Sweaters

Type of Products: Knitted headwear

Certification: Small Business by SBA

Certification: Minority-Owned Small Business by
National Minority Supplier Development Council

Drifire, LLC
300 W. Adams, Suite 500
Chicago, IL 60606

Edwards Garment Company
4900 South 9th Street
Kalamazoo, MI 49009

Type of Products: Shirts, pants, outerwear, highvisibility and fire-resistant garments

Type of Products: Jackets, uniforms, pants
Certification: Small Business by SBA

Certification: Small Business by SBA
Elbeco Incorporated
4418 Pottsville Pike
Reading, PA 19605

Fox River Mills, Inc.
227 Poplar Street
Osage, IA 50461

Type of Products: Apparel

Type of Products: Apparel

Certification: Small Business by SBA

Certification: Small Business by SBA

Hat Trap Inc.
PO Box 12555
Ft. Wayne, IN 46863

Henschel Manufacturing
1706 Olive Street

Type of Products: Headwear

Type of Products: Apparel

Certification: Small Business by SBA

Certification: Small Business by SBA
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Mad Hatter (VOSB)
11861 Westline Industries Drive
St. Louis, MO 63146

National Safety Apparel
15825 Industrial Parkway
Cleveland, OH 44135

Type of Products: Headwear

Type of Products: Apparel

Certification: Small Business by SBA, Veteran
Owned Business

Certification: Small Business by SBA

S.Broome & Company, Inc.
33-00 47th Avenue
Long Island City, NY 11101

Pro-Feet, Inc.
2220 Anthony Road
Burlington, NC 27216

Type of Products: Neckwear

Type of Products: Accessories

Certification: Small Business by SBA

Certification: Small Business by SBA

Belt Works, Inc. (WBE)
12 Dutch Hill Drive
Carmel, NY 10512
Type of Products: Belts

G. Indicate if supplier holds any of the below certifications in any classified areas and
include proof of such certification in the response:
a. Minority Women Business Enterprise:
•

No

If yes, list certifying agency:

b. Small Business Enterprise (SBE) or Disadvantaged Business Enterprise (DBE): No
•

If yes, list certifying agency:

c. Historically Underutilized Business (HUB): No
•

If yes, list certifying agency:

d. Historically Underutilized Business Zone Enterprise (HUBZone: No
•

If yes, list certifying agency:

e. Other recognized diversity certificate holder: No
•

If yes, list certifying agency:
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H. List any relationships with subcontractors or affiliates intended to be used when providing
services and identify if subcontractors meet minority-owned standards. If any, list which
certifications subcontractors hold and certifying agency.
Please see Diversity Program above for details. Certifications for Big Star Branding are
attached and include:
•

Texas Comptroller of Public Accounts - HUB

•

South Central Texas Regional Certification Agency – SBE WBE

•

South Central Texas Regional Certification Agency – ACDBE/DBE

•

U.S. Women’s Chamber of Commerce – EDWOSB
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South Central Texas Regional Certification Agency of
Bexar County, Texas hereby duly affirms that:

Big Star Branding, Inc.
has successfully met the established requirements of SCTRCA's Business Enterprise Certification Program to be
certified as a

*SBE WBE
Certified NAICS Codes
NAICS 314999: STITCHING, DECORATIVE AND NOVELTY, CONTRACTORS ON APPAREL
NAICS 315280: ATHLETIC UNIFORMS, TEAM, CUT AND SEWN FROM PURCHASED FABRIC (EXCEPT APPAREL CONTRACTORS)
NAICS 315990: APPAREL ACCESSORIES AND OTHER APPAREL MANUFACTURING
NAICS 323111: DIGITAL PRINTING (E.G., BILLBOARDS, OTHER LARGE FORMAT GRAPHIC MATERIALS, HIGH RESOLUTION) (EXCEPT BOOKS)
NAICS 323113: COMMERCIAL SCREEN PRINTING
NAICS 424320: MEN'S AND BOYS' CLOTHING MERCHANT WHOLESALERS
NAICS 424330: WOMEN'S AND CHILDREN'S CLOTHING ACCESSORIES MERCHANT WHOLESALERS
NAICS 541430: GRAPHIC DESIGN SERVICES
NAICS 541890: ADVERTISING SPECIALTY (E.G., KEYCHAIN, MAGNET, PEN) DISTRIBUTION SERVICES

Certification Number: 220070325
Effective Date: July 30, 2020
Expiration Date: July 31, 2022

Charles Johnson
Executive Director
Note: This certificate is the property of the South Central Texas Regional Certification Agency and may be revoked should the above named firm graduate from or fails
to comply with SCTRCA's Business Enterprise Program. A Certification Renewal Application is required every two years.

South Central Texas Regional Certification Agency
of Bexar County, Texas hereby duly affirms that:
Big Star Branding, Inc.
has successfully met the established requirements of DOT's Disadvantaged Business Enterprise Program to be certified as a

*ACDBE DBE
Certified NAICS Codes:
NAICS 314999: STITCHING, DECORATIVE AND NOVELTY, CONTRACTORS ON APPAREL
NAICS 315280: ATHLETIC UNIFORMS, TEAM, CUT AND SEWN FROM PURCHASED FABRIC (EXCEPT APPAREL CONTRACTORS)
NAICS 315990: APPAREL ACCESSORIES AND OTHER APPAREL MANUFACTURING
NAICS 323111: DIGITAL PRINTING (E.G., BILLBOARDS, OTHER LARGE FORMAT GRAPHIC MATERIALS, HIGH RESOLUTION) (EXCEPT BOOKS)
NAICS 323113: COMMERCIAL SCREEN PRINTING
NAICS 424320: MEN'S AND BOYS' CLOTHING MERCHANT WHOLESALERS
NAICS 424330: WOMEN'S AND CHILDREN'S CLOTHING ACCESSORIES MERCHANT WHOLESALERS
NAICS 541430: GRAPHIC DESIGN SERVICES
NAICS 541890: ADVERTISING SPECIALTY (E.G., KEYCHAIN, MAGNET, PEN) DISTRIBUTION SERVICES

Certification Number: 220070325
Effective Date: July 21, 2020

____________________________________________________
Charles Johnson,
Executive Director
Note: This certificate is the property of the SCTRCA's and may be revoked should the above named firm graduate from or fails to comply with Department of Transportation's Disadvantaged Business
Enterprise Program. Pursuant to 49 CFR Part 26.83 (j) an Annual Update Affidavit must be provided to affirm that your firm continues to meet SBA business size criteria and the overall gross receipts cap
of this part.

THE EDWOSB CERTIFICATION
Big Star Branding, Inc
By the U.S. Women's Chamber of Commerce™
The identified small business is an eligible EDWOSB for the
WOSB Program, as set forth in 13 C.F.R. part 127 and has
been certified as such by an SBA approved Third Party Certifier
Federal
EDWOSB
Certification
pursuant toWOSB
the Third and
Party Certifier
Approval,
dated June 30,
2011, and posted at www.sba.gov/wosb.
COMPANY: Big Star Branding, Inc
CERTIFICATION DATE: December 31, 2019

DUNS: 794639609
EXPIRATION DATE: December 31, 2020

The U.S. Women's Chamber of Commerce proudly recognizes the above named firm as an
Economically Disadvantaged Women-Owned Small Business. This firm was certified as an
Economically Disadvantaged (EDWOSB), eligible for the EDWOSB Program, as set forth in 13
C.F.R., part 127 by the U.S. Women's Chamber of Commerce on December 31, 2019 based on
circumstances existing on the date of application, December 11, 2019. This EDWOSB Certification
will automatically expire after one year from the date identified on the certification letter. The
expiration date of this certification is December 31, 2020.
This EDWOSB Certification will be effective for one year from the date identified on the certification
letter unless there is a change in SBA’s regulation that makes the WOSB or EDWOSB ineligible or
there is a change in the WOSB or EDWOSB that makes the WOSB or EDWOSB ineligible. If either
change occurs, this EDWOSB Certification is immediately invalid. The WOSB or EDWOSB must
not misrepresent its certification status to any other party, including any local or State government
or contracting official or the Federal government or any of its contracting officials.
The EDWOSB named in this certification must promptly inform the U.S. Women's Chamber of
Commerce and SBA of any changed circumstances, including a change in SBA’s regulation or a
change in the WOSB or EDWOSB that could make the WOSB or EDWOSB ineligible for the
WOSB program or of any intended changes that may affect certification in the future.

Authorized by:
Margot Dorfman, CEO
U.S. Women's Chamber of Commerce

U.S. Women's Chamber of Commerce® | Federal WOSB and EDWOSB Certification
700 12th Street, NW, Suite 700, Washington, D.C. 20005
uswcc.org/certification | 202-607-2488

I. Describe how supplier differentiates itself from its competitors.
ServiceWear Apparel is not your typical uniform distributor. We are focused on providing a solution, not
selling a product. We deliver a level of support that is an industry best practice. It starts with our
consultative approach to help the agency choose the best garments for their particular work application,
decide on customizations needed, and the type of ordering procedure that best fits their procurement
process. Unique to ServiceWear, we assign a dedicated Account Manager that walks the agency
through every step of the setup and ordering process. Account Management also acts as an advocate
and liaison to the Customer Service Team, working to ensure that the customer always receives the
best in service delivery. There are very few companies that go to the lengths that we do to meet the
unique needs of government agencies and nonprofits.
J. Describe any present or past litigation, bankruptcy or reorganization involving supplier.
ServiceWear Apparel, Inc. has never been involved in any litigation, bankruptcy, or reorganization since
we’ve been in business.
K. Felony Conviction Notice: Indicate if the supplier:
a. is a publicly held corporation and this reporting requirement is not applicable; We are not
public.
b. is not owned or operated by anyone who has been convicted of a felony; or We are not.
c. is owned or operated by and individual(s) who has been convicted of a felony and provide
the names and convictions. We are not.
L. Describe any debarment or suspension actions taken against supplier
ServiceWear Apparel, Inc. has never been involved in any debarment or suspension actions taken
against supplier.
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3.2 Distribution, Logistics
A. Each offeror awarded an item under this solicitation may offer their complete product and
service offering/a balance of line. Describe the full line of products and services offered by
supplier.
Through this contract we will make available our complete product and service offering. We offer every
garment or accessory manufactured, procured, and produced by VF Workwear. This includes the
biggest brands in work apparel: Dickies Red Kap, Horace Small, Bulwark, Chef Designs, Workrite, and
others. Also, their complete line of safety boots and shoes from Kodiak and Terra. We offer T-shirts
from Gildan, Jerzees, and others, and a wide array of imprintable promotional goods.
B. Describe how supplier proposes to distribute the products/service nationwide. Include any
states where products and services will not be offered under the Master Agreement,
including U.S. Territories and Outlying Areas.
We currently distribute to all 50 states. Product is primarily distributed from three centers in Tennessee
and is dropshipped directly to the customer, typically through FedEx ground. We do not currently
distribute to the U.S. Territories or outside the U.S.
C. Describe how Participating Agencies are ensured they will receive the Master Agreement
pricing; include all distribution channels such as direct ordering, retail or in-store locations,
through distributors, etc. Describe how Participating Agencies verify and audit pricing to
ensure its compliance with the Master Agreement.
ServiceWear controls the ordering process through our customer service center. There are no retail
locations or additional distributors involved, and participating agencies always receive our contract
pricing. Agencies can verify and audit pricing by downloading a copy of our Region 4/OMNIA approved
pricing from our website at any time.
D. Identify all other companies that will be involved in processing, handling or shipping the
products/service to the end user.
Only ServiceWear Apparel, our manufacturing partner, VF Workwear, and small business partner, Big
Star Branding are involved in processing, handling, or shipping product/service to the end user.
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E. Provide the number, size and location of Supplier’s distribution facilities, warehouses and
retail network as applicable.

Distribution Center Locations
Nashville, TN, Opened in 1983
Square Footage

281,000 sq. ft.

Expansion Capability

Yes

Percentage of Storage Capacity in Use

70%

Number of Employees

277

Number of Shifts Run

2

Henning, TN, Opened in 1987
Square Footage

186,000 sq. ft.

Expansion Capability

Yes

Percentage of Storage Capacity in Use

70%

Number of Employees

200

Number of Shifts Run

2

Covington, TN, Opened in 2019
Square Footage

292,000 sq. ft.

Expansion Capability

No

Percentage of Storage Capacity in Use

60%

Number of Employees

145

Number of Shifts Run

1

33

3.3 Marketing and Sales
A. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to immediately implement the Master Agreement as supplier’s
primary go to market strategy for Public Agencies to supplier’s teams nationwide, to include,
but not limited to:
i. Executive leadership endorsement and sponsorship of the award as the public sector goto-market strategy within first 10 days
ii. Training and education of Supplier’s national sales force with participation from the
Supplier’s executive leadership, along with the OMNIA Partners team within first 90 days

ServiceWear Apparel/OMNIA Partners 90 Day Implementation Plan
Communication to SWA and VF Sales Teams (April 27, 2021)
•

Early written communication from Jim Burnett and Matt Hirsch on details of the program
upon notification of award

•

Endorsement from executive leadership as ServiceWear’s public market go-to-market
strategy

Training and Education of National Salesforce (April 28-30, 2021)
•

Conference calls, webinars, training sessions with Business Development Managers,
Regional Sales Directors, Territory Sales Managers, and inside sales.

•

Involvement by OMNIA Partners Partner Development and other members of leadership

Communication to Account Management and Customer Service Teams (April 30, 2021)
•

Conference calls and written communication

•

Refresher training on policies and nuances of Region 4 ESC and OMNIA Partners

Communications to OMNIA Partners Sales Team (May 3, 2021)
•

Re-introduction to ServiceWear and VF key personnel, sales organization

•

Primer on parameters of the new contract

Existing Customer Communications (May 4-6, 2021)
•

To begin immediately following award notification

•

Done by individual account, take no customer for granted

•

Customers to be divided among Executive Leadership, Sales, Account Management and
Customer Service

34

Launch New Contract Marketing Plan (May 10, 2021)
•

Initial announcement to broader government marketplace of new contract

•

Launch nationwide campaign following award announcement.

•

Complete details in Marketing Communications Plan

Leadership visits to top tier customers (May 12-26, 2021)
•

To include in-person business reviews and discussion of new contract details

Contract Launch (June 1, 2021)
•

Move all agency customers to new Region 4 ESC Contract

Leadership visits to second tier customers (June 1-18, 2021)
•

To include in-person business reviews and discussion of new contract details

Relaunch/Kick-off meeting and dinner in Nashville with Leadership (Week of June 21,
2021)
•

Reintroduce key members of the SMS Holdings, ServiceWear, VF, and OMNIA
corporate teams

•

Tour state-of the-art distribution facility and customization operation

Meeting with OMNIA Partners Partner Development team (Week of June 21, 2021)
•

Review, develop long-term strategy and action plans

Training/Update with OMNIA Partners Sales Team (July 5 – July 23, 2021)
•

Webinars and Regional Meetings

Follow-up with major customers on new contract (July 26 – August 6, 2021)
•

Calls and emails, in-person where practical

Ongoing monthly Marketing Communications (August – December 2021.)
•

Tout contract benefits to existing customers and prospects

Participate in OMNIA Connections (September 26-29)
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B. Provide a detailed ninety-day plan beginning from award date of the Master Agreement
describing the strategy to market the Master Agreement to current Participating Public
Agencies, existing Public Agency customers of Supplier, as well as to prospective Public
Agencies nationwide immediately upon award, to include, but not limited to:
i. Creation and distribution of a co-branded press release to trade publications
ii. Announcement, Master Agreement details and contact information published on
the Supplier’s website within first 90 days
iii. Design, publication and distribution of co-branded marketing materials within first
90 days
iv. Commitment to attendance and participation with OMNIA Partners at national
(i.e. NIGP Annual Forum, NPI Conference, etc.), regional (i.e. Regional NIGP
Chapter Meetings, Regional Cooperative Summits, etc.) and supplier-specific
trade shows, conferences and meetings throughout the term of the Master
Agreement
v. Commitment to attend, exhibit and participate at the NIGP Annual Forum in an
area reserved by OMNIA Partners for partner suppliers. Booth space will be
purchased and staffed by Supplier. In addition, Supplier commits to provide
reasonable assistance to the overall promotion and marketing efforts for the
NIGP Annual Forum, as directed by OMNIA Partners.
vi. Design and publication of national and regional advertising in trade publications
throughout the term of the Master Agreement
vii. Ongoing marketing and promotion of the Master Agreement throughout its term
(case studies, collateral pieces, presentations, promotions, etc.)
viii. Dedicated OMNIA Partners internet web-based homepage on Supplier’s website
with:
•

OMNIA Partners standard logo;

•

Copy of original Request for Proposal;

•

Copy of Master Agreement and amendments between Principal Procurement
Agency and Supplier

•

Summary of Products and pricing;

•

Marketing Materials

•

Electronic link to OMNIA Partners’ website including the online registration
page;

•

A dedicated toll-free number and email address for OMNIA Partners
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Detailed 90-Day Marketing Transition Plan
Announcement of Contract Award
•

Co-branded press release announcing ServiceWear Apparel as the new supplier for Apparel,
Uniforms, Accessories, Products and Services for OMNIA Partners and Region 4 ESC – April
27, 2021

•

Publish announcement, Master Agreement details and contact information on ServiceWear
Apparel’s website – April 27, 2021

•

Begin weekly announcement of award through all ServiceWear Apparel social media sites
(Facebook, LinkedIn) – April 27, 2021

Co-branded Marketing Materials
•

Design, publish and distribute co-branded collateral pieces on the ServiceWear Apparel website
and to all sales staff. – June 1, 2021

Tradeshows
•

ServiceWear is committed to attendance and participation with OMNIA Partners at national and
regional tradeshows, OMNIA Partners’ Summits, and supplier-specific trade shows,
conferences and meetings throughout the term of the Master Agreement.

•

We are specifically committed to attend, exhibit and participate at the NIGP Annual Forum in an
area reserved by OMNIA Partners for partner suppliers. We also commit to provide reasonable
assistance to the overall promotion and marketing efforts for the NIGP Annual Forum, as
directed by OMNIA Partners.

•

We have been pleased to participate in NIGP for the last decade in the U.S. Communities,
National IPA, and OMNIA Partners booth area. Our spinning Wheel of Fashion and limited
addition NIGP Conference ball caps draw a great deal of attention and traffic to our double
booth. We have agencies who track us down specifically, hoping to win one of the ball caps to
add to their multi-year collection. Soft-shelled jackets are another popular giveaway that we use
at many shows and summits. When OMNIA recommends a particular tradeshow, we are
pleased to participate as a supplier partner. A list of tradeshows that we’ve attended is
provided in the following Cooperative Marketing Overview Plan. This list dates back to
2016 which includes, but is not limited to, the events we have participated in over the course of
our current Region 4 ESC / OMNIA Partners contract.

Advertising
•

Launch national and regional electronic advertising. – June 1, 2021
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On-Going Marketing and Promotion
•

To begin immediately following award notification, ServiceWear Apparel will produce and
continue to produce marketing materials, such as infographics, presentations, brochures, email
campaigns, case studies and promotional products. – April 27, 2021

Web Site
•

Launch of ServiceWear Apparel’s updated website that includes branding of the OMNIA
Partners standard logo, a copy of the original Request for Proposal, a copy of the Master
Agreement and amendments between Principal Procurement Agency and Supplier, A summary
of products and pricing, marketing materials, an electronic link to OMNIA Partners’ website
including the online registration page and a dedicated toll-free number and email address for
OMNIA Partners. – June 1, 2021

Please see the attached Cooperative Purchasing Marketing Overview Plan for
ServiceWear Apparel.
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ServiceWear Apparel Cooperative Purchasing Sales/Marketing Overview
How marketing supports Cooperative Purchasing sales/marketing objectives for ServiceWear Apparel:

Objective

How Marketing Supports

Maintain a consistent government
marketplace presence.

Initiatives, advertisements, opportunity campaigns, triggered and
nurturing campaigns, event support, websites, sponsorships, social
media, customer campaigns and surveys, content marketing,
Salesforce admin

Get found by agencies and
converting to leads.

SEO, content marketing, social media, triggered campaigns, website
development and optimization, advertising

Be perceived as cooperative
purchasing industry leaders and
thought leaders.

Event support, nurturing and triggered campaigns, content marketing,
initiatives, opportunity campaigns

Engage targeted market segments.

Initiatives, nurturing campaigns, advertising, Salesforce admin,
opportunity campaigns

Cultivate relationships with
existing cooperative purchasing
customers.

Customer campaigns, social media, event support, media design,
Salesforce admin, operations collateral, customer collateral, customer
surveys

Support sales opportunities.

Proposal generation, presentation design, Salesforce administration,
media design, monitoring/triggering, event support

ServiceWear Apparel Cooperative Purchasing Marketing Framework
Initiatives
Targeted campaigns involving emails and digital advertising

Campaigns

Event Support
Planning and creative support for educational and promotional events
Nurturing
Educational campaigns sent regularly to maintain a consistent presence
Website Development and Optimization
Building website and optimizing for best results based on analytics reviews
Search Engine Optimization
Research and activities designed to get our websites found by prospects

Brand Awareness

Content Marketing
Creating relevant, educational content to establish our position as an
expert
Social Media
Posting on social media sites to create a consistent, positive community
presence
Proposal Generation
Creating proposals (unsolicited or in response to RFPs)

Opportunity Support

Presentation Design
Designing PowerPoint presentations
Media Design
Graphic design (e.g. collateral mockups, etc.)
Salesforce Administration
Managing opportunities and reports

Customer Retention

Customer Campaigns
Campaigns to establish consistent communication with customers.
Customer Surveys
Regular surveys to customers to assess satisfaction level

2021 Marketing Plan – ServiceWear Apparel – Cooperative Purchasing
Project

Title

Description

Frequency

Co-Branded Campaigns
Initiatives

Linked In Digital
Advertising

Targeting prospective customers in various
industries and states via digital ads in LinkedIn

Ongoing

Initiatives

State-Specific Email
Marketing

Identifying and targeting prospective customers
in states among each of our BDM regions

Monthly

Nurturing

Right Fit

Nurturing

ServiceWear Promotional

Content emails with product highlights to
potential customers
Emails with product highlights to potential new
customers

Once per
month
Once per
quarter

Event Support

Summits + Tradeshows

Media design and event support

As needed

Brand Awareness
Web

SWA Website

SWA website maintained and small changes
made to feature products

As needed

SEO

SEO & Digital Review

SEO & Digital Review report on the SWA
website

Monthly

Content

Guides

Two new educational guides

Spring/Fall

Content

Blog

Blog posting on SWA website

Social

Social Media

Posting on major social networks (LI, FB)

Once per
month
At least once
per week

Opportunity Support
Proposals

Proposal Generation

Assist in proposal generation

Presentations

Presentation Support

Create presentations in PPT

SF Admin

Admin and Customer
Updates

Maintaining admin and customer database in
Salesforce

Ongoing as
needed
Ongoing as
needed
Ongoing as
needed

Retention
Customer
Collateral

Last Chance Pricing

Email campaign sent to customers to notify them
of the pricing change for the new year

Spring

Customer
Campaign

Holiday Cards

Holiday card designed and sent

November

Customer
Survey

Typeform Survey

Survey sent to existing customers to rate their
happiness with ServiceWear and gain valuable
insight on products

Spring/Fall

Customer
Campaign

Seamless Service

Content emails with product highlights to all
customers

Once per
month

Co-Branded Product Driven Campaigns

Red Kap

Bulwark

Dickies

Workrite

Promotional

Cooperative Purchasing
Benefits Driven Campaigns

Co-Op

New Products

Pricing

Ways to Order

Event Support
OMNIA Partners Summits

Booth Banner Stand

Invitation Email

Tradeshows

NIGP Tradeshow

Region 4 ESC

Cooperative Purchasing Collateral
•
•
•
•
•
•
•
•
•
•
•
•
•
•

Brochures
Rental vs. Purchase Guide
Get Started Guide
Inseam Measurement
Uniform Terminology
Pant Stripes & Hems
Reflective Striping
Screen Printing Guide
Embroidery Guide
Fit Set Guide
K-12 Uniform Buyer's Guide
Cooperative Purchasing
Turnaround Time
Promotional Product Handout

Co-Branded Website

Landing Page

Ordering Page

Getting
Started Page

Services Page

Resources
Page

Cooperative Purchasing
Initiatives & Advertising

National Award Program

Video Production

Digital Advertising

Cooperative Purchasing
Lead Generation
•
•
•
•

Get Started form
Contact form
Email inquiry
Price list inquiry

•
•
•
•

Virtual presentations
Product and Price request
Campaign engagement
Events

Attended Tradeshows and Summits
Date Event

City

ST

Aug-16
Aug-17
Aug-18
May-16
Jun-16
Oct-16
Oct-17
Oct-18
Nov-19
Mar-17
May-18
Apr-19
Oct-16
Oct-17

National Harbor
Salt Lake City
Nashville
Orange Beach
Chicago
Mesa
Phoenix
Mesa
Mesa
Hot Springs
North Little Rock
Fayetteville
St. Augustine
Winston-Salem

MD
UT
TN
AL
IL
AZ
AZ
AZ
AZ
AR
AR
AR
FL
NC

Santa Barbara

CA

Napa

CA

Palm Springs

CA

Sacramento

CA

San Diego

CA

Jan-16
Jan-17
Jan-18
Jan-19
Feb-20
May-16
Mar-17
Mar-16
May-16
Nov-16
Nov-17
May-17
Nov-18
May-16
Nov-16
Nov-18
Nov-19
Mar-16
Aug-16
Jun-16
Apr-17
Apr-16
Aug-17

Airport Purchasing Group Annual Fly-Buy Event
Airport Purchasing Group Annual Fly-Buy Event
Airport Purchasing Group Annual Fly-Buy Event
Alabama Association of School Business Officials
American Water Works Association Annual Conference
Arizona NIGP Regional Conference and Expo
Arizona NIGP Regional Conference and Expo
Arizona NIGP Regional Conference and Expo
Arizona NIGP Regional Conference and Expo
Arkansas NIGP Regional Conference and Expo
Arkansas NIGP Regional Conference and Expo
Arkansas NIGP Regional Conference and Expo
Association of Southeastern State Park Directors Expo
Association of Southeastern State Park Directors Expo
California Association of Public Procurement Officials
Conference
California Association of Public Procurement Officials
Conference
California Association of Public Procurement Officials
Conference
California Association of Public Procurement Officials
Conference
California Association of Public Procurement Officials
Conference
California State Association of Counties (CSAC) and
League of California Cities - US Communities Summit
Carolinas Association of Government Purchasing
Central Florida Chapter of NIGP
Central Florida Coast NIGP
Central Florida NIGP Reverse Tradeshow
Central Florida NIGP Reverse Tradeshow
Central Gulf Coast Chapter of NIGP
Central Gulf Coast Chapter of NIGP
City and County of Denver Business Fair
City of Garland Expo
City of Garland Expo
City of Garland Expo
City of Garland Vendor Mixer
City of Rochester Hills and Oakland County - US
Communities Summit
Cobb County Reverse Tradeshow
Collier County Reverse Tradeshow
Colorado Association of School Business Officials
Denver Water Event

Rancho Cucamonga CA
Hickory
Orlando
Pensacola
Winter Park
Maitland
Panama City
Maitland
Denver
Garland
Garland
Garland
Garland

NC
FL
FL
FL
FL
FL
FL
CO
TX
TX
TX
TX

Waterford

MI

Kennesaw
Naples
Broomfield
Denver

GA
FL
CO
CO

Attended Tradeshows and Summits
Date Event
Aug-19 Denver Water Event
Nov-16 El Paso Cooperative Purchasing Expo
El Paso County, Colorado Counties - US Communities
Nov-16
Summit
May-16 Florida Association of Public Purchasing Officers
May-17 Florida Association of Public Purchasing Officers
May-18 Florida Association of Public Purchasing Officers
May-19 Florida Association of Public Purchasing Officers
Aug-18 Florida Recreation and Parks Association
FT. Myers Mayor Randy Henderson - US Communities
Aug-16
Summit
Apr-17 Illinois Association of Public Procurement Officials Expo
Oct-17 Illinois Association of Public Procurement Officials Expo
May-18 Indiana Association of School Business Officials Expo
May-19 Indiana Association of School Business Officials Expo
Apr-19 Indiana K-12 Expo
Mar-17 Indiana NIGP Expo
Apr-17 Kansas Association of School Business Officials
Oct-16 Kansas City Regional Procurement Expo/Summit
Oct-17 Kentucky Public Procurement Association Expo
Dec-18 Kentucky Public Procurement Association Expo
Nov-19 Kentucky Public Procurement Association Expo
May-16 Kentucky Public Procurement Association
League of California Cities & California State Association
Jun-16
of Counties - US Communities Summit
League of California Cities & California State Association
Jul-16
of Counties - US Communities Summit
League of California Cities & California State Association
Aug-16
of Counties - US Communities Summit
League of California Cities & California State Association
Oct-16
of Counties - US Communities Summit
League of California Cities & California State Association
Nov-16
of Counties - US Communities Summit

City

ST

Denver
El Paso

CO
TX

Colorado Springs

CO

Orlando
Orlando
Orlando
Ft. Lauderdale
Orlando

FL
FL
FL
FL
FL

Ft. Myers

FL

East Peoria
Lombard
French Lick
Fort Wayne
Plymouth
Plainfield
Wichita
Kansas City
Louisville
Louisville
Louisville
Frankfort

IL
IL
IN
IN
IN
IN
KS
MO
KY
KY
KY
KY

Tri-Valley Dublin

CA

Carlsbad

CA

Bakersfield

CA

Anaheim

CA

Marysville

CA

May-16

Leon County, Florida Association of Counties and National
Tallahassee
Association of Counties - US Communities Summit

FL

Jun-17
May-18
May-19
May-19
Apr-16
Apr-17
Apr-18

Lone Star Conference
Lone Star Conference
Lone Star Conference
Lunch and Learn
Michigan Public Procurement Officers Association
Michigan Public Purchasing Officers Association
Michigan Public Purchasing Officers Association Expo

TX
TX
TX
AZ
MI
MI
MI

San Antonio
The Colony
Sugarland
Phoenix
Lansing
Lansing
Novi

Attended Tradeshows and Summits
Date Event
Oct-16
Oct-17
Jun-18
Oct-18
May-19
Oct-19
Oct-16
Sep-18
Sep-17
Apr-19
Sep-18
Sep-17
Oct-18
Mar-18
Apr-16
Aug-16
Aug-17
Aug-18
Aug-19
Sep-16
Feb-16
Jun-19
Feb-18
Jun-18
Mar-18
Apr-17
Oct-18
Apr-18
Feb-17
Mar-17

Mississippi Association of Governmental Purchasing and
Property Agents
Mississippi Association of Governmental Purchasing and
Property Agents Expo
Mississippi Association of Governmental Purchasing and
Property Agents Expo
Mississippi Association of Governmental Purchasing and
Property Agents Expo
Mississippi Association of Governmental Purchasing and
Property Agents Expo
Mississippi Association of Governmental Purchasing and
Property Agents Expo
National Association of Counties, National League of
Cities - US Communities Summit
National Association of Educational Procurement - Great
Plains Conference
National Association of Educational Procurement District
VI Conference
National Association of Educational Procurement Expo
National Association of Educational Procurement Great
Lakes
National Association of Educational Procurement Regional
Conference
National Association of Educational Procurement VI
National Association of State Procurement Officials
Exchange
National Correctional Industries Association Conference
National Institute of Government Purchasing Expo
National Institute of Government Purchasing Expo
National Institute of Government Purchasing Expo
National Institute of Government Purchasing Expo
National League of Cities - US Communities Summit
National School Plant Management Association
Conference
National Sheriff's Association Expo
National Sheriff's Association Winter Legislative
Conference
National Sheriffs Association Expo
Nebraska Supplier Showcase
NIGP Tampa Bay Expo
North ESC Expo
North Florida Procurement Association RTS
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit

City

ST

Natchez

MS

Biloxi

MS

Pearl

MS

Biloxi

MS

Pearl

MS

Tupelo

MS

Las Vegas

NV

Minneapolis

MN

Santa Fe

NM

Kansas City

MO

Columbus

OH

Champaign

IL

Long Beach

CA

New York City

NY

Pittsburgh
National Harbor
Salt Lake City
Nashville
Austin
San Antonio

PA
MD
UT
TN
TX
TX

Myrtle Beach

SC

Louisville

KY

Washington

DC

New Orleans
Omaha
Tampa
Plymouth
Jacksonville
Tampa
Palo Alto

LA
NE
FL
IN
FL
FL
CA

Attended Tradeshows and Summits
Date Event

City

ST

Apr-17
Jun-17
Sep-17
Sep-17
Oct-17
Oct-17
Feb-18
Mar-18
May-18
Jun-18
Sep-18
Sep-18
Nov-18
May-19
May-19
Sep-19
Sep-19
Oct-19
Nov-19

Kansas City
Indianapolis
Phoenix
Long Island
Houston
Grapevine
San Marcos
Ontario
Chicago
Boston
Orlando
Denver
Seattle
Minneapolis
New York
Chicago
Atlanta, GA
Dallas
Orange County

MO
IN
AZ
NY
TX
TX
TX
CA
IL
MA
FL
CO
WA
MN
NY
IL
GA
TX
CA

Portland

OR

Exton
King of Prussia
Houston
Houston
Houston

PA
PA
TX
TX
TX

Rockville

MD

Sarasota

FL

Houston

TX

Houston

TX

Tampa
Tampa
Tampa
Tampa
Tampa
Tampa

FL
FL
FL
FL
FL
FL

San Antonio

TX

Tulsa

OK

Oct-16
Oct-16
Oct-18
Mar-20
Dec-18
Mar-19
May-16
Apr-16
Jun-16
Nov-17
Oct-16
Oct-17
Apr-18
Apr-19
Oct-18
Oct-19
Sep-18
Sep-17

OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
OMNIA Partners Regional Summit
Oregon Public Procurement Association Reverse
Tradeshow
Pennsylvania Public Procurement Association
Pennsylvania Association of Public Procurement Expo
Region 4 Child Nutrition Expo
Region 4 Lunch and Learn
Region 4 Nutrition Expo
Rockville Mayor Bridget Newton and The US Conference
of Mayors - US Communities Summit
Roots to Success
Southeast Texas Association of Public Purchasing
Professionals Conference
Southeast Texas Association of Public Purchasing
Professionals Conference
Tampa Bay Area NIGP Reverse Tradeshow
Tampa Bay Area NIGP Reverse Tradeshow
Tampa Bay Area NIGP Reverse Tradeshow
Tampa Bay Area NIGP Reverse Tradeshow
Tampa Bay NIGP Expo
Tampa Bay NIGP Expo
Texas Association of Community Schools Annual
Conference
Texas, Oklahoma, Arkansas and Louisiana Educational
Expo

Attended Tradeshows and Summits
Date Event
Sep-16
Oct-16
Nov-16
Oct-16
Feb-16
Feb-16
Mar-16
Mar-16
Mar-16
Apr-16
Apr-16
Apr-16
Apr-16
May-16
May-16
May-16
May-16
Jul-16
Aug-16
Sep-16
Oct-16
Nov-16
Aug-16
Oct-16
Sep-18

The City of Houston, Houston Community College - US
Communities Summit
The National League of Cities - US Communities Summit
The United States Conference and city of New Bedford US Communities Summit
United States Conference of Mayors - US Communities
Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
US Communities Regional Summit
Virginia Association of School Business Officials - US
Communities Summit
Virginia Association of Government Procurement
Networking Event
Wabash Valley ESC/K12 Indiana National IPA Expo

City

ST

Houston

TX

Goodyear

AZ

New Bedford

MA

Piscataway

NJ

Montgomery
Birmingham
Garden City
Tucson
Charlotte
Dallas
Marietta
Albany
Fresno
Ocean City
Norfolk
Oklahoma City
Portland
Austin
Hudson
Davie
Durham
Lawrenceville

AL
AL
NY
AZ
NC
TX
GA
NY
CA
NJ
VA
OK
OR
TX
OH
FL
NC
GA

Henrico

VA

Fredericksburg

VA

West Lafayette

IN

C. Describe how Supplier will transition any existing Public Agency customers’ accounts to
the Master Agreement available nationally through OMNIA Partners. Include a list of current
cooperative contracts (regional and national) Supplier holds and describe how the Master
Agreement will be positioned among the other cooperative agreements.
ServiceWear Apparel’s go-to-market strategy is to hold only one cooperative agreement in the
government marketplace. We hold several state contracts, (Arkansas, Mississippi, Rhode Island,
Louisiana, Georgia) all established under our OMNIA contract. From our first cooperative contract with
U.S. Communities to our contract with TCPN/National IPA (OMNIA), we have been loyal to our partners
and believe this to be in the best interest of our customers. If awarded this contract, OMNIA will remain
our only cooperative partner. We will immediately begin transitioning our current Public Agency
customers to this contract upon the start date.
D. Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees to
provide permission for reproduction of such logo in marketing communications and
promotions. Acknowledge that use of OMNIA Partners logo will require permission for
reproduction, as well.
ServiceWear Apparel agrees to provide our official logo to OMNIA Partners and gives its permission for
reproduction of the logo in marketing communications and promotions. It is our practice to cobrand our
marketing materials and collateral with the OMNIA Partners logo. We acknowledge that the continued
use of OMNIA Partners logo requires permission for reproduction.
E. Confirm Supplier will be proactive in direct sales of Supplier’s goods and services to
Public Agencies nationwide and the timely follow up to leads established by OMNIA
Partners. All sales materials are to use the OMNIA Partners logo. At a minimum, the
Supplier’s sales initiatives should communicate:
i. Master Agreement was competitively solicited and publicly awarded by a
Principal Procurement Agency
ii. Best government pricing
iii. No cost to participate
iv. Non-exclusive
Yes, ServiceWear will be proactive in the direct sale of all goods and services to public agencies
nationwide. We are committed to the timely follow up to leads established by OMNIA Partners. All of
our sales materials will be cobranded with the OMNIA Partners logo, and will communicate that the
Master Agreement was competitively solicited and publicly awarded by Region 4 ESC, the Principal
Procurement Agency, and that we are offering our best government pricing through this contract. Also,
that participation in OMNIA Partners and this contract is at no cost to the Agency and non-exclusive.
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F. Confirm Supplier will train its national sales force on the Master Agreement. At a
minimum, sales training should include:
i. Key features of Master Agreement.
ii. Working knowledge of the solicitation process.
iii. Awareness of the range of Public Agencies that can utilize the Master Agreement
through OMNIA Partners
iv. Knowledge of benefits of the use of cooperative contracts.
Yes, ServiceWear will train/retrain our national salesforce on the Master Agreement, to include but not
be limited to: key features, the solicitation process, the range of agencies that can utilize the contract,
and the benefits to be gained from using cooperative purchasing.
G. Provide the name, title, email and phone number for the person(s), who will be
responsible for:
i. Executive Support
Jim Burnett – Chief Development Officer
ServiceWear Apparel
jburnett@servicewearapparel.com
615-850-0562

Matt Hirsch – National Sales Director
VF Workwear
matt_hirsch@vfc.com
303-949-8108

ii. Marketing
Scott Bryant – Sr. Marketing Account Executive
ServiceWear Apparel
sbryant@servicewearapparel.com
615-850-0516

Stacy Winn – Director of Marketing
SMS Holdings
swinn@smsholdings.com
615-850-5442
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iii. Sales
Brodie Brown – National Account Sales Manager
VF Workwear
brodie_brown@vfc.com
615-812-6815

Lyn Riley – National Account Representative
VF Workwear
lyn_riley@vfc.com
352-518-0518

Vasch Stringer – Customer Development Manager
ServiceWear Apparel
vstringer@servicewearapparel.com
615-574-1525

LK Cafiero - Business Development Manager – Western Division
ServiceWear Apparel
lcafiero@servicewearapparel.com
720-636-3748

Richard Reeves - Business Development Manager – Southern Division
ServiceWear Apparel
rreeves@servicewearapparel.com
318-791-0606

Suzanne Kazo - Business Development Manager – Northern Division
ServiceWear Apparel
skazo@servicewearapparel.com
629-215-0808

iv. Sales Support
Dianne Gregory - Director of Customer Process and Development
VF Workwear
Dianne_gregory@vfc.com
615-565-5445

Charlene Dishman – Account Manager
VF Workwear
Charlene_dishman@vfc.com
615-565-5439
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Susie Edmondson – Account Manager
VF Workwear
Susan_edmondson@vfc.com
615-565-5318

Josh Stephenson – Customer Service Manager
VF Workwear
Josh_stephenson@vfc.com
615-565-5355

Sara Joyce – Customer Support
VF Workwear
Sara_joyce@vfc.com
615-656-5000 ext. 4308

v. Financial Reporting
Cynthia Williams – Staff Accountant
SMS Holdings
cwilliams@smsholdings.com
615-850-0587

Doug Smithhisler, CPA – Vice President, Corporate Controller
SMS Holdings
dsmithhisler@smsholdings.com
615-850-5514

Martha Harding – Director of Accounting
SMS Holdings
mharding@smsholdings.com
615-850-0578

vi. Accounts Payable
Janet Henderson - Accounting Operations Supervisor
SMS Holdings
jhenderson@smsholdings.com
615-850-5408

vii. Contracts
Jim Burnett – Chief Development Officer
ServiceWear Apparel
jburnett@servicewearapparel.com
615-850-0562
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H. Describe in detail how Supplier’s national sales force is structured, including contact
information for the highest-level executive in charge of the sales team
ServiceWear’s “Seamless Partnership” national salesforce is led by Jim Burnett, Chief Development
Officer. His contact information is found above. ServiceWear’s three Business Development Managers
(BDMs) direct all sales activity in the Northern, Southern, and Western Divisions, and a Customer
Development Manager directs efforts to grow existing major accounts. All sales efforts are conducted in
coordination with VF Workwear’s national sales leadership, Matt Hirsch, Brodie Brown, Lyn Riley, and
four Business Development Managers (BDMs). Also, Sr. Director Dan D’Angelo, three Regional Sales
Directors (RSDs), 23 Territory Sales Managers (TSMs), and 10 Territory Sales Reps (TSRs).
See Appendix D, Section 3.1B for a complete organizational chart.
I. Explain in detail how the sales teams will work with the OMNIA Partners team to
implement, grow and service the national program.
Communication is key, and ServiceWear will continue coordinating closely with the OMNIA field teams,
holding regularly scheduled conference calls with each Group Vice President. Our BDM’s will continue
to interact regularly with OMNIA Regional Managers in pursuit of leads and market intelligence. We will
keep our partners fully informed of our activity and opportunities. Our success is OMNIA Partner’s
success.
I. Explain in detail how Supplier will manage the overall national program throughout the
term of the Master Agreement, including ongoing coordination of marketing and sales
efforts, timely new Participating Public Agency account set-up, timely contract
administration, etc.
ServiceWear fully understands the complexity of managing a major national program, and in a
complicated category such as Work Apparel /Uniforms. We’ve done so for the last eleven years.
Everything we do is cobranded, and we lead a very intense marketing effort designed to drive new
agencies to OMNIA Partners and our contract. We have an Account Management team who consult
with our new customers in garment selection and all things necessary to complete account set-up. We
walk the customer through the process every step of the way, ensuring a timely start up and a
satisfying experience. This is essential and will reflect well on both ServiceWear and OMNIA Partners.
We have a solid back-of-house operation that ensures timely contract administration, reporting, and
payment of administrative fees.
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J. State the amount of Supplier’s Public Agency sales for the previous fiscal year. Provide a
list of Supplier’s top 10 Public Agency customers, the total purchases for each for the
previous fiscal year along with a key contact for each.

ServiceWear Apparel Top Ten Public Agency Customers
*The following annual sales are marked proprietary.

Customer Name

State 2019*

Contact Title

Email

City of Houston

TX

jerry.adams@houstontx.gov

AC Transit

CA

Denver Water

CO

Philadelphia School District

PA

Hillsborough County BOCC

FL

Regional Transportation
District
Massachusetts Water
Resources
Orange County School
Board
City & County of Denver

CO

Little Rock Wastewater

AR

Jerry
Adams
Dwain
Crawley
Paula
Freeman
Jewel
Pierce
Michelle
Maitlen
Brian D.
Iacono
Steve
Perry
Melissa
Delgado
Jeff
Wyler
Amber
Yates

MA
FL
CO

Chief Procurement
Officer
Asst. Director of
Transportation
Procurement
Specialist
Program
Coordinator
Procurement
Analyst
Senior Mgr.,
Materials
Labor Relations
Manager
Procurement
Specialist
Sr. Procurement
Analyst
Procurement
Specialist

dcrawley@actransit.org
paula.freeman@denverwater.org
jpierce@philasd.org
maitlenm@hillsboroughcounty.org
brian.iacono@rtd-denver.com
steve.perry@mwrs.state.ma.us
melissa.delgado@ocps.net
jeff.wyler@denvergov.org
procurment@lrwu.com

K. Describe Supplier’s information systems capabilities and limitations regarding order
management through receipt of payment, including description of multiple platforms that
may be used for any of these functions.
ServiceWear offers our customers a choice of several online ordering platforms, those allowing for a
customized, controlled ordering environment, and/or a more sophisticated “Managed Program” platform
for larger agencies who want to manage per employee allowances and allotments. Regardless of
ordering method, payment can be made through ACH, by p-card, or by check. A number of reporting
options can be made available upon request.
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L. Provide the Contract Sales (as defined in Section 10 of the OMNIA Partners
Administration Agreement) that Supplier will guarantee strive and use all reasonable
commercial efforts to ensure each year under the Master Agreement for the initial three
years of the Master Agreement (“Guaranteed Contract Sales”).
*The following projected sales are marked proprietary.
o

$

in year one

o

$

in year two

o

$

in year three

To the extent Supplier guarantees minimum Contract Sales, the The administration fee shall be calculated based
on the greater of the actual Contract Sales and the Guaranteed Contract Sales.

M. Even though it is anticipated many Public Agencies will be able to utilize the Master
Agreement without further formal solicitation, there may be circumstances where Public
Agencies will issue their own solicitations. The following options are available when
responding to a solicitation for Products covered under the Master Agreement.
i. Respond with Master Agreement pricing (Contract Sales reported to OMNIA Partners).
ii. If competitive conditions require pricing lower than the standard Master Agreement
not-to-exceed pricing, Supplier may respond with lower pricing through the Master
Agreement. If Supplier is awarded the contract, the sales are reported as Contract Sales
to OMNIA Partners under the Master Agreement.
iii. Respond with pricing higher than Master Agreement only in the unlikely event that the
Public Agency refuses to utilize Master Agreement (Contract Sales are not reported to
OMNIA Partners).If alternative or multiple proposals are permitted, respond with pricing
higher than Master Agreement, and include Master Agreement as the alternate or
additional proposal.
iv. If alternative or multiple proposals are permitted, respond with pricing higher than
Master Agreement, and include Master Agreement as the alternate or additional
proposal.
Detail Supplier’s strategies under these options when responding to a solicitation.
One of the most significant benefits to a cooperative contract for the agency is that bid requirements
are already satisfied, and there is no need to waste time and money on putting out an RFP. One of the
biggest benefits to an OMNIA Partners Supplier Partner is that we already have a competitively
solicited contract available to the agency, and we don’t have to waste time and money responding to an
RFP.
Our policy, with a few exceptions, is not to pursue RFPs. If the agency requests or will accept a
proposal from ServiceWear, we ask that we be allowed to submit our OMNIA Partners contract as an
alternative. Some agencies will allow this; others are intent upon going through with the effort to put out
their own RFP.
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In the event it becomes of mutual interest to OMNIA Partners and ServiceWear to pursue an agency
where competitive conditions require pricing lower than the standard Master Agreement not-to-exceed
pricing, and we do respond with lower pricing through the Master Agreement, if awarded the contract,
we will report this as Contract Sales to OMNIA Partners under the Master Agreement.
If an agency will not accept our OMNIA Partners contract, we will only bid if there is a compelling
reason, like a preponderance of our brands in current use or an existing relationship. When we do bid,
we do so with a higher price plan. Only OMNIA Partners participating agencies get our best price.
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b) Performance Capability - Continued
The successful Offeror will be required to sign Appendix D, Exhibit B, OMNIA Partners
Administration Agreement prior to Contract award. Offerors should have any reviews
required to sign the document prior to submitting a response. Offeror’s response should
include any proposed exceptions to OMNIA Partners Administration Agreement on
Appendix B, Terms and Conditions Acceptance Form
Please see the following documents for ServiceWear Apparel, which does not include any proposed
exceptions:
•

Appendix D, Exhibit B, OMNIA Partners Administration Agreement, Example

•

Appendix C, Exhibit C, Master Intergovernmental Cooperative Purchasing Agreement,
Example

•

Appendix D, Exhibit D, Principal Procurement Agency Certificate, Example
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EXHIBIT B
ADMINISTRATION AGREEMENT, EXAMPLE

ADMINISTRATION AGREEMENT
THIS ADMINISTRATION AGREEMENT (this “Agreement”) is made this
day of
20 , between National Intergovernmental Purchasing Alliance Company, a Delaware
corporation d/b/a OMNIA Partners, Public Sector (“OMNIA Partners”), and
(“Supplier”).
RECITALS
WHEREAS, the
(the “Principal Procurement Agency”) has
entered into a Master Agreement effective
, Agreement No
, by and
between the Principal Procurement Agency and Supplier, (as may be amended from time to time
in accordance with the terms thereof, the “Master Agreement”), as attached hereto as Exhibit A
and incorporated herein by reference as though fully set forth herein, for the purchase of
(the “Product”);
WHEREAS, said Master Agreement provides that any or all public agencies, including state
and local governmental entities, public and private primary, secondary and higher education
entities, non-profit entities, and agencies for the public benefit (collectively, “Public Agencies”),
that register (either via registration on the OMNIA Partners website or execution of a Master
Intergovernmental Cooperative Purchasing Agreement, attached hereto as Exhibit B) (each,
hereinafter referred to as a “Participating Public Agency”) may purchase Product at prices
stated in the Master Agreement;
WHEREAS, Participating Public Agencies may access the Master Agreement which is
offered through OMNIA Partners to Public Agencies;
WHEREAS, OMNIA Partners serves as the contract administrator of the Master Agreement
on behalf of Principal Procurement Agency;
WHEREAS, Principal Procurement Agency desires OMNIA Partners to proceed with
administration of the Master Agreement; and
WHEREAS, OMNIA Partners and Supplier desire to enter into this Agreement to make
available the Master Agreement to Participating Public Agencies and to set forth certain terms
and conditions governing the relationship between OMNIA Partners and Supplier.
NOW, THEREFORE, in consideration of the payments to be made hereunder and the mutual
covenants contained in this Agreement, OMNIA Partners and Supplier hereby agree as follows:
DEFINITIONS
1.
Capitalized terms used in this Agreement and not otherwise defined herein shall have
the meanings given to them in the Master Agreement.
TERMS AND CONDITIONS
2.
The Master Agreement and the terms and conditions contained therein shall apply to
this Agreement except as expressly changed or modified by this Agreement. Supplier
acknowledges and agrees that the covenants and agreements of Supplier set forth in the
Version September 9, 2020

solicitation and Supplier’s response thereto resulting in the Master Agreement are incorporated
herein and are an integral part hereof.
3.
OMNIA Partners shall be afforded all of the rights, privileges and indemnifications
afforded to Principal Procurement Agency by or from Supplier under the Master Agreement, and
such rights, privileges and indemnifications shall accrue and apply with equal effect to OMNIA
Partners, its agents, employees, directors, and representatives under this Agreement including,
but not limited to, Supplier’s obligation to obtain appropriate insurance.
4.
OMNIA Partners shall perform all of its duties, responsibilities and obligations as contract
administrator of the Master Agreement on behalf of Principal Procurement Agency as set forth herein, and
Supplier hereby acknowledges and agrees that all duties, responsibilities and obligations will be undertaken
by OMNIA Partners solely in its capacity as the contract administrator under the Master Agreement.
5.
With respect to any purchases by Principal Procurement Agency or any Participating
Public Agency pursuant to the Master Agreement, OMNIA Partners shall not be: (i) construed as
a dealer, re-marketer, representative, partner or agent of any type of the Supplier, Principal
Procurement Agency or any Participating Public Agency; (ii) obligated, liable or responsible for
any order for Product made by Principal Procurement Agency or any Participating Public Agency
or any employee thereof under the Master Agreement or for any payment required to be made
with respect to such order for Product; and (iii) obligated, liable or responsible for any failure by
Principal Procurement Agency or any Participating Public Agency to comply with procedures or
requirements of applicable law or the Master Agreement or to obtain the due authorization and
approval necessary to purchase under the Master Agreement. OMNIA Partners makes no
representation or guaranty with respect to any minimum purchases by Principal Procurement
Agency or any Participating Public Agency or any employee thereof under this Agreement or the
Master Agreement.
6.
OMNIA Partners shall not be responsible for Supplier’s performance under the Master
Agreement, and Supplier shall hold OMNIA Partners harmless from any liability that may arise
from the acts or omissions of Supplier in connection with the Master Agreement.
7. Supplier acknowledges that, in connection with its access to OMNIA Partners
confidential information and/or supply of data to OMNIA Partners, it has complied with and shall
continue to comply with all laws, regulations and standards that may apply to Supplier, including,
without limitation: (a) United States federal and state information security and privacy statutes,
regulations and/or best practices, including, without limitation, the Gramm-Leach-Bliley Act, the
Massachusetts Data Security Regulations (201 C.M.R. 17.00 et. seq.), the Nevada encryption
statute (N.R.S. § 603A), the California data security law (Cal. Civil Code § 1798.80 et. seq.) and
California Consumer Privacy Act (Cal. Civil Code § 1798.100 et. seq.); and (b) applicable industry
and regulatory standards and best practices (collectively, “Data Regulations”).
With regard to Personal Information that Supplier collects, receives, or otherwise
processes under the Agreement or otherwise in connection with performance of the Agreement,
Supplier agrees that it will not: (i) sell, rent, release, disclose, disseminate, make available,
transfer, or otherwise communicate orally, in writing, or by electronic or other means, such
Personal Information to another business or third party for monetary or other valuable
consideration; or (ii) retain, use, or disclose such Personal Information outside of the direct
business relationship between Supplier and OMNIA Partners or for any purpose other than for
the specific purpose of performance of the Agreement, including retaining, using, or disclosing
such Personal Information for a commercial purpose other than for performance of the
Agreement. By entering into the Agreement, Supplier certifies that it understands the specific
restrictions contained in this Section 7 and will comply with them. For purposes hereof, “Personal
Information” means information that identifies, relates to, describes, is reasonably capable of
being associated with, or could reasonably be linked, directly or indirectly, with a particular
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consumer or household, and includes the specific elements of “personal information” as defined
under Data Regulations, as defined herein. Supplier will reasonably assist OMNIA Partners in
timely responding to any third party “request to know” or “request to delete” (as defined pursuant
to Data Regulations) and will promptly provide OMNIA Partners with information reasonably
necessary for OMNIA Partners to respond to such requests. Where Supplier collects Personal
Information directly from Public Agencies or others on OMNIA Partners’ behalf, Supplier will
maintain records and the means necessary to enable OMNIA Partners to respond to such
requests to know and requests to delete.
8.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, OMNIA
PARTNERS EXPRESSLY DISCLAIMS ALL EXPRESS OR IMPLIED REPRESENTATIONS AND
WARRANTIES REGARDING OMNIA PARTNERS’ PERFORMANCE AS A CONTRACT
ADMINISTRATOR OF THE MASTER AGREEMENT. OMNIA PARTNERS SHALL NOT BE
LIABLE IN ANY WAY FOR ANY SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL,
EXEMPLARY, PUNITIVE, OR RELIANCE DAMAGES, EVEN IF OMNIA PARTNERS IS
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
TERM OF AGREEMENT; TERMINATION
9.
This Agreement shall be in effect so long as the Master Agreement remains in effect,
provided, however, that the provisions of Sections 3 – 8 and 11 – 22, hereof and the
indemnifications afforded by the Supplier to OMNIA Partners in the Master Agreement, to the
extent such provisions survive any expiration or termination of the Master Agreement, shall
survive the expiration or termination of this Agreement.
NATIONAL PROMOTION
10.
OMNIA Partners and Supplier shall publicize and promote the availability of the
Master Agreement’s products and services to Public Agencies and such agencies’ employees.
Supplier shall require each Public Agency to register its participation in the OMNIA Partners
program
by
either
registering
on
the
OMNIA
Partners
website
(www.omniapartners.com/publicsector), or executing a Master Intergovernmental Cooperative
Purchasing Agreement prior to processing the Participating Public Agency’s first sales order.
Upon request, Supplier shall make available to interested Public Agencies a copy of the Master
Agreement and such price lists or quotes as may be necessary for such Public Agencies to
evaluate potential purchases.
11.
Supplier shall provide such marketing and administrative support as set forth in the
solicitation resulting in the Master Agreement, including assisting in development of marketing
materials as reasonably requested by Principal Procurement Agency and OMNIA Partners.
Supplier shall be responsible for obtaining permission or license of use and payment of any
license fees for all content and images Supplier provides to OMNIA Partners or posts on the
OMNIA Partners website. Supplier shall indemnify, defend and hold harmless OMNIA Partners
for use of all such content and images including copyright infringement claims. Supplier and
OMNIA Partners each hereby grant to the other party a limited, revocable, non-transferable, nonsublicensable right to use such party’s logo (each, the “Logo”) solely for use in marketing the
Master Agreement. Each party shall provide the other party with the standard terms of use of such
party’s Logo, and such party shall comply with such terms in all material respects. Both parties
shall obtain approval from the other party prior to use of such party’s Logo. Notwithstanding the
foregoing, the parties understand and agree that except as provided herein neither party shall
have any right, title or interest in the other party’s Logo. Upon termination of this Agreement,
each party shall immediately cease use of the other party’s Logo.
ADMINISTRATIVE FEE, REPORTING & PAYMENT
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12.
An “Administrative Fee” shall be defined and due to OMNIA Partners from Supplier in the
amount of percent ( %) (“Administrative Fee Percentage”) multiplied by the total purchase amount paid
to Supplier, less refunds, credits on returns, rebates and discounts, for the sale of products and/or services to
Principal Procurement Agency and Participating Public Agencies pursuant to the Master Agreement (as
amended from time to time and including any renewal thereof) (“Contract Sales”). From time to time the
parties may mutually agree in writing to a lower Administrative Fee Percentage for a specifically identified
Participating Public Agency’s Contract Sales.
13.
Supplier shall provide OMNIA Partners with an electronic accounting report monthly, in the
format prescribed by OMNIA Partners, summarizing all Contract Sales for each calendar month. The Contract
Sales reporting format is provided as Exhibit C (“Contract Sales Report”), attached hereto and incorporated
herein by reference. Contract Sales Reports for each calendar month shall be provided by Supplier to OMNIA
Partners by the 10th day of the following month. Failure to provide a Contract Sales Report within the time
and manner specified herein shall constitute a material breach of this Agreement and if not cured within thirty
(30) days of written notice to Supplier shall be deemed a cause for termination of the Master Agreement, at
Principal Procurement Agency’s sole discretion, and/or this Agreement, at OMNIA Partners’ sole discretion.
14.
Administrative Fee payments are to be paid by Supplier to OMNIA Partners at the frequency
and on the due date stated in Section 12, above, for Supplier’s submission of corresponding Contract Sales
Reports. Administrative Fee payments are to be made via Automated Clearing House (ACH) to the OMNIA
Partners designated financial institution identified in Exhibit D. Failure to provide a payment of the
Administrative Fee within the time and manner specified herein shall constitute a material breach of this
Agreement and if not cured within thirty (30) days of written notice to Supplier shall be deemed a cause for
termination of the Master Agreement, at Principal Procurement Agency’s sole discretion, and/or this
Agreement, at OMNIA Partners’ sole discretion. All Administrative Fees not paid when due shall bear interest
at a rate equal to the lesser of one and one-half percent (1 1/2%) per month or the maximum rate permitted by
law until paid in full.
15.
Supplier shall maintain an accounting of all purchases made by Participating Public Agencies
under the Master Agreement. OMNIA Partners, or its designee, in OMNIA Partners’ sole discretion, reserves
the right to compare Participating Public Agency records with Contract Sales Reports submitted by Supplier
for a period of four (4) years from the date OMNIA Partners receives such report. In addition, OMNIA Partners
may engage a third party to conduct an independent audit of Supplier’s monthly reports. In the event of such
an audit, Supplier shall provide all materials reasonably requested relating to such audit by OMNIA Partners
at the location designated by OMNIA Partners. In the event an underreporting of Contract Sales and a resulting
underpayment of Administrative Fees is revealed, OMNIA Partners will notify the Supplier in writing.
Supplier will have thirty (30) days from the date of such notice to resolve the discrepancy to OMNIA Partners’
reasonable satisfaction, including payment of any Administrative Fees due and owing, together with interest
thereon in accordance with Section 13, and reimbursement of OMNIA Partners’ costs and expenses related to
such audit.
GENERAL PROVISIONS
16.
This Agreement, the Master Agreement and the exhibits referenced herein supersede
any and all other agreements, either oral or in writing, between the parties hereto with respect to
the subject matter hereto and no other agreement, statement, or promise relating to the subject
matter of this Agreement which is not contained or incorporated herein shall be valid or binding.
In the event of any conflict between the provisions of this Agreement and the Master Agreement,
as between OMNIA Partners and Supplier, the provisions of this Agreement shall prevail.
17.
If any action at law or in equity is brought to enforce or interpret the provisions of this
Agreement or to recover any Administrative Fee and accrued interest, the prevailing party shall
be entitled to reasonable attorney’s fees and costs in addition to any other relief to which it may
be entitled.
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18.
This Agreement and OMNIA Partners’ rights and obligations hereunder may be
assigned at OMNIA Partners’ sole discretion to an affiliate of OMNIA Partners, any purchaser of
any or all or substantially all of the assets of OMNIA Partners, or the successor entity as a result
of a merger, reorganization, consolidation, conversion or change of control, whether by operation
of law or otherwise. Supplier may not assign its obligations hereunder without the prior written
consent of OMNIA Partners.
19.
All written communications given hereunder shall be delivered by first-class mail, postage
prepaid, or overnight delivery on receipt to the addresses as set forth below.
A. OMNIA Partners:
OMNIA Partners
Attn: President
840 Crescent Centre Drive
Suite 600
Franklin, TN 37067
B. Supplier:

20.
If any provision of this Agreement shall be deemed to be, or shall in fact be,
illegal, inoperative or unenforceable, the same shall not affect any other provision or provisions herein
contained or render the same invalid, inoperative or unenforceable to any extent whatever, and this
Agreement will be construed by limiting or invalidating such provision to the minimum extent
necessary to make such provision valid, legal and enforceable.
21.
This Agreement may not be amended, changed, modified, or altered without
the prior written consent of the parties hereto, and no provision of this Agreement may be discharged
or waived, except by a writing signed by the parties. A waiver of any particular provision will not be
deemed a waiver of any other provision, nor will a waiver given on one occasion be deemed to apply
to any other occasion.
22.
This Agreement shall inure to the benefit of and shall be binding upon OMNIA
Partners, the Supplier and any respective successor and assign thereto; subject, however, to the
limitations contained herein.
23.
This Agreement will be construed under and governed by the laws of the State of
Delaware, excluding its conflicts of law provisions and any action arising out of or related to this
Agreement shall be commenced solely and exclusively in the state or federal courts in Williamson
County Tennessee.
24.
This Agreement may be executed in counterparts, each of which is an original but all
of which, together, shall constitute but one and the same instrument. The exchange of copies of
this Agreement and of signature pages by facsimile, or by .pdf or similar electronic
transmission, will constitute effective execution and delivery of this Agreement as to the
parties and may be used in lieu of the original Agreement for all purposes. Signatures of the
parties transmitted by facsimile, or by .pdf or similar electronic transmission, will be deemed
to be their original signatures for any purpose whatsoever.
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[INSERT SUPPLIER ENTITY NAME]

NATIONAL
INTERGOVERNMENTAL
PURCHASING ALLIANCE
COMPANY, A DELAWARE
CORPORATION D/B/A OMNIA
PARTNERS, PUBLIC SECTOR

Signature

Title

Signature
Sarah Vavra
Name
Sr. Vice President, Public Sector
Contracting
Title

Date

Date

Name
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EXHIBIT C
MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT,
EXAMPLE

MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT
This Master Intergovernmental Cooperative Purchasing Agreement (this “Agreement”) is
entered into by and between those certain government agencies that execute a Principal
Procurement Agency Certificate (“Principal Procurement Agencies”) with National
Intergovernmental Purchasing Alliance Company, a Delaware corporation d/b/a OMNIA
Partners, Public Sector and/or Communities Program Management, LLC, a California limited
liability company d/b/a U.S. Communities (collectively, “OMNIA Partners”) to be appended and
made a part hereof and such other public agencies (“Participating Public Agencies”) who
register to participate in the cooperative purchasing programs administered by OMNIA Partners
and its affiliates and subsidiaries (collectively, the “OMNIA Partners Parties”) by either
registering on the OMNIA Partners website (www.omniapartners.com/publicsector or any
successor website), or by executing a copy of this Agreement.
RECITALS
WHEREAS, after a competitive solicitation and selection process by Principal Procurement
Agencies, in compliance with their own policies, procedures, rules and regulations, a number of
suppliers have entered into “Master Agreements” (herein so called) to provide a variety of
goods, products and services (“Products”) to the applicable Principal Procurement Agency and
the Participating Public Agencies;
WHEREAS, Master Agreements are made available by Principal Procurement Agencies through
the OMNIA Partners Parties and provide that Participating Public Agencies may purchase
Products on the same terms, conditions and pricing as the Principal Procurement Agency, subject
to any applicable federal and/or local purchasing ordinances and the laws of the State of
purchase; and
WHEREAS, in addition to Master Agreements, the OMNIA Partners Parties may from time to
time offer Participating Public Agencies the opportunity to acquire Products through other group
purchasing agreements.
NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement, and
of the mutual benefits to result, the parties hereby agree as follows:
1.

Each party will facilitate the cooperative procurement of Products.

2.
The Participating Public Agencies shall procure Products in accordance with and
subject to the relevant federal, state and local statutes, ordinances, rules and regulations that govern
Participating Public Agency’s procurement practices. The Participating Public Agencies hereby
acknowledge and agree that it is the intent of the parties that all provisions of this Agreement and
that Principal Procurement Agencies’ participation in the program described herein comply with all
applicable laws, including but not limited to the requirements of 42 C.F.R. § 1001.952(j), as may be
amended from time to time. The Participating Public Agencies further acknowledge and agree that
they are solely responsible for their compliance with all applicable “safe harbor” regulations, including
but not limited to any and all obligations to fully and accurately report discounts and incentives.
Requirements for National Cooperative Contract
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3.
The Participating Public Agency represents and warrants that the Participating Public
Agency is not a hospital or other healthcare provider and is not purchasing Products on behalf of a
hospital or healthcare provider.
4.
The cooperative use of Master Agreements shall be in accordance with the terms and
conditions of the Master Agreements, except as modification of those terms and conditions is
otherwise required by applicable federal, state or local law, policies or procedures.
5.
The Principal Procurement Agencies will make available, upon reasonable request,
Master Agreement information which may assist in improving the procurement of Products by the
Participating Public Agencies.
6.
The Participating Public Agency agrees the OMNIA Partners Parties may provide
access to group purchasing organization (“GPO”) agreements directly or indirectly by enrolling the
Participating Public Agency in another GPO’s purchasing program provided the purchase of Products
through the OMNIA Partners Parties or any other GPO shall be at the Participating Public Agency’s
sole discretion.
7.
The Participating Public Agencies (each a “Procuring Party”) that procure Products
through any Master Agreement or GPO Product supply agreement (each a “GPO Contract”) will
make timely payments to the distributor, manufacturer or other vendor (collectively, “Supplier”) for
Products received in accordance with the terms and conditions of the Master Agreement or GPO
Contract, as applicable. Payment for Products and inspections and acceptance of Products ordered
by the Procuring Party shall be the exclusive obligation of such Procuring Party. Disputes between
Procuring Party and any Supplier shall be resolved in accordance with the law and venue rules of
the State of purchase unless otherwise agreed to by the Procuring Party and Supplier.
8.
The Procuring Party shall not use this Agreement as a method for obtaining additional
concessions or reduced prices for purchase of similar products or services outside of the Master
Agreement. Master Agreements may be structured with not-to-exceed pricing, in which cases the
Supplier may offer the Procuring Party and the Procuring Party may accept lower pricing or additional
concessions for purchase of Products through a Master Agreement.
9.
The Procuring Party shall be responsible for the ordering of Products under this
Agreement. A non-procuring party shall not be liable in any fashion for any violation by a Procuring
Party, and, to the extent permitted by applicable law, the Procuring Party shall hold non-procuring
party harmless from any liability that may arise from the acts or omissions of the Procuring Party.
10.
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE OMNIA
PARTNERS PARTIES EXPRESSLY DISCLAIM ALL EXPRESS OR IMPLIED REPRESENTATIONS
AND WARRANTIES REGARDING ANY PRODUCT, MASTER AGREEMENT AND GPO
CONTRACT. THE OMNIA PARTNERS PARTIES SHALL NOT BE LIABLE IN ANY WAY FOR ANY
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR RELIANCE
DAMAGES, EVEN IF THE OMNIA PARTNERS PARTIES ARE ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. FURTHER, THE PROCURING PARTY ACKNOWLEDGES AND AGREES
THAT THE OMNIA PARTNERS PARTIES SHALL HAVE NO LIABILITY FOR ANY ACT OR
OMISSION BY A SUPPLIER OR OTHER PARTY UNDER A MASTER AGREEMENT OR GPO
CONTRACT.
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11.
This Agreement shall remain in effect until termination by either party giving thirty (30)
days’ written notice to the other party. The provisions of Paragraphs 6 - 10 hereof shall survive any
such termination.
12.
This Agreement shall take effect upon (i) execution of the Principal Procurement
Agency Certificate, or (ii) registration on the OMNIA Partners website or the execution of this
Agreement by a Participating Public Agency, as applicable.
NATIONAL INTERGOVERNMENTAL
PURCHASING ALLIANCE COMPANY, A
DELAWARE CORPORATION D/B/A
OMNIA PARTNERS, PUBLIC SECTOR
AND/OR COMMUNITIES PROGRAM
MANAGEMENT, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY D/B/A
U.S. COMMUNITIES

Title and Agency Name

Signature
Sarah E. Vavra
Name
Sr. Vice President, Public Sector Contracting
Title

Date

Date

Authorized Signature
Name
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EXHIBIT D
PRINCIPAL PROCUREMENT AGENCY CERTIFICATE, EXAMPLE

PRINCIPAL PROCUREMENT AGENCY CERTIFICATE
In its capacity as a Principal Procurement Agency (as defined below) for National
Intergovernmental Purchasing Alliance Company, a Delaware corporation d/b/a OMNIA Partners,
Public Sector (“OMNIA Partners”), [NAME OF PPA] agrees to pursue Master Agreements for
Products as specified in the attached Exhibits to this Principal Procurement Agency Certificate.
I hereby acknowledge, in my capacity as _____________ of and on behalf of [NAME OF PPA]
(“Principal Procurement Agency”), that I have read and hereby agree to the general terms and
conditions set forth in the attached Master Intergovernmental Cooperative Purchasing Agreement
regulating the use of the Master Agreements and purchase of Products that from time to time are
made available by Principal Procurement Agencies to Participating Public Agencies nationwide
through OMNIA Partners.
I understand that the purchase of one or more Products under the provisions of the Master
Intergovernmental Cooperative Purchasing Agreement is at the sole and complete discretion of
the Participating Public Agency.

Authorized Signature, [PRINCIPAL PROCUREMENT AGENCY]

Signature

Name

Title

Date

Requirements for National Cooperative Contract
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Exhibit E – Contract Sales Reporting, Example
Please see the following example Contract Sales Reporting for ServiceWear Apparel.
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Supplier Name:
Contract Number:

Servicewear Apparel, Inc
TC134445

Reporting Period:
Supplier
Internal ID

ID
2600561
2553034
1024009
5001640
5265513
2570611
2570611
2570611
2570611
2570611
2570611
2570611
108092
1144312
1129617
1150784
1134784
1134784
2515178
1148214
2585035
2557463
2567283
2521871
2512559
1037856
2567283
1135230
2541626
2541626
1151158
2567192
5008092
5008092
5008092
5008092
5008092
5008092
5008092
5008092
5008092
5032273
5015951
1131668
5007200
5007200
5007200
5007200
5007200
5007200
2562661
2564471
1035531
1035531
1129910
5007200
5002577
5002577
2278603
5255834
2278603
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343

Name
HUNTSVILLE HOUSING AUTHORITY
JEFFERSON STATE COMMUMITY COLLEGE
LE SUPPLY PRO-CHEROKEE CO SHERIFF'S OFFICE
CITY OF HUNTSVILLE
CITY OF MOBILE
LOGOLY STATE PARK
MORO BAY STATE PARK
MOUNT MAGAZINE STATE PARK
OZARK FOLK CENTER STATE PARK
PLANTATION AGRICULTURE MUSEUM
POWHATAN HISTORIC STATE PARK
TOLTEC MOUNDS ARCHEOLOGICAL ST PK
UNIVERSITY OF ARKANSAS - FORT SMITH
ROCK REGION METRO HR
LITTLE ROCK WASTEWATER
SNOWFLAKE UNIFIED SCHOOL DISTRICT
BULLHEAD CITY PUBLIC WORKS
BULLHEAD CITY AREA TRANSIT
MARANA UNIFIED FACILITIES MANAGEMENT
PINAL COUNTY PUBLIC WORKS
CITY OF SAN RAMON - PUBLIC SERVICES
CALIFORNIA STATE UNIVERSITY NORTHRIDGE
AC TRANSIT, TRANSPORTATION DEPT
BURBANK-GLENDALE-PASADENA AIRPORT AUTHORITY
FREMONT UNIFIED SCHOOL DISTRICT
SANTA CLARA VALLEY WATER DISTRICT
AC TRANSIT MAINTENANCE
LAKEWOOD PURCHASING DEPT
EL PASO COUNTY
CITY AND COUNTY OF DENVER - SOLID WASTE MANAGEMENT
DENVER COMMUNITY PLANNING & DEVELOPMENT
DENVER WATER
REGIONAL TRANSPORTATION DISTRICT
AURORA WATER
AURORA WATER TECHNICAL OPERATIONS
AURORA WATER FIELD SERVICE
AURORA WATER STORMWATER
AURORA WATER O&M WASTEWATER
AURORA WATER T&D
AURORA WATER ENVIRONMENTAL INSPECTIONS
AURORA WATER PUMPING AND CONTROLS
AURORA WATER TREATMENT
PUEBLO WEST METROPOLITAN DISTRICT
LEE MEMORIAL HEALTH SYSTEM
CHARLOTTE COUNTY PUBLIC SCHOOLS
HILLSBOROUGH CO PUBLIC WORKS WSU
HILLSBOROUGH COUNTY
HILLSBOROUGH COUNTY PUBLIC WORKS SOUTH
HILLSBOROUGH CO SOLID WASTE MGT
HILLSBOROUGH CO SOLID WASTE MGT
HILLSBOROUGH CO SOLID WASTE MGT
CAPE CORAL POLICE DEPT
SOUTH FLORIDA WATER MANAGEMENT DISTRICT
FT MYERS POLICE DEPT
FT MYERS FIRE DEPARTMENT
CITRUS COUNTY ENGINEERING DIVISION
HILLSBOROUGH CO REAL ESTATE FACILITY SVC
ORANGE COUNTY TRANSPORTATION
ORANGE COUNTY FACILITIES MAINTENANCE
COLLIER CO GROWTH MANAGEMENT DEPARTMENT
WALTON COUNTY BCC PUBLIC WORKS
COLLIER CO-SOLID & HAZ WASTE MGMT DIV
ALICE B LANDRUM MIDDLE SCHOOL
Allen D Nease High School
Bartram Trail High School
Crookshank Elementary School
Cunningham Creek Elementary School
First Coast Technical College
Freedom Crossing Academy
Fruit Cove Middle School
Gaines Alternative Center
Gamble Rogers Middle School
Julington Creek Elementary School
Liberty Pines Academy
Osceola Elementary School
Otis A Mason Elementary School

Street Address

Street Address 2

PO BOX 486
2601 CARSON ROAD
110 CEDAR BLUFF RD
PO BOX 308
PO BOX 389
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
ONE CAPITOL MALL, 4A-900
PO BOX 3649
901 MAPLE STREET
11 CLEARWATER DR
682 SCHOOL BUS LAKE
1225 MARINA BLVD
2355 TRANE ROAD
11249 W. GRIER RD
PO BOX 727
2226 CAMINO RAMON
18111 NORDHOFF ST
1600 FRANKLIN STREET
2627 HOLLYWOOD WAY
4210 TECHNOLOGY DRIVE
PO BOX 20670
10626 INTERNATIONAL BLVD
PO BOX 220
3275 AKERS DRIVE
1271 W BAYAUD AVE
201 W COLFAX AVE., DEPT 205
1600 WEST 12TH AVE
1660 BLAKE STREET
13645 E ELLSWORTH AVE
13645 E ELLSWORTH AVE
13645 E ELLSWORTH AVE
13646 E ELLSWORTH AVE
13646 E ELLSWORTH AVE
13645 E ELLSWORTH AVE
15151 E ALAMEDA PARKWAY
3151 NOME ST
18301 E QUINCY AVE
109 E INDUSTRIAL BLVD
636 DEL PRADO BLVD
1445 EDUCATION WAY
PO BOX 1110
4702 SYDNEY ROAD
PO BOX 1110
8001 WEST LINEBAUGH AVE
13000 US HWY 41 SOUTH
6209 CR 579
1100 CULTURAL PARK BLVDS
PO BOX 24682
2210 WIDMAN WAY
2404 DR MARTIN LUTHER
3600 W SOVEREIGN PATH STE 241
601 E KENNEDY BLVD
6721 HANGING MOSS ROAD
6501 MAGIC WAY
2800 NORTH HORSESHOE DR
PO BOX 1260
3339 TAMIAMI TRAIL E
230 LANDRUM LN
10550 Ray Rd
7399 Longleaf Pine Parkway
1455 N Whitney St
1205 Roberts Rd
2980 Collins Ave
1365 Shetland Dr
3180 Race Track Rd
1 Christopher St
6250 US 1 South
2316 Race Track Rd
10901 Russell Sampson Rd
1605 Osceola Elementary School Rd
207 Mason Manatee Wy

Total Sales

$453,061.86

Admin Fee %

2.00%

Total Admin Fee

$9,061.24

City
HUNTSVILLE
AL
BIRMINGHAM
AL
CENTRE
AL
HUNTSVILLE
AL
MOBILE
AL
LITTLE ROCK
AR
LITTLE ROCK
AR
LITTLE ROCK
AR
LITTLE ROCK
AR
LITTLE ROCK
AR
LITTLE ROCK
AR
LITTLE ROCK
AR
FORT SMITH
AR
NORTH LITTLE ROCK
AR
LITTLE ROCK
AR
SNOWFLAKE
AZ
BULLHEAD CITY AZ
BULLHEAD CITY AZ
MARANA
AZ
FLORENCE
AZ
SAN RAMON
CA
NORTHRIDGE
CA
OAKLAND
CA
BURBANK
CA
FREMONT
CA
SAN JOSE
CA
OAKLAND
CA
LAKEWOOD
CA
COLORADO SPRINGS
CO
DENVER
CO
DENVER
CO
DENVER
CO
DENVER
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
AURORA
CO
PUEBLO WEST
CO
CAPE CORAL
FL
PORT CHARLOTTEFL
TAMPA
FL
PLANT CITY
FL
TAMPA
FL
TAMPA
FL
GIBSONTON
FL
SEFFNER
FL
CAPE CORAL
FL
WEST PALM BEACH
FL
FT MYERS
FL
FT MYERS
FL
LECANTO
FL
TAMPA
FL
ORLANDO
FL
ORLANDO
FL
NAPLES
FL
DEFUNIAK SPRINGS
FL
NAPLES
FL
PONTE VEDRA BEACH
FL
PONTE VEDRA
FL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT JOHNS
FL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT JOHNS
FL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL

State

FOR OMNIA USE ONLY
Postal Code
35804-0486
35215
35960
35804
36601
72201
72201
72201
72201
72201
72201
72201
72913
72114
72204
85937
86442
86442
85653
85132
94583
91330
94612
91505
94538
95123
94603
90714
80922
80223
80202
80202
80012
80012
80012
80012
80012
80012
80012
80012
80012
81007
33990
33948
33601-1110
33567
33601-1110
33625
33534
33584
33900
33416
33901
33901
34461
33602
32807
32809
34104
32435
34112
32082-3831
32081-8800
32259-6970
32084-2499
32259-8927
32084
32259
32259-2009
32084-4056
32086-7685
32259-4299
32259-2008
32084-0914
32086-9373

Transaction
Date

Sales Amount
321.34
121.48
521.54
3,433.68
20.50
52.68
73.02
410.71
115.88
24.34
26.34
105.36
764.47
2,245.74
146.40
234.00
134.82
247.53
186.64
2,431.40
233.74
10,603.81
43,813.16
494.93
9,303.93
2,745.35
241.44
224.70
33.32
418.45
69.28
12,990.89
13,533.86
263.47
27.98
88.26
125.28
429.12
626.12
43.68
785.60
1,132.52
21.17
1,831.71
1,726.45
4,488.04
1,340.28
5,056.19
293.97
2,024.21
529.68
1,989.96
203.75
406.60
496.67
993.67
386.18
3,816.70
1,297.94
598.80
320.05
2,466.47
283.05
409.51
227.90
21.23
58.89
22.66
83.25
129.14
101.09
188.53
59.11
62.80
48.53
21.23

Admin Fee %
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%

Admin Fee
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

6.43
2.43
10.43
68.67
0.41
1.05
1.46
8.21
2.32
0.49
0.53
2.11
15.29
44.91
2.93
4.68
2.70
4.95
3.73
48.63
4.67
212.08
876.26
9.90
186.08
54.91
4.83
4.49
0.67
8.37
1.39
259.82
270.68
5.27
0.56
1.77
2.51
8.58
12.52
0.87
15.71
22.65
0.42
36.63
34.53
89.76
26.81
101.12
5.88
40.48
10.59
39.80
4.08
8.13
9.93
19.87
7.72
76.33
25.96
11.98
6.40
49.33
5.66
8.19
4.56
0.42
1.18
0.45
1.67
2.58
2.02
3.77
1.18
1.26
0.97
0.42

Notes

Wildcard

UniqueId

Rebate Due

Rebate Name

Supplier Name:
Contract Number:

Servicewear Apparel, Inc
TC134445

Reporting Period:
Supplier
Internal ID

ID
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
1152343
5196451
5196451
5196451
5196451
5196451
5196451
5196451
5196451
5196451
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1137975
1129998
1137975
2563752
2565462
1030938
1030938
1144893
944398
2515153
1030725
5209628
961968
961968
5177581
5177581
5177581
5177581
5177581
5177581
5177581
5177581
5177581
5177581
2410515
1137282

Name

Street Address

Street Address 2

Pacetti Bay Middle School
245 Meadowlark Ln
Palencia Elementary School
355 Palencia Village Drive
Palm Valley Academy
700 Bobcat Ln
Patriot Oaks Academy
475 Longleaf Pine Pkwy
Pedro Menendez High School
600 State Road 206 W
Picolata Crossing Elementary School
2675 Pacetti Road
Ponte Vedra High School
460 Davis Park Rd
R B Hunt Elementary School
125 Magnolia Drive
Sebastian Middle School
2955 Lewis Speedway
SJCS Central Services
3015 Lewis Speedway
SJCS Facilities Planning and Operations
40 Orange St
SJCS Food Services
3015 Lewis Speedway
SJCS Maintenance Dept
299 School House Rd
SJCS Transportation Center
30 Crookshank Dr
South Woods Elementary School
4750 State Road 206 W
St Augustine High School
3205 Varella Ave
St Johns Technical High School
2970 Collins Ave, Bldg. E
Switzerland Point Middle School
777 Greenbriar Rd
The Webster School
420 N Orange St
Timberlin Creek Elementary School
555 Pine Tree Ln
W D Hartley Elementary
260 Cacique Dr
Wards Creek Elementary School
6555 State Road 16
GCMC UNIFORM STORE-LEE MEMORIAL HEALTH
13681 DOCTOR'S WAY
SARASOTA CO - PUBLIC WORKS - TRANSPORTATION
1001 SARASOTA CENTER BLVD.
SARASOTA CO - ENVIRONMENTAL PROTECTION
1001 SATASOTA CENTER BLVD.
SARASOTA CO - PKS & REC - Athletics
6700 CLARK ROAD
SARASOTA CO - CAPITAL PROJECTS DEPT.
1001 SARASOTA CENTER BLVD.
SARASOTA CO - PUBLIC WORKS STORMWATER
8781 BEE RIDGE ROAD
SARASOTA CO - PKS & REC - NATURAL AREAS & TRAILS
5500 S TAMIAMI TRAIL
SARASOTA CO - PU - SOLIDWASTE
4000 KNIGHTS TRAIL ROAD
SARASOTA CO - PKS & REC- BEACHES & WATER ACCESS
3951 WOODMERE PARK BLVD.
SARASOTA CO-PUBLIC UTILITIES-WASTEWATER
7905 S MCINTOSH ROAD
INDIAN SPRINGS STATE PARK
678 LAKE CLARK RD
TUGALOO STATE PARK
1763 TUGALOO STATE PARK RD
RED TOP MOUNTAIN STATE PARK
50 LODGE RD SE
GENERAL COFFEE STATE PARK
45 JOHN COFFEE ROAD
FDR STATE PARK
2970 GA HWY 190
CLOUDLAND CANYON STATE PARK
122 CLOUDLAND CANYON PARK ROAD
STEPHEN C. FOSTER STATE PARK
17515 GA HWY 177
HARD LABOR CREEK STATE PARK
5 HARD LABOR CREEK ROAD
REED BINGHAM STATE PARK
542 REED BINGHAM RD
KOLOMOKI MOUNDS STATE HISTORIC SITE
205 INDIAN MOUNDS ROAD
FORT KING GEORGE HISTORIC SITE
302 MCINTOSH RD SE
BLACK ROCK MOUNTAIN STATE PARK
3085 BLACK ROCK MTN PKWY
VANN HOUSE HISTORIC SITE
82 HIGHWAY 225 N
NEW ECHOTA HISTORIC SITE
1211 CHATSWORTH HWY NE
LAURA S WALKER STATE PARK
5653 LAURA WALKER ROAD
LITTLE WHITE HOUSE
401 LITTLE WHITE HOUSE ROAD
DAHLONEGA GOLD MUSEUM HISTORIC SITE
1 PUBLIC SQUARE
ETOWAH MOUNDS HISTORIC SITE
713 INDIAN MOUNDS ROAD, SE
PICKETT'S MILL BATTLEFIELD
4432 MT TABOR CHURCH ROAD
NEWTON COUNTY SCHOOL SYSTEM
11031 COVINGTON BYPASS RD
WORMSLOE STATE HISTORIC SITE
7601 SKIDAWAY ROAD
VALDOSTA STATE UNIVERSITY
1500 N PATTERSON
MACON-BIBB CO. PARKS & BEAUTIFICATION
PO BOX 247
CEDAR FALLS PUBLIC WORKS
1500 BLUFF ST
CEDAR FALLS DEVELOPMENTAL SERVICES - INSPECTION SERVICES
220 CLAY STREET
BOISE AVIATION - OPERATIONS
3201 AIRPORT WAY
MOORESVILLE SCHOOLS FOOD SERVICES
11 W CARLISLE ST
MAIZE USD 226
11611 W 4TH STREET NORTH
JOHNSON COUNTY COMMUNITY COLLEGE
12345 COLLEGE BLVD
CITY OF OLATHE FIRE DEPARTMENT
PO BOX 768
UNIVERSITY OF LOUISVILLE
2126 S FLOYD STREET #100
UNIVERSITY OF LOUISVILLE PARKING
2126 S FLOYD STREET #100
LADOTD DISTRICT 3 LAFAYETTE
P.O. BOX 3648
LADOTD DISTRICT 4 BOSSIER CITY
PO BOX 38
LADOTD DISTRICT 5 MONROE
PO BOX 4068
LADOTD DISTRICT 8 ALEXANDRIA
PO BOX 5945
LADOTD DISTRICT 61 BATON ROUGE
PO BOX 831
LADOTD DISTRICT 58 CHASE
PO BOX 58
LADOTD DISTRICT 62 HAMMOND
685 N. MORRISON BLVD
LADOTD -DISTRICT 51 - BRIDGE MAINTENANCE
1212 EAST HWY DRIVE
LADOTD -DISTRICT 30 - LOCATION & SURVEY
PO BOX 94245
LADOTD - DISTRICT 07 - LAKE CHARLES
PO BOX 1430
MASSACHUSETTS WATER RESOURCES AUTHORITY
100 FIRST AVENUE
WORLD TRADE CENTER, BALTIMORE
401 E PRATT STREET

Total Sales

$453,061.86

Admin Fee %

2.00%

Total Admin Fee

$9,061.24

City
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
Ponte Vedra
FL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
PONTE VEDRA
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
ELKTON
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT JOHNS
FL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
SAINT AUGUSTINEFL
FORT MYERS
FL
SARASOTA
FL
SARASOTA
FL
SARASOTA
FL
SARASOTA
FL
SARASOTA
FL
SARASOTA
FL
NOKOMIS
FL
VENICE
FL
SARASOTA
FL
FLOVILLA
GA
LAVONIA
GA
ACWORTH
GA
NICHOLLS
GA
PINE MOUNTAIN GA
RISING FAWN
GA
FARGO
GA
RUTLEDGE
GA
ADEL
GA
BLAKELY
GA
DARIEN
GA
MOUNTAIN CITY GA
CHATSWORTH
GA
CALHOUN
GA
WAYCROSS
GA
WARM SPRINGS GA
DAHLONEGA
GA
CARTERSVILLE GA
DALLAS
GA
COVINGTON
GA
SAVANNAH
GA
VALDOSTA
GA
MACON
GA
CEDAR FALLS
IA
CEDAR FALLS
IA
BOISE
ID
MOORESVILLE
IN
MAIZE
KS
OVERLAND PARK KS
OLATHE
KS
LOUISVILLE
KY
LOUISVILLE
KY
LAFAYETTE
LA
BOSSIER CITY
LA
MONROE
LA
ALEXANDRIA
LA
BATON ROUGE
LA
CHASE
LA
HAMMOND
LA
BATON ROUGE
LA
BATON ROUGE
LA
LAKE CHARLES LA
CHARLESTOWN MA
BALTIMORE
MD

State

FOR OMNIA USE ONLY
Postal Code
32092-3467
32095
32081
32259
32086-7968
32092
32081-0544
32080-4684
32084-8636
32084
32084-3633
32084
32084-2020
32084-2405
32033-3608
32084-2096
32084-1919
32259-8336
32084-0665
32092-3027
32086-8827
32092-2110
33912
34240
34240
34241
34240
34232
34231
34275
34293
34238
30216
30553
30102
31554
31822
30738
31631
30663
31620
39823
31305
30562
30705
30701
31503
31830
30533
30120
30157
30014
31406
31698
31202
50613
50613
83705
46158
67101
66210
66051
40292
40208
70502-3648
71161-0038
71211-4068
71307-4945
70815-0831
71324-0110
70401-2309
70802
70804
70602
02129
21202

Transaction
Date

Sales Amount
220.19
118.41
71.34
126.09
313.11
38.21
301.59
118.38
20.56
83.25
57.22
40.57
480.94
3,492.47
149.82
565.02
128.21
214.65
94.33
162.43
45.92
88.83
833.51
64.56
47.43
114.87
91.87
455.43
222.72
93.97
168.90
445.97
151.04
213.62
239.07
29.62
612.80
232.64
348.96
241.76
160.28
41.90
125.64
56.82
19.36
(1.93)
430.76
618.22
81.60
442.00
200.44
676.17
241.10
523.24
124.92
177.99
20.59
50.92
57.94
313.57
43.90
523.10
2,775.41
148.19
5,970.00
16,544.69
26,544.28
24,931.46
15,245.77
12,793.70
20,574.68
4,560.27
3,445.92
15,429.56
11,732.58
1,741.50

Admin Fee %
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%

Admin Fee
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

4.40
2.37
1.43
2.52
6.26
0.76
6.03
2.37
0.41
1.67
1.14
0.81
9.62
69.85
3.00
11.30
2.56
4.29
1.89
3.25
0.92
1.78
16.67
1.29
0.95
2.30
1.84
9.11
4.45
1.88
3.38
8.92
3.02
4.27
4.78
0.59
12.26
4.65
6.98
4.84
3.21
0.84
2.51
1.14
0.39
(0.04)
8.62
12.36
1.63
8.84
4.01
13.52
4.82
10.46
2.50
3.56
0.41
1.02
1.16
6.27
0.88
10.46
55.51
2.96
119.40
330.89
530.89
498.63
304.92
255.87
411.49
91.21
68.92
308.59
234.65
34.83

Notes

Wildcard

UniqueId

Rebate Due

Rebate Name

Supplier Name:
Contract Number:

Servicewear Apparel, Inc
TC134445

Reporting Period:
Supplier
Internal ID

ID
1135804
5013467
5005433
1153252
2547116
2546995
2562535
2506990
2519208
2518109
2560736
1145723
207847
1036727
1148355
2508515

5010564
2509584
2520235
2509584
2509584
2509408
2509584
2509584
2509584
2509584
2509584
2509584
2509584
2673504
2511596
2511596
2509584
2507909
2506846
1140938
1140938
1140938
2510457
1140938
2518485
2509584
5007631
2510277
1038329
1030507
1140887
2564125
2517341
2508266
5119310
1130330
5247080

Name
MARYLAND CORRECTIONAL ENTERPRISES
DETROIT HOUSING COMMISSION
WAYNE CO AIRPORT-SECURITY
CLARKSDALE PUBLIC UTILITIES
CITY OF MERIDIAN
NATCHEZ WATER WORKS
MISSISSIPPI STATE PORT AUTHORITY
ALCORN STATE UNIVERSITY
GRAND FORKS - CITIES AREA TRANSIT
UNIVERSITY OF NEBRASKA OMAHA
SAN JUAN COUNTY SHERIFF'S OFFICE
CHEMUNG COUNTY EMERGENCY MANAGEMENT
GRAND RIVER DAM AUTHORITY - COAL FIRED COMPLEX
SOUTHEASTERN OK ST UNIVERSITY-POLICE DEPT
DEPT OF PARKS & REC
LEHIGH COUNTY AUTHORITY
CENTRAL DAUPHIN SCHOOL DISTRICT
CITY OF SIOUX FALLS
HAMILTON COUNTY GOVERNMENT
FRANKLIN TRANSIT AUTHORITY
HOUSTON PW & E
TRAVIS COUNTY AUDITOR
HOUSTON DEPT OF PUBLIC WORKS & ENGINEER
HOUSTON SOLID WASTE MANAGEMENT
GARLAND STREET DEPT
HOUSTON PUBLIC WORKS WASTEWATER OPERATIONS
HOUSTON PUBLIC WORKS OPERATIONS SUPPORT
HOUSTON MUNICIPAL COURTS DEPARTMENT
HOUSTON HEALTH CENTER OPERATIONS
HOUSTON FLEET MANAGEMENT
HOUSTON PARKS & RECREATION
HOUSTON AIRPORTS SYSTEMS
TEXAS HISTORICAL COMMISSION
DICKINSON ISD OPERATIONS & FACILITIES
DICKINSON ISD TRANSPORTATION
CITY OF HOUSTON/PWE/PDS PERMITTING CTR
BRAZOS RIVER AUTHORITY
ABILENE INDEPENDENT SCHOOL DISTRICT
BEAUMONT CITY UTILITIES
BEAUMONT PUBLIC WORKS
BEAUMONT FACILITIES MAINTENANCE
UNIVERSITY PARK
BEAUMONT COMMUNICATIONS
SHELDON ISD-WAREHOUSE
CITY OF HOUSTON-MUNICIPAL COURTS DEPT
ELLIS COUNTY FIRE MARSHAL
CITY OF SEGUIN
CITY OF FRISCO
SOUTHWESTERN SEMINARY
NORFOLK PUBLIC SCHOOLS-FACILITIES
WASHINGTON STATE CORRECTIONAL INDUSTRIES
PORT OF SEATTLE, AV MAINTENANCE
CAMPBELL COUNTY SHERIFF'S OFFICE
TRANSDEV
UNIVERSITY OF ARKANSAS MONTICELLO
BENTONVILLE ELECTRIC UTILITIES DEPT
LA COUNTY FIRE DEPT

Street Address

Street Address 2

7275 WATERLOO ROAD
PO BOX 44950
DETROIT METRO AIRPORT
PO BOX 70
PO BOX 1430
PO BOX 1325
PO BOX 40
1000 ASU DRIVE #509
867 SOUTH 48TH STREET
6001 DODGE ST
211 S OLIVER
PO BOX 588
8142 HIGHWAY 412B
705 CHUCKWA
2050 PARK DR
1053 SPRIUCE ROAD
600 RUTHERFORD ROAD
224 W 9TH ST
2277 N GOLD POINT CIRCLE
708 COLUMBIA AVE
901 BAGBY
PO BOX 1748
PO BOX 61489
5617 NECHES
1775 GASOLINE ALLEY
4545 GROVEWAY
611 WALKER 20TH FLOOR
611 WALKER, 3RD FLOOR
8000 N STADIUM DRIVE
900 BAGBY, 2ND FLOOR
2999 S WAYSIDE DRIVE
PO BOX 60106
PO BOX 12276
3303 OWENS DRIVE
4005 VIDEO ST
1002 WASHINGTON AVE FLOOR 2
4600 COBBS DR
PO BOX 981
PO BOX 3827
PO BOX 3827
PO BOX 3827
3800 UNIVERSITY BLVD
PO BOX 3827
8540-B C.E. KING PARKWAY
901 BAGBY
109 S JACKSON
211 N RIVER
6101 FRISCO SQUARE BLVD
PO BOX 22370
800 EAST CITY HALL AVE., #P-03
9601 BUJACICH RD NW
2711 ALASKAN WAY
600 W BOXELDER RD
2775 S VALLEJO ST
PO BOX 3597
117 WEST CENTRAL AVENUE
PO BOX 910901

Total Sales

$453,061.86

Admin Fee %

2.00%

Total Admin Fee

$9,061.24

City
JESSUP
MD
DETROIT
MI
DETROIT
MI
CLARKSDALE
MS
MERIDIAN
MS
NATCHEZ
MS
GULFPORT
MS
LORMAN
MS
GRAND FORKS
ND
OMAHA
NE
AZTEC
NM
ELMIRA
NY
CHOUTEAU
OK
DURANT
OK
ALLENTOWN
PA
ALLENTOWN
PA
HARRISBURG
PA
SIOUX FALLS
SD
HIXSON
TN
FRANKLIN
TN
HOUSTON
TX
AUSTIN
TX
HOUSTON
TX
HOUSTON
TX
GARLAND
TX
HOUSTON
TX
HOUSTON
TX
HOUSTON
TX
HOUSTON
TX
HOUSTON
TX
HOUSTON
TX
HOUSTON
TX
AUSTIN
TX
DICKINSON
TX
DICKINSON
TX
HOUSTON
TX
WACO
TX
ABILENE
TX
BEAUMONT
TX
BEAUMONT
TX
BEAUMONT
TX
UNIVERSITY PARKTX
BEAUMONT
TX
HOUSTON
TX
HOUSTON
TX
WAXAHACHIE
TX
SEGUIN
TX
FRISCO
TX
FORT WORTH
TX
NORFOLK
VA
GIG HARBOR
WA
SEATTLE
WA
GILLETTE
WY
ENGLEWOOD
CO
MONTICELLO
AR
BENTONVILLE
AR
COMMERCE
CA

State

FOR OMNIA USE ONLY
Postal Code
20794
48207
48242
38614
39302-1430
39121
39501
39096
58201
68182
87410
14902
74337
74701
18103
18106
17109
57117-7402
37343
37064
77002
78767
77208-1489
77002
75040
77087
77002
77002
77054
77002
77023
77205
78711-2276
77539
77539
77002
76710
79602
77707
77703
77703
75205
77703
77044
77002
75165
78155
75034
76122
23510-2723
98332
98121
82718
80110
71656
72712
90091

Transaction
Date

11/1/20
11/1/20

Sales Amount
1,201.37
4,130.14
84.68
336.00
2,535.57
14.98
356.22
105.52
891.00
287.71
233.71
17.64
(445.62)
1,262.76
696.11
565.62
823.63
8,934.25
3,815.15
144.66
6,774.40
336.24
317.55
(272.56)
172.72
10,388.51
15,665.80
50.67
571.41
4,815.92
11,263.86
5,776.16
3,272.26
4,182.93
620.42
155.88
996.74
2,542.20
2,547.49
42.34
1,960.85
3,580.52
37.10
83.87
120.96
172.08
115.55
254.18
2,193.41
3,541.15
169.36
105.85
558.82
329.29
9,204.57
2,055.07
11,608.20

Admin Fee %
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%
2.00%

Admin Fee
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

24.03
82.60
1.69
6.72
50.71
0.30
7.12
2.11
17.82
5.75
4.67
0.35
(8.91)
25.26
13.92
11.31
16.47
178.69
76.30
2.89
135.49
6.72
6.35
(5.45)
3.45
207.77
313.32
1.01
11.43
96.32
225.28
115.52
65.45
83.66
12.41
3.12
19.93
50.84
50.95
0.85
39.22
71.61
0.74
1.68
2.42
3.44
2.31
5.08
43.87
70.82
3.39
2.12
11.18
6.59
184.09
41.10
232.16

Notes

Wildcard

UniqueId

Rebate Due

Rebate Name

iii. Include completed Appendix D, Exhibits F. Federal Funds Certifications and G. New
Jersey Business Compliance.
Please see the following completed forms for ServiceWear Apparel:
•

Exhibit F – Federal Funds Certifications

•

FEMA Special Conditions

•

New Jersey Business Compliance Forms
o

DOC #1 – Ownership Disclosure Form

o

DOC #2 – Non-Collusion Affidavit

o

DOC #3 – Affirmative Action Affidavit

o

DOC #4 – Political Contribution Disclosure Form

o

DOC #5 – Stockholder Disclosure Certification

o

DOC #6 – Certification of Non-Involvement in Prohibited Activities in Iran

o

DOC # 7 – New Jersey Business Registration Certification

49

FEMA SPECIAL CONDITIONS
Awarded Supplier(s) may need to respond to events and losses where products and services are needed
for the immediate and initial response to emergency situations such as, but not limited to, water damage,
fire damage, vandalism cleanup, biohazard cleanup, sewage decontamination, deodorization, and/or wind
damage during a disaster or emergency situation. By submitting a proposal, the Supplier is accepted these
FEMA Special Conditions required by the Federal Emergency Management Agency (FEMA).
“Contract” in the below pages under FEMA SPECIAL CONDITIONS is also referred to and defined as the
“Master Agreement”.
“Contractor” in the below pages under FEMA SPECIAL CONDITIONS is also referred to and defined as
“Supplier” or “Awarded Supplier”.
Conflicts of Interest
No employee, officer, or agent may participate in the selection, award, or administration of a contract
supported by a FEMA award if he or she has a real or apparent conflict of interest. Such a conflict would
arise when the employee, officer, or agent, any member of his or her immediate family, his or her partner,
or an organization which employs or is about to employ any of these parties, has a financial or other interest
in or a tangible personal benefit from a firm considered for award. 2 C.F.R. § 200.318(c)(1); See also
Standard Form 424D, ¶ 7; Standard Form 424B, ¶ 3. i. FEMA considers a “financial interest” to be the
potential for gain or loss to the employee, officer, or agent, any member of his or her immediate family, his
or her partner, or an organization which employs or is about to employ any of these parties as a result of
the particular procurement. The prohibited financial interest may arise from ownership of certain financial
instruments or investments such as stock, bonds, or real estate, or from a salary, indebtedness, job offer,
or similar interest that might be affected by the particular procurement. ii. FEMA considers an “apparent”
conflict of interest to exist where an actual conflict does not exist, but where a reasonable person with
knowledge of the relevant facts would question the impartiality of the employee, officer, or agent
participating in the procurement. c. Gifts. The officers, employees, and agents of the Participating Public
Agency nor the Participating Public Agency (“NFE”) must neither solicit nor accept gratuities, favors, or
anything of monetary value from contractors or parties to subcontracts. However, NFE’s may set standards
for situations in which the financial interest is de minimus, not substantial, or the gift is an unsolicited item
of nominal value. 2 C.F.R. § 200.318(c)(1). d. Violations. The NFE’s written standards of conduct must
provide for disciplinary actions to be applied for violations of such standards by officers, employees, or
agents of the NFE. 2 C.F.R. § 200.318(c)(1). For example, the penalty for a NFE’s employee may be
dismissal, and the penalty for a contractor might be the termination of the contract.
Contractor Integrity
A contractor must have a satisfactory record of integrity and business ethics. Contractors that are debarred
or suspended as described in Chapter III, ¶ 6.d must be rejected and cannot receive contract awards at
any level.
Public Policy
A contractor must comply with the public policies of the Federal Government and state, local government,
or tribal government. This includes, among other things, past and current compliance with the:
a. Equal opportunity and nondiscrimination laws
b. Five affirmative steps described at 2 C.F.R. § 200.321(b) for all subcontracting under contracts supported
by FEMA financial assistance; and FEMA Procurement Guidance June 21, 2016 Page IV- 7
c. Applicable prevailing wage laws, regulations, and executive orders
Affirmative Steps
For any subcontracting opportunities, Contractor must take the following Affirmative steps:
1. Placing qualified small and minority businesses and women's business enterprises on solicitation lists;
2. Assuring that small and minority businesses, and women's business enterprises are solicited whenever
they are potential sources;
3. Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;
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4. Establishing delivery schedules, where the requirement permits, which encourage participation by small
and minority businesses, and women's business enterprises; and
5. Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce.
Prevailing Wage Requirements
When applicable, the awarded Contractor (s) and any and all subcontractor(s) agree to comply with all laws
regarding prevailing wage rates including the Davis-Bacon Act, applicable to this solicitation and/or
Participating Public Agencies. The Participating Public Agency shall notify the Contractor of the applicable
pricing/prevailing wage rates and must apply any local wage rates requested. The Contractor and any
subcontractor(s) shall comply with the prevailing wage rates set by the Participating Public Agency.

Federal Requirements
If products and services are issued in response to an emergency or disaster recovery the items below,
located in this FEMA Special Conditions section of the Federal Funds Certifications, are activated and
required when federal funding may be utilized.
2 C.F.R. § 200.326 and 2 C.F.R. Part 200, Appendix II, Required Contract Clauses

1. Termination for Convenience:
The right to terminate this Contract for the convenience of the Participating Public Agency is retained by
the Participating Public Agency. In the event of a termination for convenience by the Participating Public
Agency, the Participating Public Agency shall, at least ten (10) calendar days in advance, deliver written
notice of the termination for convenience to Contractor. Upon Contractor’s receipt of such written notice,
Contractor immediately shall cease the performance of the Work and shall take reasonable and appropriate
action to secure and protect the Work then in place. Contractor shall then be paid by the Participating Public
Agency, in accordance with the terms and provisions of the Contract Documents, an amount not to exceed
the actual labor costs incurred, the actual cost of all materials installed and the actual cost of all materials
stored at the project site or away from the project site, as approved in writing by the Participating Public
Agency but not yet paid for and which cannot be returned, and actual, reasonable and documented
demobilization costs, if any, paid by Contractor and approved by the Participating Public Agency in
connection with the Scope of Work in place which is completed as of the date of termination by the
Participating Public Agency and that is in conformance with the Contract Documents, less all amounts
previously paid for the Work. No amount ever shall be owed or paid to Contractor for lost or anticipated
profits on any part of the Scope of Work not performed or for consequential damages of any kind.

2. Equal Employment Opportunity:
The Participating Public Agency highly encourages Contractors to implement Affirmative Action practices
in their employment programs. This means Contractor should not discriminate against any employee or
applicant for employment because of race, color, religion, sex, pregnancy, sexual orientation, political belief
or affiliation, age, disability or genetic information.
During the performance of this contract, the contractor agrees as follows:
(1) The contractor will not discriminate against any employee or applicant for employment because of race,
color, religion, sex, sexual orientation, gender identity, or national origin. The contractor will take affirmative
action to ensure that applicants are employed, and that employees are treated during employment, without
regard to their race, color, religion, sex, sexual orientation, gender identity, or national origin. Such action
shall include, but not be limited to the following: Employment, upgrading, demotion, or transfer, recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection
for training, including apprenticeship. The contractor agrees to post in conspicuous places, available to
employees and applicants for employment, notices to be provided by the contracting officer setting forth
the provisions of this nondiscrimination clause.
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(2) The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the
contractor, state that all qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, sexual orientation, gender identity, or national origin.
(3) The contractor will not discharge or in any other manner discriminate against any employee or applicant
for employment because such employee or applicant has inquired about, discussed, or disclosed the
compensation of the employee or applicant or another employee or applicant. This provision shall not apply
to instances in which an employee who has access to the compensation information of other employees or
applicants as a part of such employee's essential job functions discloses the compensation of such other
employees or applicants to individuals who do not otherwise have access to such information, unless such
disclosure is in response to a formal complaint or charge, in furtherance of an investigation, proceeding,
hearing, or action, including an investigation conducted by the employer, or is consistent with the
contractor's legal duty to furnish information.
(4) The contractor will send to each labor union or representative of workers with which it has a collective
bargaining agreement or other contract or understanding, a notice to be provided by the agency contracting
officer, advising the labor union or workers' representative of the contractor's commitments under section
202 of Executive Order 11246 of September 24, 1965, and shall post copies of the notice in conspicuous
places available to employees and applicants for employment.
(5) The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of
the rules, regulations, and relevant orders of the Secretary of Labor.
(6) The contractor will furnish all information and reports required by Executive Order 11246 of September
24, 1965, and by the rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will
permit access to his books, records, and accounts by the contracting agency and the Secretary of Labor
for purposes of investigation to ascertain compliance with such rules, regulations, and orders.
(7) In the event of the contractor's non-compliance with the nondiscrimination clauses of this contract or
with any of such rules, regulations, or orders, this contract may be canceled, terminated or suspended in
whole or in part and the contractor may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in Executive Order 11246 of September 24,
1965, or by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.
(8) The contractor will include the provisions of paragraphs (1) through (8) in every subcontract or purchase
order unless exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section
204 of Executive Order 11246 of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any subcontract or purchase
order as may be directed by the Secretary of Labor as a means of enforcing such provisions including
sanctions for noncompliance: Provided, however, that in the event the contractor becomes involved in, or
is threatened with, litigation with a subcontractor or vendor as a result of such direction, the contractor may
request the United States to enter into such litigation to protect the interests of the United States.

3. “During the performance of this contract, the contractor agrees as follows:
(1)

The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The contractor
will take affirmative action to ensure that applicants are employed, and that
employees are treated during employment without regard to their race, color,
religion, sex, or national origin. Such action shall include, but not be limited to the
following: Employment, upgrading, demotion, or transfer; recruitment or recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The contractor agrees to post in
conspicuous places, available to employees and applicants for employment, notices
to be provided setting forth the provisions of this nondiscrimination clause.

(2)

The contractor will, in all solicitations or advertisements for employees placed by or
on behalf of the contractor, state that all qualified applicants will receive
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considerations for employment without regard to race, color, religion, sex, or national
origin.

(3)

The contractor will send to each labor union or representative of workers with which
he has a collective bargaining agreement or other contract or understanding, a notice
to be provided advising the said labor union or workers' representatives of the
contractor's commitments under this section, and shall post copies of the notice in
conspicuous places available to employees and applicants for employment.

(4)

The contractor will comply with all provisions of Executive Order 11246 of September
24, 1965, and of the rules, regulations, and relevant orders of the Secretary of Labor.

(5)

The contractor will furnish all information and reports required by Executive Order
11246 of September 24, 1965, and by rules, regulations, and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his books, records, and
accounts by the administering agency and the Secretary of Labor for purposes of
investigation to ascertain compliance with such rules, regulations, and orders.

(6)

In the event of the contractor's noncompliance with the nondiscrimination clauses of
this contract or with any of the said rules, regulations, or orders, this contract may be
canceled, terminated, or suspended in whole or in part and the contractor may be
declared ineligible for further Government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of
September 24, 1965, and such other sanctions as may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by rule,
regulation, or order of the Secretary of Labor, or as otherwise provided by law.

(7)

The contractor will include the portion of the sentence immediately preceding
paragraph (1) and the provisions of paragraphs (1) through (7) in every subcontract
or purchase order unless exempted by rules, regulations, or orders of the Secretary
of Labor issued pursuant to section 204 of Executive Order 11246 of September 24,
1965, so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase order as
the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance: Provided, however, That in the event a
contractor becomes involved in, or is threatened with, litigation with a subcontractor
or vendor as a result of such direction by the administering agency the contractor
may request the United States to enter into such litigation to protect the interests of
the United States.”

4. Davis Bacon Act and Copeland Anti-Kickback Act.
a.

Applicability of Davis-Bacon Act. The Davis-Bacon Act only applies to the emergency
Management Preparedness Grant Program, Homeland Security Grant Program, Nonprofit
Security Grant Program, Tribal Homeland Security Grant Program, Port Security Grant
Program, and Transit Security Grant Program. It does not apply to other FEMA grant
and cooperative agreement programs, including the Public Assistance Program.

b.

All prime construction contracts in excess of $2,000 awarded by non-Federal entities must
include a provision for compliance with the Davis-Bacon Act (40 U.S.C. §§ 3141-3144 and
3146-3148) as supplemented by Department of Labor regulations at 29 C.F.R. Part 5
(Labor Standards Provisions Applicable to Contracts Covering Federally Financed and
Assisted Construction)). See 2 C.F.R. Part 200, Appendix II, ¶ D.
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c.

In accordance with the statute, contractors must be required to pay wages to laborers and
mechanics at a rate not less than the prevailing wages specified in a wage determination
made by the Secretary of Labor. In addition, contractors must be required to pay wages
not less than once a week.

d.

The non-Federal entity must place a copy of the current prevailing wage determination
issued by the Department of Labor in each solicitation. The decision to award a contract
or subcontract must be conditioned upon the acceptance of the wage determination. The
non-Federal entity must report all suspected or reported violations to the Federal awarding
agency.

e.

In contracts subject to the Davis-Bacon Act, the contracts must also include a provision
for compliance with the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as
supplemented by Department of Labor regulations at 29 C.F.R. Part 3 (Contractors and
Subcontractors on Public Building or Public Work Financed in Whole or in Part by Loans
or Grants from the United States). The Copeland Anti- Kickback Act provides that each
contractor or subrecipient must be prohibited from inducing, by any means, any person
employed in the construction, completion, or repair of public work, to give up any part of
the compensation to which he or she is otherwise entitled. The non-Federal entity must
report all suspected or reported violations to FEMA.

f.

The regulation at 29 C.F.R. § 5.5(a) does provide the required contract clause that applies
to compliance with both the Davis-Bacon and Copeland Acts. However, as discussed in the
previous subsection, the Davis-Bacon Act does not apply to Public Assistance recipients and
subrecipients. In situations where the Davis-Bacon Act does not apply, neither does the
Copeland “Anti-Kickback Act.” However, for purposes of grant programs where both
clauses do apply, FEMA requires the following contract clause:

“Compliance with the Copeland “Anti-Kickback” Act.

(1)

Contractor. The contractor shall comply with 18 U.S.C. § 874, 40U.S.C. § 3145, and
the requirements of 29 C.F.R. pt. 3 as may be applicable, which are incorporated by
reference into this contract.

(2)

Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clause above and such other clauses as the FEMA may by appropriate instructions
require, and also a clause requiring the subcontractors to include these clauses in
any lower tier subcontracts. The prime contractor shall be responsible for the
compliance by any subcontractor or lower tier subcontractor with all of these contract
clauses

(3)

Breach. A breach of the contract clauses above may be grounds for termination of
the contract, and for debarment as a contractor and subcontractor as provided in 29
C.F.R. § 5.12.”

5. Contract Work Hours and Safety Standards Act.
a.

Applicability: This requirement applies to all FEMA grant and cooperative
agreement programs.

b.

Where applicable (see 40 U.S.C. § 3701), all contracts awarded by the non-Federal entity in
excess of $100,000 that involve the employment of mechanics or laborers must include a
provision for compliance with 40 U.S.C. §§ 3702 and 3704, as supplemented by Department
of Labor regulations at 29 C.F.R. Part 5. See 2 C.F.R. Part 200, Appendix II, ¶ E.

c.

Under 40 U.S.C. § 3702, each contractor must be required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess of
the standard work week is permissible provided that the worker is compensated at a rate of
not less than one and a half times the basic rate of pay for all hours worked in excess of 40
hours in the work week.
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d.

The requirements of 40 U.S.C. § 3704 are applicable to construction work and provide
that no laborer or mechanic must be required to work in surroundings or under working
conditions which are unsanitary, hazardous or dangerous. These requirements do not
apply to the purchases of supplies or materials or articles ordinarily available on the open
market, or contracts for transportation or transmission of intelligence.

e.

The regulation at 29 C.F.R. § 5.5(b) provides the required contract clause concerning
compliance with the Contract Work Hours and Safety Standards Act:

“Compliance with the Contract Work Hours and Safety Standards Act.

(1)

Overtime requirements. No contractor or subcontractor contracting for any part of
the contract work which may require or involve the employment of laborers or
mechanics shall require or permit any such laborer or mechanic in any workweek
in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate
not less than one and one-half times the basic rate of pay for all hours worked in
excess of forty hours in such workweek.

(2)

Violation; liability for unpaid wages; liquidated damages. In the event of any
violation of the clause set forth in paragraph (1) of this section the contractor and
any subcontractor responsible therefor shall be liable for the unpaid wages. In
addition, such contractor and subcontractor shall be liable to the United States (in
the case of work done under contract for the District of Columbia or a territory, to
such District or to such territory), for liquidated damages. Such liquidated damages
shall be computed with respect to each individual laborer or mechanic, including
watchmen and guards, employed in violation of the clause set forth in paragraph
(1) of this section, in the sum of $10 for each calendar day on which such individual
was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the clause set forth in
paragraph (1) of this section.

(3)

Withholding for unpaid wages and liquidated damages. The (write in the name of
the Federal agency or the loan or grant recipient) shall upon its own action or upon
written request of an authorized representative of the Department of Labor withhold
or cause to be withheld, from any moneys payable on account of work performed
by the contractor or subcontractor under any such contract or any other Federal
contract with the same prime contractor, or any other federally-assisted contract
subject to the Contract Work Hours and Safety Standards Act, which is held by the
same prime contractor, such sums as may be determined to be necessary to
satisfy any liabilities of such contractor or subcontractor for unpaid wages and
liquidated damages as provided in the clause set forth in paragraph (2) of this
section.

(4)

Subcontracts. The contractor or subcontractor shall insert in any subcontracts the
clauses set forth in paragraph (1) through (4) of this section and also a clause
requiring the subcontractors to include these clauses in any lower tier
subcontracts. The prime contractor shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs
(1) through (4) of this section.”

6. Rights to Inventions Made Under a Contract or Agreement.
a.

Stafford Act Disaster Grants. This requirement does not apply to the Public Assistance,
Hazard Mitigation Grant Program, Fire Management Assistance Grant Program, Crisis
Counseling Assistance and Training Grant Program, Disaster Case Management Grant
Program, and Federal Assistance to Individuals and Households – Other Needs Assistance
Grant Program, as
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FEMA awards under these programs do not meet the definition of “funding agreement.”
b. If the FEMA award meets the definition of “funding agreement” under 37 C.F.R.§ 401.2(a) and
the non-Federal entity wishes to enter into a contract with a small business firm or nonprofit
organization regarding the substitution of parties, assignment or performance of experimental,
developmental, or research work under that “funding agreement,” the non-Federal entity must
comply with the requirements of 37 C.F.R. Part 401 (Rights to Inventions Made by Nonprofit
Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements), and any implementing regulations issued by FEMA. See 2 C.F.R.
Part 200, Appendix II, ¶ F.
c. The regulation at 37 C.F.R. § 401.2(a) currently defines “funding agreement” as any contract,
grant, or cooperative agreement entered into between any Federal agency, other than the
Tennessee Valley Authority, and any contractor for the performance of experimental,
developmental, or research work funded in whole or in part by the Federal government. This
term also includes any assignment, substitution of parties, or subcontract of any type entered
into for the performance of experimental, developmental, or research work under a funding
agreement as defined in the first sentence of this paragraph.

7. Clean Air Act and the Federal Water Pollution Control Act. Contracts of amounts in excess of $150,000
must contain a provision that requires the contractor to agree to comply with all applicable standards,
orders, or regulations issued pursuant to the Clean Air Act (42 U.S.C.§§ 7401-7671q) and the Federal
Water Pollution Control Act as amended (33 U.S.C. §§ 1251-1387). Violations must be reported to FEMA
and the Regional Office of the Environmental Protection Agency. See 2 C.F.R. Part 200, Appendix II, ¶
G.
a.

The following provides a sample contract clause concerning compliance for contracts of
amounts in excess of $150,000:
“Clean Air Act

(1) The contractor agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Clean Air Act, as amended, 42 U.S.C.§ 7401 et seq.

(2) The contractor agrees to report each violation to the (name of the state agency or local
or Indian tribal government) and understands and agrees that the (name of the state
agency or local or Indian tribal government) will, in turn, report each violation as required
to assure notification to the (name of recipient), Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

(3) The contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.
Federal Water Pollution Control Act
(1)

(2)

(3)

The contractor agrees to comply with all applicable standards, orders or regulations
issued pursuant to the Federal Water Pollution Control Act, as amended, 33 U.S.C.
1251 et seq.
The contractor agrees to report each violation to the (name of the state agency or local
or Indian tribal government) and understands and agrees that the (name of the state
agency or local or Indian tribal government) will, in turn, report each violation as
required to assure notification to the (name of recipient), Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional
Office.

The contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with Federal assistance provided by FEMA.”

Version September 9, 2020

8. Debarment and Suspension.
a.

Applicability: This requirement applies to all FEMA grant and cooperative agreement
programs.

b.

Non-federal entities and contractors are subject to the debarment and suspension regulations
implementing Executive Order 12549, Debarment and Suspension (1986) and Executive
Order 12689, Debarment and Suspension (1989) at 2 C.F.R. Part 180 and the Department of
Homeland Security’s regulations at 2 C.F.R. Part 3000 (Non procurement Debarment and
Suspension).

c.

These regulations restrict awards, subawards, and contracts with certain parties that are
debarred, suspended, or otherwise excluded from or ineligible for participation in Federal
assistance programs and activities. See 2 C.F.R. Part 200, Appendix II, ¶ H; and Procurement
Guidance for Recipients and Subrecipients Under 2 C.F.R. Part 200 (Uniform Rules):
Supplement to the Public Assistance Procurement Disaster Assistance Team (PDAT) Field
Manual Chapter IV, ¶ 6.d, and Appendix C, ¶ 2 [hereinafter PDAT Supplement]. A contract
award must not be made to parties listed in the SAM Exclusions. SAM Exclusions is the list
maintained by the General Services Administration that contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties declared
ineligible under statutory or regulatory authority other than Executive Order 12549. SAM
exclusions can be accessed at www.sam.gov. See 2 C.F.R. § 180.530; PDAT Supplement,
Chapter IV, ¶ 6.d and Appendix C, ¶ 2.

d.

In general, an “excluded” party cannot receive a Federal grant award or a contract within the
meaning of a “covered transaction,” to include subawards and subcontracts. This includes
parties that receive Federal funding indirectly, such as contractors to recipients and
subrecipients. The key to the exclusion is whether there is a “covered transaction,” which is
any non-procurement transaction (unless excepted) at either a “primary” or “secondary” tier.
Although “covered transactions” do not include contracts awarded by the Federal
Government for purposes of the non-procurement common rule and DHS’s implementing
regulations, it does include some contracts awarded by recipients and subrecipient.

e.

Specifically, a covered transaction includes the following contracts for goods or services:

(1) The contract is awarded by a recipient or subrecipient in the amount of at least $25,000.
(2) The contract requires the approval of FEMA, regardless of amount.
(3) The contract is for federally required audit services.
(4) A subcontract is also a covered transaction if it is awarded by the contractor of a
recipient or subrecipient and requires either the approval of FEMA or is in excess of
$25,000.

d. The following provides a debarment and suspension clause. It incorporates an optional
method of verifying that contractors are not excluded or disqualified:
“Suspension and Debarment

(1) This contract is a covered transaction for purposes of 2 C.F.R. pt. 180 and 2 C.F.R. pt.
3000. As such the contractor is required to verify that none of the contractor, its
principals (defined at 2 C.F.R. § 180.995), or its affiliates (defined at 2 C.F.R. § 180.905)
are excluded (defined at 2 C.F.R.§ 180.940) or disqualified (defined at 2 C.F.R. §
180.935).
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(2)

The contractor must comply with 2 C.F.R. pt. 180, subpart C and 2 C.F.R. pt. 3000,
subpart C and must include a requirement to comply with these regulations in any lower
tier covered transaction it enters into.

(3)

This certification is a material representation of fact relied upon by (insert name of
subrecipient). If it is later determined that the contractor did not comply with 2 C.F.R.
pt. 180, subpart C and 2 C.F.R. pt. 3000, subpart C, in addition to remedies available
to (name of state agency serving as recipient and name of subrecipient), the Federal
Government may pursue available remedies, including but not limited to suspension
and/or debarment.

(4)

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. pt. 180,
subpart C and 2 C.F.R. pt. 3000, subpart C while this offer is valid and throughout the
period of any contract that may arise from this offer. The bidder or proposer further
agrees to include a provision requiring such compliance in its lower tier covered
transactions.”

9. Byrd Anti-Lobbying Amendment.
a. Applicability: This requirement applies to all FEMA grant and cooperative agreement
programs.

b. Contractors that apply or bid for an award of $100,000 or more must file the required
certification. See 2 C.F.R. Part 200, Appendix II, ¶ I; 44 C.F.R. Part 18; PDAT Supplement,
Chapter IV, 6.c; Appendix C, ¶ 4.

c. Each tier certifies to the tier above that it will not and has not used Federal appropriated funds
to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress, or an
employee of a member of Congress in connection with obtaining any Federal contract, grant
or any other award covered by 31 U.S.C. § 1352. Each tier must also disclose any lobbying
with non-Federal funds that takes place in connection with obtaining any Federal award.
Such disclosures are forwarded from tier to tier up to the non-Federal award. See PDAT
Supplement, Chapter IV, ¶ 6.c and Appendix C, ¶ 4.

d. The following provides a Byrd Anti-Lobbying contract clause:
“Byrd Anti-Lobbying Amendment, 31 U.S.C. § 1352 (as amended)
Contractors who apply or bid for an award of $100,000 or more shall file the required certification.
Each tier certifies to the tier above that it will not and has not used Federal appropriated funds to pay
any person or organization for influencing or attempting to influence an officer or employee of any
agency, a member of Congress, officer or employee of Congress, or an employee of a member of
Congress in connection with obtaining any Federal contract, grant, or any other award covered by 31
U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in
connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier up to
the recipient.”
APPENDIX A, 44 C.F.R. PART 18 – CERTIFICATION REGARDING LOBBYING
Certification for Contracts, Grants, Loans, and Cooperative Agreements (To be submitted
with each bid or offer exceeding $100,000)
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10. Procurement of Recovered Materials.
a. Applicability: This requirement applies to all FEMA grant and cooperative agreement
programs.

b. A non-Federal entity that is a state agency or agency of a political subdivision of a state and
its contractors must comply with Section 6002 of the Solid Waste Disposal Act, Pub. L. No.
89-272 (1965) (codified as amended by the Resource Conservation and Recovery Act at
42 U.S.C. § 6962). See 2 C.F.R. Part 200, Appendix II, ¶ J; 2 C.F.R. § 200.322; PDAT
Supplement, Chapter V, ¶ 7.

c. The requirements of Section 6002 include procuring only items designated in guidelines of
the EPA at 40 C.F.R. Part 247 that contain the highest percentage of recovered materials
practicable, consistent with maintaining a satisfactory level of competition, where the
purchase price of the item exceeds $10,000 or the value of the quantity acquired by the
preceding fiscal year exceeded $10,000; procuring solid waste management services in a
manner that maximizes energy and resource recovery; and establishing an affirmative
procurement program for procurement of recovered materials identified in the EPA
guidelines.

d. The following provides the clause that a state agency or agency of a political
subdivision of a state and its contractors can include in contracts meeting the above
contract thresholds:
“(1) In the performance of this contract, the Contractor shall make maximum use of products
containing recovered materials that are EPA- designated items unless the product cannot
be acquired—

(i) Competitively within a timeframe providing for compliance with the
contract performance schedule;
(ii) Meeting contract performance requirements; or
(iii) At a reasonable price.
(2) Information about this requirement, along with the list of EPA- designate items, is
available at EPA’s Comprehensive Procurement Guidelines web site,
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.”

11. Additional FEMA Requirements.
a. The Uniform Rules authorize FEMA to require additional provisions for non- Federal
entity contracts. FEMA, pursuant to this authority, requires or recommends the
following:

b. Changes.
To be eligible for FEMA assistance under the non-Federal entity’s FEMA grant or
cooperative agreement, the cost of the change, modification, change order, or constructive
change must be allowable, allocable, within the scope of its grant or cooperative agreement,
and reasonable for the completion of project scope. FEMA recommends, therefore, that a
non-Federal entity include a changes clause in its contract that describes how, if at all,
changes can be made by either party to alter the method, price, or schedule of the work
without breaching the contract. The language of the clause may differ depending on the
nature of the contract and the end-item procured.

c. Access to Records.
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All non-Federal entities must place into their contracts a provision that all contractors and
their successors, transferees, assignees, and subcontractors acknowledge and agree to
comply with applicable provisions governing Department and FEMA access to records,
accounts, documents, information, facilities, and staff. See DHS Standard Terms and
Conditions, v 3.0, ¶ XXVI (2013).

d. The following provides a contract clause regarding access to records:
“Access to Records. The following access to records requirements apply to this contract:

(1) The contractor agrees to provide (insert name of state agency or local or Indian
tribal government), (insert name of recipient), the FEMA Administrator, the Comptroller
General of the United States, or any of their authorized representatives access to any
books, documents, papers, and records of the Contractor which are directly pertinent
to this contract for the purposes of making audits, examinations, excerpts, and
transcriptions.
(2) The Contractor agrees to permit any of the foregoing parties to reproduce by any
means whatsoever or to copy excerpts and transcriptions as reasonably needed.

(3) The contractor agrees to provide the FEMA Administrator or his authorized
representatives access to construction or other work sites pertaining to the work being
completed under the contract.”

12. DHS Seal, Logo, and Flags.
a. All non-Federal entities must place in their contracts a provision that a contractor shall not
use the DHS seal(s), logos, crests, or reproductions of flags or likenesses of DHS agency
officials without specific FEMA pre-approval. See DHS Standard Terms and Conditions, v
3.0, ¶ XXV (2013).

b. The following provides a contract clause regarding DHS Seal, Logo, and Flags: “The
contractor shall not use the DHS seal(s), logos, crests, or reproductions of flags or likenesses
of DHS agency officials without specific FEMA pre- approval.”

13. Compliance with Federal Law, Regulations, and Executive Orders.
a. All non-Federal entities must place into their contracts an acknowledgement that FEMA
financial assistance will be used to fund the contract along with the requirement that the
contractor will comply with all applicable federal law, regulations, executive orders, and
FEMA policies, procedures, and directives.

b. The following provides a contract clause regarding Compliance with Federal Law,
Regulations, and Executive Orders: “This is an acknowledgement that FEMA financial
assistance will be used to fund the contract only. The contractor will comply will all applicable
federal law, regulations, executive orders, FEMA policies, procedures, and directives.”

14. No Obligation by Federal Government.
a. The non-Federal entity must include a provision in its contract that states that the Federal
Government is not a party to the contract and is not subject to any obligations or liabilities
to the non-Federal entity, contractor, or any other party pertaining to any matter resulting
from the contract.
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DOC #4

C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Public Agency Instructions
This page provides guidance to public agencies entering into contracts with business entities that are required to file
Political Contribution Disclosure forms with the agency. It is not intended to be provided to contractors. What follows
are instructions on the use of form local units can provide to contractors that are required to disclose political contributions
pursuant to N.J.S.A. 19:44A-20.26 (P.L. 2005, c. 271, s.2). Additional information on the process is available in Local
Finance Notice 2006-1 (http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html). Please refer back to these
instructions for the appropriate links, as the Local Finance Notices include links that are no longer operational.
1.

The disclosure is required for all contracts in excess of $17,500 that are not awarded pursuant to a “fair and open”
process (N.J.S.A. 19:44A-20.7).

2.

Due to the potential length of some contractor submissions, the public agency should consider allowing data to be
submitted in electronic form (i.e., spreadsheet, pdf file, etc.). Submissions must be kept with the contract documents
or in an appropriate computer file and be available for public access. The form is worded to accept this alternate
submission. The text should be amended if electronic submission will not be allowed.

3.

The submission must be received from the contractor and on file at least 10 days prior to award of the contract.
Resolutions of award should reflect that the disclosure has been received and is on file.

4.

The contractor must disclose contributions made to candidate and party committees covering a wide range of public
agencies, including all public agencies that have elected officials in the county of the public agency, state legislative
positions, and various state entities. The Division of Local Government Services recommends that contractors be
provided a list of the affected agencies. This will assist contractors in determining the campaign and political
committees of the officials and candidates affected by the disclosure.
a.

b.

c.
d.
e.

f.

5.

The Division has prepared model disclosure forms for each county. They can be downloaded from the “County
PCD Forms” link on the Pay-to-Play web site at http://www.nj.gov/dca/divisions/dlgs/programs/lpcl.html#12.
They will be updated from time-to-time as necessary.
A public agency using these forms should edit them to properly reflect the correct legislative district(s). As
the forms are county-based, they list all legislative districts in each county. Districts that do not represent
the public agency should be removed from the lists.
Some contractors may find it easier to provide a single list that covers all contributions, regardless of the county.
These submissions are appropriate and should be accepted.
The form may be used “as-is”, subject to edits as described herein.
The “Contractor Instructions” sheet is intended to be provided with the form. It is recommended that the
Instructions and the form be printed on the same piece of paper. The form notes that the Instructions are printed
on the back of the form; where that is not the case, the text should be edited accordingly.
The form is a Word document and can be edited to meet local needs, and posted for download on web sites, used
as an e-mail attachment, or provided as a printed document.

It is recommended that the contractor also complete a “Stockholder Disclosure Certification.” This will assist the
local unit in its obligation to ensure that contractor did not make any prohibited contributions to the committees listed
on the Business Entity Disclosure Certification in the 12 months prior to the contract (See Local Finance Notice
2006-7
for
additional
information
on
this
obligation
at
http://www.nj.gov/dca/divisions/dlgs/resources/lfns_2006.html). A sample Certification form is part of this package
and the instruction to complete it is included in the Contractor Instructions. NOTE: This section is not applicable to
Boards of Education.

Version September 9, 2020

DOC #4, continued
C. 271 POLITICAL CONTRIBUTION DISCLOSURE FORM
Contractor Instructions
Business entities (contractors) receiving contracts from a public agency that are NOT awarded pursuant to a “fair and
open” process (defined at N.J.S.A. 19:44A-20.7) are subject to the provisions of P.L. 2005, c. 271, s.2 (N.J.S.A. 19:44A20.26). This law provides that 10 days prior to the award of such a contract, the contractor shall disclose contributions
to:
• any State, county, or municipal committee of a political party
• any legislative leadership committee*
• any continuing political committee (a.k.a., political action committee)
• any candidate committee of a candidate for, or holder of, an elective office:
o of the public entity awarding the contract
o of that county in which that public entity is located
o of another public entity within that county
o or of a legislative district in which that public entity is located or, when the public entity is a county, of
any legislative district which includes all or part of the county
The disclosure must list reportable contributions to any of the committees that exceed $300 per election
cycle that were made during the 12 months prior to award of the contract. See N.J.S.A. 19:44A-8 and
19:44A-16 for more details on reportable contributions.
N.J.S.A. 19:44A-20.26 itemizes the parties from whom contributions must be disclosed when a business
entity is not a natural person. This includes the following:
• individuals with an “interest” ownership or control of more than 10% of the profits or assets of a business entity
or 10% of the stock in the case of a business entity that is a corporation for profit
• all principals, partners, officers, or directors of the business entity or their spouses
• any subsidiaries directly or indirectly controlled by the business entity
• IRS Code Section 527 New Jersey based organizations, directly or indirectly controlled by the business entity
and filing as continuing political committees, (PACs).
When the business entity is a natural person, “a contribution by that person’s spouse or child, residing
therewith, shall be deemed to be a contribution by the business entity.” [N.J.S.A. 19:44A-20.26(b)] The
contributor must be listed on the disclosure.
Any business entity that fails to comply with the disclosure provisions shall be subject to a fine imposed by
ELEC in an amount to be determined by the Commission which may be based upon the amount that the
business entity failed to report.
The enclosed list of agencies is provided to assist the contractor in identifying those public agencies whose
elected official and/or candidate campaign committees are affected by the disclosure requirement. It is the
contractor’s responsibility to identify the specific committees to which contributions may have been made
and need to be disclosed. The disclosed information may exceed the minimum requirement.
The enclosed form, a content-consistent facsimile, or an electronic data file containing the required details
(along with a signed cover sheet) may be used as the contractor’s submission and is disclosable to the
public under the Open Public Records Act.
The contractor must also complete the attached Stockholder Disclosure Certification. This will assist the
agency in meeting its obligations under the law. NOTE: This section does not apply to Board of
Education contracts.
*

N.J.S.A. 19:44A-3(s): “The term "legislative leadership committee" means a committee established,
authorized to be established, or designated by the President of the Senate, the Minority Leader of the
Senate, the Speaker of the General Assembly or the Minority Leader of the General Assembly pursuant to
section 16 of P.L.1993, c.65 (C.19:44A-10.1) for the purpose of receiving contributions and making
expenditures.”
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DOC #4, continued
List of Agencies with Elected Officials Required for Political Contribution Disclosure
N.J.S.A. 19:44A-20.26
County Name:
State: Governor, and Legislative Leadership Committees
Legislative District #s:
State Senator and two members of the General Assembly per district.
County:
Freeholders
{County Executive}

County Clerk
Surrogate

Sheriff

Municipalities (Mayor and members of governing body, regardless of title):

USERS SHOULD CREATE THEIR OWN FORM, OR DOWNLOAD FROM
THE PAY TO PLAY SECTION OF THE DLGS WEBSITE A COUNTYBASED, CUSTOMIZABLE FORM.
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DOC #6
Certification of Non-Involvement in Prohibited Activities in Iran
Pursuant to N.J.S.A. 52:32-58, Offerors must certify that neither the Offeror, nor any of its
parents, subsidiaries, and/or affiliates (as defined in N.J.S.A. 52:32 – 56(e) (3)), is listed on the
Department of the Treasury’s List of Persons or Entities Engaging in Prohibited Investment
Activities in Iran and that neither is involved in any of the investment activities set forth in
N.J.S.A. 52:32 – 56(f).
Offerors wishing to do business in New Jersey through this contract must fill out the Certification
of Non-Involvement in Prohibited Activities in Iran here:
http://www.state.nj.us/humanservices/dfd/info/standard/fdc/disclosure_investmentact.pdf.
Offerors should submit the above form completed with their proposal.
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DOC #7
NEW JERSEY BUSINESS REGISTRATION CERTIFICATE
(N.J.S.A. 52:32-44)
Offerors wishing to do business in New Jersey must submit their State Division of Revenue
issued Business Registration Certificate with their proposal here. Failure to do so will disqualify
the Offeror from offering products or services in New Jersey through any resulting contract.
https://www.njportal.com/DOR/BusinessRegistration/
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1/19/2021

N.J. Department of Treasury - Division of Revenue, On-Line Inquiry

STATE OF NEW JERSEY
BUSINESS REGISTRATION CERTIFICATE
Taxpayer Name:

SERVICEWEAR APPRAREL, INC.

Trade Name:
Address:

7135 CHARLOTTE PIKE SUITE 100
NASHVILLE, TN 37209

Certificate Number:

2077658

Effective Date:

October 05, 2016

Date of Issuance:

January 19, 2021

For Office Use Only:
20210119063806406

https://www1.state.nj.us/TYTR_BRC/servlet/common/BRCLogin

1/1

iv. Describe how Offeror responds to emergency orders.
One of the major advantages of working with ServiceWear Apparel is the additional level of support we
provide to our customers through our Account Management Team. In addition to our team of Customer
Service reps, standing by to assist as needed, each school district or agency utilizing this contract is
assigned a dedicated Account Manager to support them. In the event of an emergency need, both the
Account Manager and Customer Service Rep will take action to expedite the order and ensure it is
processed and delivered as soon as possible.
v. What is Offeror’s average Fill Rate?
Our average fill rate on stock product is 98%.

vi. What is Offeror’s average on time delivery rate? Describe Offeror’s history of meeting the
shipping and delivery timelines.
Historically, we have on on-time delivery rate of 95% on stock product.

vii. Describe Offeror’s return and restocking policy.
ServiceWear has a very generous and reasonable return policy. If we miss-ship something, make an
error on customization, the product is defective, or are generally at fault, the customer may contact
Customer Service for a return at our cost. There is a packing list in each shipment that also contains
instructions on the process. If the customer has miss-ordered, but that garment had not undergone any
customization, such as embroidery, they may return it at their cost of shipping. If the customer had
miss-ordered and there has been customization, the garment is nonreturnable. ServiceWear does not
charge our customers a restocking fee, regardless of who is at fault.
viii. Describe Offeror’s ability to meet service and warranty needs.
Our manufacturer guarantees that our garments will be free from defect for one year. Should a
garment be defective, customers can contact ServiceWear’s Customer Service department and
arrange for a refund or replacement.
ix. Describe Offeror’s customer service/problem resolution process. Include hours of
operation, number of services, etc.
ServiceWear maintains a Customer Service Call Center of over 85 Customer Service Representatives
(CSR’s) to both take orders and provide product information. This group is managed by a talented team
who work together to meet the expectations of each customer. The Call Center is currently running at
80% of its capacity with room for expansion. Our mission is total customer satisfaction. To achieve this
mission, our Customer Service does the following:
•

Operates from 7:00 a.m. to 5:00 p.m. Central Time, Monday through Friday.

•

A lead customer service team is assigned to be experts on the Region 4 and OMNIA
Contract and will be designated as the primary points of contact with a dedicated toll-free
phone number for use by all agencies.
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•

Customer Service and Account Manager will review issues related to the contract and
usage.

•

Customer Service may be contacted by using a toll-free phone number, fax, email and web
site.

The customer service call center currently handles 28 incoming toll-free telephone lines and 6 toll free
fax lines. The CSR’s answer 317,000 calls annually and respond to 323,000 emails received. On a
daily basis over 2,000 customer orders are entered into the Order Management system and processed.
Symposium software is used to manage call volume by directing calls to the appropriate person and
collects date to produce management report.
Our Customer Service Department is integral to problem resolution. This team is trained to aid in all
levels of issues that may arise. If customer service cannot satisfy your needs, they will escalate the
issue to an account manager who will work with you to resolve the issue. And, when we get a call
regarding a special request or emergency order, we make the necessary arrangements to try and meet
the particular need requested.
Our customer service department plays a significant role in our overall outstanding service delivery as
backed up by the following statistics: We have an average fill rate of 98% on stock product and an ontime delivery rate of 95%. We are the leader in the industry because we provide superior service and
are very in tune to our customer’s needs.
x. Describe Offeror’s invoicing process. Include payment terms and acceptable methods of
payments. Offerors shall describe any associated fees pertaining to credit cards/p-cards.
Invoices are generated at the time of shipping, and only on those items being shipped. Any items on
the original order not ready for shipping at that time will be invoiced when shipping occurs. Invoices are
sent via email to up to three addresses designated by the customer. We accept payment by check,
credit card/p-card, or ACH and wire transactions. We do not charge our customer any fee for the use of
credit cards or p-cards. Terms are 2/10 net 30. However, the 2% early pay discount does not apply
when paying by credit card/p-card.
xi. Describe Offeror’s contract implementation/customer transition plan.
Contract implementation and customer transition will begin immediately upon award and contract start.
The vast majority of our customers are users of our Region 4 / OMNIA Partners contract now. We
anticipate no delay or issues transitioning all to the new contract. See Appendix D, Section 3.3A for
more detail.
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xii. Describe the financial condition of Offeror.
ServiceWear and parent company SMS Holdings Corp, along with our manufacturing partner, VF
Workwear enjoy very strong financial positions.
Please see complete financial statements for SMS Holdings Corp and VF Corporation following page
24 located within Tab 3 – b) Performance Capability.
xiii. Provide a website link in order to review website ease of use, availability, and
capabilities related to ordering, returns and reporting. Describe the website’s capabilities
and functionality.
The ServiceWear Apparel website is the hub for all information for our customers and potential
customers. Agencies who have created an account can go to the “order now” page and log into their
customer portal. Pricing is posted for agencies to request a copy, and catalogs of our products are
available to browse as well.

ServiceWear Apparel Home Page
http://servicewearapparel.com/

ServiceWear Apparel Order Now Page
http://www.servicewearapparel.com/catalog/?type=
govt
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ServiceWear Apparel Resource Page
http://www.servicewearapparel.com/catalog/?type=
govt

ServiceWear Apparel Pricing Page
http://www.servicewearapparel.com/catalog/?type=
govt

xiv. Describe the Offeror’s safety record.
ServiceWear Apparel has an impeccable safety record with no lost-time incidents.
xv. Provide any additional information relevant to this section.
ServiceWear Apparel does not have any additional information relevant to this section.
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a seamless partnership

TAB 4
Qualification and Experience

TAB 4 – Qualification and
Experience

TAB 4 – C) QUALIFICATION AND EXPERIENCE
i. Provide a brief history of the Offeror, including year it was established and corporate office
location.

ServiceWear Apparel, Inc.
ServiceWear Apparel, Inc. is a subsidiary of SMS Holdings Corp, a family of companies that includes
Block by Block, Service Management Systems, and WTC Ventures. Since 1988, SMS Holdings has set
the standard for exceptional service, proven processes and management excellence. This dedication
starts with the SMS executive team whose energy, ambition and entrepreneurship led them to create a
unique approach to providing professionally managed services to large, high-profile accounts in the
public and private sectors.
The approach is simple: recruit and hire the right people to deliver the best in service and quality;
create systems and processes that maximize value and service; and then execute in a “Whatever it
Takes” approach to ensure the needs our customers first and foremost. We founded ServiceWear
Apparel in 2009 for the express purpose of supplying the needs of the government marketplace with
the best uniform program possible: the best in pricing, the best in product selection and most
importantly, the best in service.

SMS Holdings Corp.
Address and Phone
Number

SMS Holdings Corp
7135 Charlotte Pike, Suite 100
Nashville, TN 37209
(615) 850-5454

2019 Annualized Sales

$323,000,000

Employees

6,600

Year Started

1988

Markets Served

State and local government agencies, nonprofit and commercial
enterprise; Large facilities including regional shopping malls,
airports, and hospitals; Quick-service restaurants; Downtown
Business Improvement Districts

Website

www.smsholdings.com

Executive Team

Chairman, CEO: Keith Wolken
CAO, CFO: Hiram Cox
EVP, CDO: Jim Burnett
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Our Core Purpose
Our purpose is to provide superior specialized services through the management of systems and
people that allow our customers to focus on their core business and opportunities for economic growth
and security to our employees.

Our Business Philosophy
We will be the best in the world at providing well-trained, dedicated people, systems and processes
proven to deliver a superior level of essential services.
Our passion is to do whatever it takes to exceed our customers’ expectations. This is a combination of
our people, teamwork and our constant striving to be the best at what we do. It leads us to a consistent
level of profitable growth and an enviable level of success. We will serve major customers, both private
and governmental, who seek to focus on their core business and understand the benefits of
outsourcing.

Our Mission
SMS Holdings provides:
•

Peace of mind to our customers by providing services that free them to focus on their core
business.

•

Opportunity for employees to be part of our family and enjoy their time at work.

•

Charitable impact strengthening the communities in which our customers and employees live
and work.

•

Security of steady financial results and pride of ownership for our stakeholders.
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VF Workwear, Inc.
VF Workwear is part of VF Corporation, the world's largest apparel company. VF Corporation is
comprised of over 66,000 employees in 22 countries and over 100 years of experience (established in
1899). VF Workwear joins a respected group of VF Corporation brands including The North Face®,
Timberland®, Dickies®, Smartwool®, plus many, many more.

VF Workwear, Inc.
Address and
Phone Number

VF Corporation
1551 Wewatta St.
Denver, CO 80202
(336) 424-6000

Annualized Sales

$13,800,000,000

Employees

66,000

Year Started

1899

Markets Served

Global Apparel, Footwear and Accessories Markets

Website

www.vfc.com

Executive Team

Chairman, President, CEO: Steven Rendle
EVP, CFO: Scott A. Roe
EVP, Global Supply Chain: Cameron Bailey

VF Workwear
Address and
Phone Number

VF Workwear, Inc.
545 Marriott Drive, Suite 200
PO Box 140995
Nashville, TN 37214-0995
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Values & Vision
We will grow by building leading lifestyle brands that excite consumers around the world. Our One VF
culture is perpetually driven — focused on constant innovation. Using deep research and insights, we
combine the art and science of apparel to create products that excite consumers and inspire brand
loyalty.
We responsibly manage the industry’s most efficient and complex supply chain, which spans multiple
geographies, product categories and distribution channels.
Our goal is to continuously exceed the expectations of our consumers, shareholders and business
partners. We help our retail partners win with consistently solid execution and outstanding service. And
we continually find ways to improve our performance and generate bottom line results.
Our associates are the engine of our success. They share a deep commitment to diversity — in people
and ideas. We conduct business with the highest levels of honesty, integrity and respect for others and
we foster a positive work environment based on creativity, collaboration and congeniality.
These are the things that make us a leader. These are the things that make us VF.
VF Workwear combines the strength of parent, VF Corporation with the experience of being the leading
supplier of uniform apparel to provide unique products and services to your company. We offer
unparalleled expertise, innovation, customer focus and a commitment to your total satisfaction. We are
the global leader in designing, implementing and managing uniform and career apparel programs. We
deliver comfort, quality and functionality from the boardroom to the factory floor.
VF’s expertise and experience in manufacturing are further outlined in detail in this proposal. VF will
manufacture and source work apparel and uniforms for this contract. VF is the leading manufacture of
uniforms to the reseller and rental laundry channels for government and commercial businesses.
Currently, VF owns and operates three manufacturing plants. In addition, VF has the ability to source
product on every continent.
VF will manage the supply chain for this contract. Supply chain management includes:
1)

Forecasting future sales

2)

Executing inventory plans to acquire product

3)

Maintaining inventory control

4)

Processing orders in VF distribution centers

5)

Shipping to the customer.

The ultimate goal is to have the right product in-stock at the time the customer places an order. VF has
millions of garments valued at over $180 million in stock for immediate shipment.
VF will also utilize our customer service call centers and program management team to assist SWA in
servicing this contract. VF has a large, well-trained customer service staff that will work directly with
customers using this contract. VF has sophisticated, e-commerce enabled web sites, which will further
enhance customer service.
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Three additional capabilities further set VF apart from other uniform providers. 1. VF has developed
expansive garment customization capabilities within our distribution centers. VF routinely customizes
tens of thousands of garments each month. This is a critical capability to serve a national uniform
contract. 2. VF carries extensive stock size scales for garments. 3. VF maintains non-stock and madeto-measure garment processes that ensure every employee can be fit into a uniform regardless of
shape or size.
The strengths and synergies between ServiceWear Apparel and VF Workwear combine to create a
highly dynamic service offering for government agencies.
ii. Describe Offeror’s reputation in the marketplace.
ServiceWear’s reputation for outstanding service delivery is what sets us apart. In an industry that is
known for bad service by under-resourced distributors, ServiceWear stands out. Our commitment to
our customers to provide them with the best uniform program possible, the best in price, the best in
selection, and most importantly, the best in service has earned us an enviable reputation.
iii. Describe Offeror’s reputation of products and services in the marketplace.
ServiceWear offers the biggest brands in workwear and apparel, designed to meet the rigors of today’s
workforce. Red Kap, Dickies, Horace Small, Bulwark and our other brands are well recognized as
leaders in their respective categories. Our alliance with the largest manufacturer of workwear in the
U.S. ensures that we not only have the best product and pricing, but the best means of service delivery
available.
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iv. Describe the experience and qualification of key employees.

Executive Support
Jim Burnett, EVP/CDO
ServiceWear Apparel/SMS Holdings
Jim leads ServiceWear Apparel, Inc. and focuses heavily on the
administration of this contract, major customer relationships, and our
integrated sales and marketing efforts. He brings over 35 years of
experience in sales, marketing, and management to the “Seamless
Partnership” team. He has worked for several major national corporations
and also served as a Congressional Chief of Staff. Jim joined SMS Holdings
in June of 2003, oversees the operation and administration of the company’s
government contracts, and serves on the company’s Executive and Strategic
Planning Committees.

Matt Hirsch, National Sales Director
VF Workwear
Matt manages VF’s role in this cooperative purchasing program for
uniforms and work apparel, and directs corporate resources in
support of the “Seamless Partnership” with ServiceWear. Matt and
has 25 years of experience in the workwear and uniform industry. He
joined VF Workwear in 1999, and has been actively involved with
government sales as a Territory Sales Representative and Regional
Sales Manager. As Director of National Accounts, he leads a team
responsible for managing VF Workwear’s largest customers. He and
his team own the corporate relationships and set the field sales
strategy for local branch engagement to drive sales growth across
territories and regions.
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Sales
LK Cafiero, Business Development Manager
Western Division – ServiceWear Apparel
LK has been in the workwear/uniform industry for eleven years and
with ServiceWear Apparel for six years, starting out in laundry/rental
and moving into direct purchase. She has worked with small,
medium, large and national commercial businesses, managed
national accounts and a large sales territory. LK now focuses on the
public and private sector working with procurement departments,
supply chain managers, department managers and end users. She
proactively consults with new and existing customers on apparel
needs according to the employees’ job functions. LK manages the
western division of the US and continues to grow the territory.
Suzanne Kazo, Business Development Manager
Northern Division – ServiceWear Apparel
Suzanne has over 25 years of diversified sales and businesses
development experience in the uniform industry. Her extensive career
began within industrial laundry companies and then migrated to a
Territory Sales Manager position with VF Workwear, the world’s
largest manufacturer of workwear. In 2020, she proudly made the
move to ServiceWear Apparel, where she now consults, develops
and implements workwear solutions directly for all new business for
the company’s Northern Division.
Richard Reeves, Business Development Manager
Western Division – ServiceWear Apparel
Richard has six years of experience in uniforms and work apparel,
starting as a Sales Manager in laundry/rental and moving into direct
purchase. He has worked with small, medium, and large commercial
businesses, managed relationships with national accounts along with
training and managing a team of reps in 3 states. Richard now
focuses on Public and Private Sector customers spanning from State
Agencies and Fortune 500 Companies to School Districts and
Municipalities. He consults with new customers on workwear and
apparel needs in the Southeast.
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Vasch Stringer, Customer Development Manager
ServiceWear Apparel
Vasch Stringer heads up Customer Development, working closely
with our major accounts. She is a long-term veteran of the uniform
industry, with over 13 years of experience. First introduced to this
complicated category when a previous employer gave her buying
responsibility for the uniforms of 300 employees, she quickly
discovered the role could be a full-time job on top of the normal dayto-day. But she did it so well, Vasch was hired away by a national
rental uniform company as a multi-state sales assistant. She was
soon given the added responsibility for direct purchase/inside sales
and later elevated through a series of promotions to Catalog Sales
Manager. Vasch brought her customer service and leadership skills to
ServiceWear in 2019.
Brodie Brown, U.S. Sales Manager
VF Workwear
Brodie has over 20 years of sales experience. He has been providing
problem-solving solutions for customers to help them grow their
business, bottom line, and assist them with all their garment needs for
the past 11 years in various positions with VF Workwear. Prior to his
service with VF, Brodie spent nine years as a sales rep for Saturn
automotive. He has received top honors with both companies. Before
that, he was a Data Systems Technician in the US Navy and was
stationed at Dam Neck, VA.
Lyn Riley, National Sales Representative
VF Workwear
Lyn has been a sales leader in the uniform apparel industry with VF
Workwear for 11 years. Prior to that, she had a real estate
background for 20 years. She has developed and managed the
growth of uniform, protective, and service apparel programs for
supply companies, and brings her commitment to service, technical
background and strong organizational skills to the ServiceWear sales
team.
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Marketing/Sales Support
Scott Bryant, Senior Marketing Account Executive
ServiceWear Apparel
Scott has over 20 years of marketing, advertising and sales experience,
working both in for-profit and non-profits organizations. He has extensive
knowledge in maximizing revenue growth by utilizing strategic and multifaceted advertising campaigns. Scott also manages lead generations activity
and coordinates all of ServiceWear’s participation in tradeshow and events.
He manages all marketing initiatives for ServiceWear Apparel and supports
the sales team to ensure sales objectives are met.

Stacy Winn, Director of Marketing
SMS Holdings
Stacy has over 15 years of marketing, sales, and management experience.
She joined SMS Holdings in March of 2009 where she has worked with all of
our operating companies to plan and execute marketing initiatives. Before
moving into her current role, she directly supported ServiceWear Apparel
and all of our marketing initiatives. As Director of Marketing, she oversees
the marketing team while developing and executing strategic marketing
plans and objectives for SMS Holdings.

Financial Reporting
Doug Smithhisler, CPA, Vice President, Corporate Controller
SMS Holdings
Doug leads all Accounting for ServiceWear and SMS Holdings, with
accounts payable, accounts receivable, billing, and payroll
departments working under his direction. He joined SMS Holdings in
2020, bringing 12 years of financial management and accounting
experience including 7 years with a Big 4 accounting firm specializing
in private company services across various industries and several
years working for another large Corporation as a corporate controller.
Doug’s experience includes mergers and acquisitions, technical
accounting, accounting/management system implementation, and
treasury management. He and his team are integral to handling all
accounting, collections, and reporting for ServiceWear.
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Martha Harding, Director of Accounting
SMS Holdings
Martha joined the SMS Holdings team in May of 2002. Her initial
focus when joining SMS Holdings was in the accounts payable
department. Martha is now the Director of Accounting and has
oversight over the Accounting related departments (Staff
Accountants, Accounts Payable and Accounts Receivable) as well as
the Telecom and eFunds departments. She reports directly to Doug
Smithhisler and plays a key role for ServiceWear.

Janet Henderson, Accounting Operations Supervisor
SMS Holdings
Janet joined the SMS Holdings team in August of 2003. Janet has a
wealth of knowledge in accounts receivable and accounts payable.
As the Accounting Operations Supervisor, she oversees the accounts
receivable team and ensures that money collected is applied
accurately and timely, monitors the outstanding AR balances and
coordinates collection efforts if needed. She and her team handle all
collections for ServiceWear and interface with agencies when
questions arise.

Cynthia Williams, Staff Accountant – SMS Holdings
Cynthia manages ServiceWear’s monthly reporting for OMNIA Partners Public and Private Sectors.
She joined the SMS Holdings team in March of 2007 as an Accounting Operations Clerk. Her prior
positions were in Accounts Payable and Accounts Receivable, evolving to her current position as a
Staff Accountant. Cynthia plays a key role in the Treasury functions for SMS Holdings and
the administration of significant accounts payable reporting systems.
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Account Management/Customer Service
Dianne Gregory, Director of Customer Process and Development – VF Workwear
Dianne brings 30 years’ experience with VF Workwear ranging from customer support, supply chain
management, and account management. Dianne and her team have managed the current
cooperative purchasing accounts as well as GSA Federal contract sales for the past 5 years. The
primary objective for this team is to work with each customer beginning with product identification and
continuing through the startup phase ensuring a smooth transition to a new uniform program.
Charlene Dishman, Account Manager – VF Workwear
Charlene joined the VF Workwear team 20 years ago with strong customer service skills and the
ability to manage complex programs. During eight of these 16 years of service, Charlene served as
Team Leader for direct managed program accounts, which required multitasking and strong
communicating skills. After receiving her bachelor’s degree, Charlene moved into Account
Management with a commitment to help build processes, provide technical support with accounts, and
help manage new accounts.
Susan Edmondson, Account Manager – VF Workwear
Susie has been on the Account Management Team for ServiceWear Apparel for the past five years.
She provides problem-solving solutions for our customers. She also manages program and online
accounts. She brings commitment and 30 years of experience in the apparel industry, holding various
positions at Horace Small and R & R Uniforms.
Sara Joyce, Customer Support – VF Workwear
Sara has worked for VF Workwear for four years as a Customer Support Specialist on the
ServiceWear Apparel Account. Sara is the primary account representative assisting with all customer
service needs for uniform orders and account information. Prior to VF Workwear, Sara was an
Assistant Store Manager for Babies R Us.
Josh Stephenson - Customer Service Manager– VF Workwear
Josh has worked for VF Workwear for almost 13 years. Josh started out his career as a Customer
Support Specialist for several large government accounts before promoting to Team Manager in
2011. He oversees several Customer Support Teams that handle ServiceWear Apparel,
Transportation, Service, and Government Accounts. Prior to VF Workwear, Josh was a manager at
Cracker Barrel and received his bachelor’s degree from University of North Alabama.
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v. Describe Offeror’s experience working with the government sector.
We know government well, and at all levels. ServiceWear Apparel was founded in 2009 to serve the
government marketplace. We were awarded and performed under a cooperative contract for seven
years with U.S. Communities. Prior to the expiration of that contract, in 2016 we were awarded contract
#R160801 by Region 4 and TCPN/National IPA. We have served a multitude of school districts,
universities, state, and local governments for the last eleven years. Our parent company, SMS
Holdings has served the government sector, including the Federal Government across our operating
companies. Our manufacturing partner, VF Workwear is and has been one of the largest providers of
uniform programs to the U.S. Government for decades.
vi. Describe past litigation, bankruptcy, reorganization, state investigations of entity or current
officers and directors.
ServiceWear Apparel, Inc. has never been involved in any litigation, bankruptcy, or reorganization since
we’ve been in business.
vii. Provide a minimum of 5 customer references relating to the products and services within
this RFP. Include entity name, contact name and title, contact phone and email, city, state,
years serviced, description of services and annual volume.
*The following annual volumes are marked proprietary.

THE CITY OF HOUSTON
Contact Name and Title: Jerry Adams - Chief Procurement Officer
Phone: 832-393-9126
Email: Jerry.adams@houstontx.gov
Address: 910 Louisiana Street, 43rd Floor, Houston, TX 77002
Years Serviced: 2010 to present
Description of Services: Multiple uniform programs for numerous city
departments
Annual Volume:

AC TRANSIT
Contact Name and Title: Dwain Crawley - Assistant Director of
Transportation
Phone: 510-593-6567
Email: dcrawley@actransit.org
Address: 1600 Franklin Street, Oakland, CA 94612
Years Serviced: 2017 to present
Description of Services: Managed uniform program with annual
allowances applied
Annual Volume:
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PHILADELPHIA SCHOOL DISTRICT
Contact Name and Title: Jewel Pierce - Program Coordinator
Phone: 215-400-6856
Email: jpierce@philasd.org
Address: 440 North Broad Street, Portal A, Suite 302,
Philadelphia, PA 19130
Years Serviced: 2017 to present
Description of Services: Uniform programs for multiple departments
Annual Volume:

REGIONAL TRANSPORTATION DISTRICT (RTD)
Contact Name and Title: Brian D. Iacono, CPPB - Senior Manager,
Materials Management
Phone: 303-299-2226
Email: Brian.iacono@rtd-denver.com
Address: 1600 Blake Street, Denver, CO 80202
Years Serviced: 2018 to present
Description of Services: Managed uniform program with annual
allowances applied
Annual Volume:

CITY OF GARLAND
Contact Name and Title: Sam Pierson – Division Manager
Phone: 972-205-3554
Email: spierson@garlandtx.gov
Address: 200 North Fifth Street, Garland, TX 75040
Years Serviced: 2011 to present
Description of Services: Uniform program for Streets Department and
others
Annual Volume:
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DENVER WATER
Contact Name and Title: Paula Freeman – Procurement Specialist
Phone: 303-628-6616
Email: paula.freeman@denverwater.org
Address: 1600 W. 12th Avenue, Building 12, Denver, CO 80204
Years Serviced: 2016 to present
Description of Services: Managed uniform program with annual
allowances applied
Annual Volume:
HILLSBOROUGH COUNTY
Contact Name and Title: Michelle Maitlen – Procurement Analyst
Phone: 813-277-1638
Email: maitlenm@hillsboroughcounty.org
Address: 601 East Kennedy Blvd., 28th Floor, Tampa, FL 33602
Years Serviced: 2013 to present
Description of Services: Uniform program for employees
Annual Volume:

MASSACHUSETTS WATER
Contact Name and Title: Steve Perry – Labor Relations Manager
Phone: 617-788-4006
Email: steve.perry@mwra.state.ma.us
Address: 100 1st Avenue, Boston, MA 02129
Years Serviced: 2014 to present
Description of Services: Uniform program for employees
Annual Volume:

viii. Provide any additional information relevant to this section.
ServiceWear Apparel has never no other additional information relevant to this section.
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a seamless partnership

TAB 5
Value Add

TAB 5 – Value Add

TAB 5 - VALUE ADD
i. Provide any additional information related to products and services Offeror proposes to
enhance and add value to the Contract.

ServiceWear Promotional
ServiceWear Promotional provides a wide array of high-quality
specialty items through our Diversity Program and small business
partner, Big Star Branding. ServiceWear Promotional offers
agencies with a bulk purchase opportunity on a broad selection of
logoed specialty product, such as duffle bags, mugs, pens,
giveaways, and other items. Our website,
www.servicewearpromotional.com, allows agencies and nonprofits
easy access to in-demand promotional items at a great savings in
cost. These orders are placed through a separate process from the
standard ServiceWear ordering platforms. They require a separate
P.O. and will be invoiced separate and apart from regular orders.

Bulk Silk Screened T-Shirts
Also through our partners at Big Star Branding, we can offer government agencies with deeply
discounted silk-screened T-shirts and sweatshirts in bulk orders. To follow are style guides which
include examples of volume net pricing. However, given the highly customized nature of silk
screening with multiple variables such as number of screens, colors, locations, garment style, and
quantity, we always provide a quote to OMNIA Agencies for their specific requests in advance. This
pricing is only available through Big Star as part of our Diversity/Small Business Program and applies
only to the large quantities listed. Design approval is a standard practice offered as part of our process.
Silk-screened orders are placed through a separate process other than the normal ServiceWear
ordering platforms. They require a separate P.O. and will be invoiced separate and apart from regular
orders.
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Apparel Guide
2021

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$ 7.72

$ 8.28

$ 8.82

$ 9.38

$ 9.92

$ 10.49

$ 11.03

$ 10.91

288

$ 7.12

$ 7.48

$ 7.85

$ 8.19

$ 8.85

$ 8.91

$ 9.26

$ 9.84

577

$ 6.79

$ 7.02

$ 7.25

$ 7.47

$ 7.69

$ 7.91

$ 8.14

$ 8.63

1200

$ 6.38

$ 6.59

$ 6.75

$ 6.92

$ 7.11

$ 7.28

$ 7.46

$ 8.04

2501

$ 5.95

$ 6.11

$ 6.25

$ 6.40

$ 6.52

$ 6.68

$ 6.81

$ 7.42

5000

$ 5.47

$ 5.64

$ 5.76

$ 5.87

$ 5.97

$ 6.08

$ 6.20

$ 6.41

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7 color print

144

$ 10.05

$ 10.59

$ 11.16

$ 11.70

$ 12.27

$ 12.81

$ 13.39

288

$ 9.35

$ 9.71

$ 10.06

$ 10.42

$ 10.78

$ 11.13

$ 11.50

577

$ 8.93

$ 9.15

$ 9.37

$ 9.60

$ 9.82

$ 10.04

$ 10.25

1200

$ 8.50

$ 8.67

$ 8.84

$ 9.03

$ 9.20

$ 9.38

$ 9.56

2501

$ 7.94

$ 8.08

$ 8.23

$ 8.35

$ 8.51

$ 8.64

$ 8.77

5000

$ 7.36

$ 7.48

$ 7.59

$ 7.69

$ 7.80

$ 7.92

$ 8.02

DARKS

Bsb003250-005130

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$ 5.42

$ 5.98

$ 6.51

$ 7.08

$ 7.62

$ 8.19

$ 8.73

$ 9.31

288

$ 4.84

$ 5.20

$ 5.56

$ 5.91

$ 6.27

$ 6.63

$ 6.98

$ 7.56

577

$ 4.52

$ 4.75

$ 4.98

$ 5.20

$ 5.42

$ 5.64

$ 5.87

$ 6.45

1200

$ 4.12

$ 4.33

$ 4.50

$ 4.66

$ 4.86

$ 5.02

$ 5.20

$ 5.78

2501

$ 3.82

$ 3.98

$ 4.12

$ 4.27

$ 4.39

$ 4.54

$ 4.68

$ 5.26

5000

$ 3.47

$ 3.64

$ 3.76

$ 3.87

$ 3.97

$ 4.08

$ 4.20

$ 4.78

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7 color print

144

$ 7.16

$ 7.70

$ 8.27

$ 8.81

$ 9.38

$ 9.92

$ 10.47

288

$ 6.48

$ 6.84

$ 7.19

$ 7.55

$ 7.91

$ 8.26

$ 8.63

577

$ 6.08

$ 6.30

$ 6.52

$ 6.74

$ 6.97

$ 7.19

$ 7.40

1200

$ 5.67

$ 5.84

$ 6.01

$ 6.20

$ 5.36

$ 5.50

$ 5.64

2501

$ 5.26

$ 5.40

$ 5.55

$ 5.67

$ 5.83

$ 5.96

$ 6.09

5000

$ 4.85

$ 4.97

$ 5.07

$ 5.18

$ 5.29

$ 5.40

$ 5.51

DARKS

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

10.75 $

11.13 $

11.84 $

12.41 $

288

$

10.12 $

10.48 $

10.85 $

11.19 $

577

$

9.77 $

10.00 $

10.22 $

1200

$

9.34 $

9.54 $

2501

$

8.75 $

5000

$

8.10 $

DARKS

1 color print

$

14.05

$

14.63

11.55 $

11.91 $

12.26

$

12.84

10.45 $

10.67 $

10.89 $

11.11

$

11.69

9.71 $

9.88 $

10.07 $

10.24 $

10.42 $

11.00

8.91 $

9.05 $

9.20 $

9.32

$

9.48 $

9.61 $

10.19

8.27 $

8.39 $

8.49 $

8.60 $

8.70 $

8.82 $

9.40

2 color print

3 color print

12.95

4 color print

$

13.51

5 color print

6 color print

7 color print

144

$

12.60

$

13.14

$

13.71

$

14.25

$

14.82

$

15.36

$

15.91

288

$

11.88

$

12.24

$

12.59

$

12.95

$

13.31

$

13.66

$

14.03

577

$

11.44

$

11.66

$

11.88

$

12.11

$

12.33

$

12.55

$

12.76

1200

$

11.00

$

11.16

$

11.33

$

11.52

$

11.69

$

11.87

$

12.05

2501

$

10.30

$

10.44

$

10.59

$

10.71

$

10.87

$

11.00

$

11.13

5000

$

9.57

$

9.69

$

9.80

$

9.90

$

10.01

$

10.13

$

10.24

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

8.52 $

9.07 $

9.61

$

10.18

$

10.72 $

11.28 $

11.82 $

12.40

288

$

7.91 $

8.27 $

8.63 $

8.98

$

9.34 $

9.70 $

10.05 $

10.63

577

$

7.57 $

7.80 $

8.03 $

8.25

$

8.47 $

8.69 $

8.92 $

9.50

1200

$

7.15 $

7.36 $

7.53 $

7.69 $

7.89 $

8.05 $

8.23 $

8.81

2501

$

6.68

$

6.84 $

6.99 $

7.13 $

7.25 $

7.41 $

7.54 $

8.12

5000

$

6.16 $

6.33 $

6.45 $

6.55 $

6.66 $

6.77 $

6.89 $

DARKS

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7.47

7 color print

144

$

10.70

$

11.24

$

11.81

$

12.35

$

12.92

$

13.46

$

14.01

288

$

9.99

$

10.36

$

10.70

$

11.06

$

11.43

$

11.77

$

12.15

577

$

9.57

$

9.79

$

10.01

$

10.23

$

10.46

$

10.68

$

10.89

1200

$

9.14

$

9.30

$

9.47

$

9.66

$

9.83

$

10.01

$

10.19

2501

$

8.54

$

8.68

$

8.83

$

8.95

$

9.11

$

9.24

$

9.37

5000

$

7.92

$

8.04

$

8.15

$

8.25

$

8.36

$

8.48

$

8.59

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL

ALL

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7 color print

144

$

8.24

$

8.78

$

9.35

$

9.89

$

10.46

$

11.00

$

1.55

288

$

7.55

$

7.91

$

8.26

$

8.62

$

8.98

$

9.33

$

9.70

577

$

7.14

$

7.36

$

7.59

$

7.81

$

8.03

$

8.25

$

8.46

1200

$

6.73

$

6.90

$

7.06

$

7.26

$

7.42

$

7.60

$

7.78

2501

$

6.26

$

6.40

$

6.55

$

6.67

$

6.83

$

6.96

$

7.09

5000

$

5.79

$

5.91

$

6.01

$

6.12

$

6.22

$

6.34

$

6.45

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

9.88 $

10.42 $

10.99 $

11.53 $

12.10 $

12.64 $

13.19

$

13.77

288

$

9.18 $

9.54 $

9.89 $

10.25 $

10.61 $

10.96 $

11.33

$

11.91

577

$

8.76 $

8.98 $

9.20 $

9.43 $

9.65 $

9.87 $

10.08 $

10.66

1200

$

8.34

$

8.50 $

8.67 $

8.86 $

9.03 $

9.21 $

9.39 $

9.97

2501

$

7.78 $

7.92 $

8.07 $

8.19 $

8.35 $

8.48 $

8.61 $

9.19

5000

$

7.21 $

7.33 $

7.44 $

7.54 $

7.65 $

7.77 $

7.87 $

8.25

DARKS

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

12.52

$

13.05

$

13.62

$

14.16

$

14.73

$

15.27

$

15.82

288

$

11.79

$

12.16

$

12.50

$

12.86

$

13.23

$

13.57

$

13.95

577

$

11.35

$

11.58

$

11.80

$

12.02

$

12.24

$

12.47

$

12.67

1200

$

10.91

$

11.08

$

11.25

$

11.44

$

11.60

$

11.78

$

11.96

2501

$

10.22

$

10.36

$

10.51

$

10.63

$

10.79

$

10.92

$

11.05

5000

$

9.50

$

9.62

$

9.72

$

9.83

$

9.94

$

10.05

$

10.16

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

5.45 $

6.00

$

6.54

$

7.11

$

7.65

$

8.22

$

8.76

$

9.34

288

$

4.87 $

5.23

$

5.59

$

5.94

$

6.30

$

6.66

$

7.00

$

7.58

577

$

4.55 $

4.78

$

5.00

$

5.23

$

5.45

$

5.67

$

5.89

$

6.47

1200

$

4.15 $

4.36

$

4.53

$

4.69

$

4.89

$

5.05

$

5.23

$

5.81

2501

$

3.84 $

4.00

$

4.15

$

4.29

$

4.41

$

4.57

$

4.70

$

5.28

5000

$

3.50 $

3.67

$

3.79

$

3.89

$

4.00

$

4.10

$

4.22

$

4.80

DARKS

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

7.06

$

7.60

$

8.17

$

8.71

$

9.28

$

9.82

$

10.37

288

$

6.38

$

6.74

$

7.09

$

7.45

$

7.81

$

8.16

$

8.53

577

$

5.98

$

6.20

$

6.42

$

6.65

$

6.87

$

7.09

$

7.30

1200

$

5.58

$

5.74

$

5.91

$

6.10

$

6.27

$

6.45

$

6.63

2501

$

5.16

$

5.31

$

5.45

$

5.57

$

5.73

$

5.86

$

6.00

5000

$

4.76

$

4.88

$

4.99

$

5.09

$

5.20

$

5.32

$

5.42

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print
$

9.80

$

10.34 $

10.91 $

11.45 $

12.07 $

12.55 $

13.13

$ 8.64

$

9.00

$

9.36

$

9.71 $

10.07 $

10.43 $

10.78 $

11.36

577

$

$

8.53

$

8.75

$

8.98 $

9.20 $

9.42

9.64 $

10.22

1200

$

7.88 $

8.09

$

8.25

$

8.42 $

8.61 $

8.78 $

8.96

$

9.54

2501

$

7.40

$

7.56

$

7.70 $

7.85

7.97 $

8.12 $

8.26

$

8.84

5000

$

6.86

$

7.03 $

7.15 $

7.25 $

7.36

6.47 $

7.59 $

8.17

144

$

288

DARKS

9.25

8.29

$

$

$

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

9.59

$

10.13

$

10.70

$

11.24

$

11.81

$

12.34

$

12.90

288

$

8.89

$

9.26

$

9.60

$

9.96

$

10.33

$

10.67

$

11.05

577

$

8.48

$

8.70

$

8.92

$

9.15

$

9.37

$

9.59

$

9.80

1200

$

8.06

$

8.23

$

8.39

$

8.59

$

8.75

$

8.93

$

9.11

2501

$

7.54

$

7.69

$

7.83

$

7.95

$

8.11

$

8.24

$

8.38

5000

$

7.02

$

7.14

$

7.25

$

7.36

$

7.46

$

7.58

$

7.69

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

8.93

$

9.48

$

10.52 $

10.59 $

11.13 $

11.70 $

12.24 $

12.82

288

$

8.32

$

8.58

$

9.05

9.39

$

9.75 $

10.11 $

10.46 $

11.04

577

$

7.98

$

8.22

$

8.44 $

8.56 $

8.89 $

9.11

$

9.33 $

9.91

1200

$

7.57

$

7.78

$

7.94 $

8.11

$

8.30 $

7.47 $

8.65 $

9.15

2501

$

7.10

$

7.26

$

7.41 $

7.55

$

7.67 $

7.83

7.96

$

8.54

5000

$

6.59

$

6.76

$

6.87 $

6.98 $

7.09

7.19 $

7.31 $

7.89

$

$

$

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7 color print

144

$

9.27

$

9.81

$

10.38

$

10.92

$

11.49

$

12.03

$

12.58

288

$

8.58

$

8.98

$

9.29

$

9.65

$

10.01

$

10.36

$

10.73

577

$

8.17

$

8.39

$

8.61

$

8.83

$

9.06

$

9.28

$

9.49

1200

$

7.75

$

7.92

$

8.08

$

8.28

$

8.44

$

8.62

$

8.80

2501

$

7.25

$

7.40

$

7.54

$

7.66

$

7.82

$

7.95

$

8.08

5000

$

6.75

$

6.87

$

6.97

$

7.09

$

7.19

$

7.30

$

7.41

DARKS

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

S, M, L, XL, 2XL, 3XL, 4XL, 5XL

WHITE

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print 8 color print

144

$

17.88

$

18.43

$

18.97

$

19.54

$

20.08

$

20.65

$

21.19

$

21.77

288

$

17.21

$

17.57

$

17.93

$

18.28

$

18.64

$

19.00

$

19.34

$

19.93

577

$

16.80

$

17.04

$

17.26

$

17.49

$

17.71

$

17.93

$

18.15

$

18.73

1200

$

16.33

$

16.54

$

16.70

$

16.87

$

17.06

$

17.23

$

17.41

$

17.99

2501

$

15.40

$

15.56

$

15.70

$

15.85

$

15.97

$

16.12

$

16.26

$

16.84

5000

$

14.36

$

14.53

$

14.65

$

14.76

$

14.86

$

14.97

$

15.09

$

15.67

DARKS

1 color print

2 color print

3 color print

4 color print

5 color print

6 color print

7 color print

144

$

18.22

$

18.76

$

19.33

$

19.87

$

20.44

$

20.98

$

21.53

288

$

17.47

$

17.83

$

18.17

$

18.54

$

18.90

$

19.24

$

19.62

577

$

16.99

$

17.21

$

17.43

$

17.66

$

17.88

$

18.10

$

18.31

1200

$

16.51

$

16.68

$

16.84

$

17.04

$

17.20

$

17.38

$

17.56

2501

$

15.54

$

15.69

$

15.83

$

15.95

$

16.11

$

16.24

$

16.38

5000

$

14.52

$

14.64

$

14.75

$

14.86

$

14.96

$

15.08

$

15.19

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

ALL

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

7.80

$

8.34

$

8.90

$

9.44

$

10.01

$

10.55

$

11.10

288

$

7.11

$

7.47

$

7.82

$

8.18

$

8.54

$

8.89

$

9.26

577

$

6.70

$

6.92

$

7.37

$

7.37

$

7.59

$

7.81

$

8.02

1200

$

6.29

$

6.46

$

6.63

$

6.82

$

6.99

$

7.17

$

7.35

2501

$

5.84

$

5.99

$

6.13

$

6.25

$

6.41

$

6.54

$

6.68

5000

$

5.40

$

5.52

$

5.62

$

5.73

$

5.84

$

5.95

$

6.06

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

ALL

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

8.41

$

8.95

$

9.52

$

10.06

$

10.63

$

11.17

$

11.72

288

$

7.72

$

8.08

$

8.43

$

8.79

$

9.15

$

9.50

$

9.88

577

$

7.31

$

7.53

$

7.76

$

7.98

$

8.20

$

8.42

$

8.63

1200

$

6.90

$

7.07

$

7.23

$

7.43

$

7.59

$

7.77

$

7.95

2501

$

6.42

$

6.56

$

6.71

$

6.83

$

6.99

$

7.12

$

7.25

5000

$

5.94

$

6.06

$

6.16

$

6.27

$

6.37

$

6.49

$

6.60

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

ALL

1 color print 2 color print 3 color print 4 color print 5 color print 6 color print 7 color print

144

$

9.13

$

9.67

$

10.24

$

10.78

$

11.35

$

11.89

$

12.44

288

$

8.44

$

8.80

$

9.15

$

9.51

$

9.87

$

10.21

$

10.59

577

$

8.02

$

8.24

$

8.47

$

8.69

$

8.91

$

9.13

$

9.34

1200

$

7.60

$

7.77

$

7.94

$

8.13

$

8.30

$

8.48

$

8.65

2501

$

7.08

$

7.23

$

7.37

$

7.49

$

7.65

$

7.78

$

7.92

5000

$

6.56

$

6.68

$

6.79

$

6.89

$

7.00

$

7.12

$

7.22

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

1 color print 2 color print

3 color print 4 color print 5 color print 6 color print 7 color print

144

$

8.41

$

8.95

$

9.52

$

10.06

$

10.63

$

11.17

$

11.52

288

$

7.72

$

8.08

$

8.43

$

8.79

$

9.15

$

9.50

$

9.88

577

$

7.31

$

7.53

$

7.76

$

7.98

$

8.20

$

8.42

$

8.63

1200

$

6.90

$

7.07

$

7.23

$

7.43

$

7.59

$

7.77

$

7.95

2501

$

6.42

$

6.56

$

6.71

$

6.83

$

6.99

$

7.12

$

7.25

5000

$

5.94

$

6.06

$

6.16

$

6.27

$

6.37

$

6.49

$

6.60

ALL

5,000+ pieces call for additional discounts.
***Add $2.25 per additional size after xl***
Ask us about printing up to 10 colors
Add : $15.00 set up per color per location

Additional Service Options
As proposed by OMNIA Partners, participating agencies may request to enter into a separate
supplemental agreement to further define the level of service requirements over and above the
minimum defined in the Master Agreement (i.e. invoice requirements, order requirements, specialized
delivery, diversity requirements such as minority and woman owned businesses, historically
underutilized business, governing law, etc.) To follow is one such available service option.
Local Service Option: ServiceWear Apparel can offer public agencies (Agency) a Local Service
Option (LSO), which is a service and pricing option available as an add-on to meet local service needs
beyond standard contract terms, conditions and benefits and provided through our cooperative
purchasing Uniform Contract. If agreed to and exercised by the agency, this will entitle them to utilize
the services described below. We propose that these will be provided by a certified Small, Minority,
Woman Owned, or other Disadvantaged Business Enterprise.
•

ServiceWear’s LSO Subcontractor will provide a local presence facilitating communication of
program details and related subjects.

•

The LSO Subcontractor will own, stock and maintain fit sets of Agency selected uniform
garments in a full range of sizes for apparel being procured through this contract with
ServiceWear. The actual garments used by each department will be in stock for the employees
to try on before placing their orders. This will help eliminate returns and exchanges from the
departments and improve their overall satisfaction level.

•

The LSO Subcontractor will provide on-site sizing and fitting of stock garments for each
department during the initial roll-outs at a place reasonably convenient to the majority of the
department’s employees. Each employee will receive a receipt for the size agreed upon for
each item, which will be turned into the buyer for the department or designated person who will
then be responsible for ordering the correct size. All products are guaranteed to be free of
defect or can be returned at no cost. If product has been customized with an emblem, stripe, or
other customization option, it is not returnable for any reason other than defect. LSO will not be
responsible for ordering garments or liable for incorrectly ordered garments.

•

The LSO Subcontractor will similarly handle sizing and fitting of garments for each department
for new employees and on an ongoing basis at a fixed location within the Agency. When large
numbers of employees are to be provided with additional garments, LSO will work with the
department to determine where best to conduct fittings.

•

The LSO Subcontractor will meet with procurement officials and departments as needed to
gather feedback and information beneficial to maintaining the high level of customer satisfaction
and performance ServiceWear Apparel and the Agency expect.

•

Other services from the LSO may be added from time to time if agreed upon by ServiceWear
Apparel and the Agency.

•

Cost to the Agency will be subject to negotiation, the level of service and local, small business
utilization requirements.
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Responsible Stewardship
We include the following two critical subject matters which are very important to government agencies
and should not be overlooked: sweat shop labor and terrorism. State and local governments are
strongly opposed to manufacturers that turn a blind eye to “Sweat Shop” labor practices and related
abuses. Region 4 and OMNIA Partners must ensure that they can provide government agencies
participating in their uniform program with assurances that they will not be associated with these
practices. ServiceWear and VF Workwear’s ‘Seamless Partnership’ program provides those
assurances.

Worldwide Responsible Accredited Production (WRAP)
Worldwide Responsible Accredited Production (WRAP) is an independent,
objective, non-profit team of global social compliance experts dedicated to
promoting safe, lawful, humane and ethical manufacturing around the world
through certification and education. WRAP is headquartered in Arlington, Virginia,
USA and has branch offices in Hong Kong and Bangladesh and additional
representatives in India and Southeast Asia (Thailand & Vietnam).
What does WRAP do? Our primary activity is our Certification Program, which is the largest
independent facility certification program in the world mainly focused on the apparel, footwear, and
sewn products sectors. We issue three levels of certification that are valid from six months to two years
based on a facility's compliance with WRAP's 12 Principles. These principles are based on the rule of
law within each individual country and include the spirit or language of the relevant conventions of the
International Labor Organization (ILO).
WRAP also administers a comprehensive training program throughout the world and is recognized as
an accredited training organization by the International Register of Certificated Auditors (IRCA). All of
our monitoring partners must undergo our comprehensive Lead Auditor Training program and follow-up
with regular refresher courses. We also offer an Internal Auditor Course, which teaches factory
managers and workers how to make their facilities compliant with our 12 Principles. Additionally, WRAP
offers two specially focused courses in Fire Safety Training and the United States C-TPAT program.
Certification through WRAP: As the leader in the apparel industry, VF Corporation has been an
integral part in founding the WRAP Certification Program. The objective of WRAP is to promote and
certify lawful, humane, and ethical manufacturing throughout the world. All VF Corporation owned
plants and any subcontractors used by VF are certified by WRAP. WRAP is a worldwide organization of
apparel manufacturers that have established and adhere to high standards for labor practices, factory
conditions, and environmental responsibility. These standards prohibit the use of child labor, forced
labor, all kinds of harassment and discrimination. The standards require factories to abide by all laws of
the jurisdiction where the plant is located.
WRAP certification is achieved through a three-step process.
1.
2.
3.

Self-assessment
Independent monitoring by an outside inspector approved by WRAP
Final certification and agreement to allow unannounced factory inspections

More information about WRAP can be found at the official WRAP web site: www.wrapcompliance.org.
VF employs personnel around the world to ensure compliance to these regulations.
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Customs-Trade Partnership Against Terrorism
The Customs-Trade Partnership Against Terrorism (CTPAT) is a voluntary supply chain security
program led by U.S. Customs and Border Protection. It focuses on improving the security of private
companies' supply chains with respect to terrorism. Business are asked to ensure the integrity of their
security practices and communicate and verify the security guidelines of their supply chain business
partners as well.
VF Workwear was awarded membership in CTPAT in June 2005. Since that time we have continued to
work with the U.S. Customs and Border Protection to maintain the integrity of our security practices and
verify our security guidelines within our supply chain and with our business partners.

Please see the following WRAP and CTPAT certifications for VF Workwear.
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Best Practices to Ensure a Successful Uniform and Work
Apparel Program for Public Agencies
To supplement the wide range of information we have provided specifically requested in this RFP, we
present the following blueprint for a successful cooperative program for uniforms and work apparel.
This includes areas relevant to this solicitation that may be overlooked by some but are very much
critical to providing maximum value for Region 4 ESC and OMNIA Partners participants. We take this
opportunity to describe these areas in more detail as they are attributes of our program that cannot be
overemphasized.

Guaranteed Quality and Service
Through our “Seamless Partnership” Program, ServiceWear and VF Workwear will provide only quality
merchandise and back this with a written guarantee. Any product provided through this contract will be
free from workmanship and material defects for a period of one year after purchase of the product.
ServiceWear’s commitment is backed by VF Workwear, the largest provider of work apparel in the
country - a status achieved through the consistent production and sourcing of dependable, reliable
product.
Most work apparel and uniforms require some customization. And, since most customization is done
right in our distribution center, ServiceWear has a great deal of control over quality as well as lead-time.
Each year we perform over 8 million customization options on garments. Through our program,
employees will always look their best, projecting positive messages of safety, security, and
professionalism.
Through our state of the art distribution centers and network, ServiceWear can promise consistent,
reliable delivery of product. With more than 100 years of experience in forecasting, inventory planning,
and inventory control, VF Workwear manages the supply chain service to this contract with an objective
of having the right product in stock at the time the customer needs it. We have over 15 million garments
valued at more than $180 million in stock and available for at-once shipment, and a goal of having 95%
of all items in stock at the time of order. We average 164,437 orders and 2,481,096 garments shipped
monthly.
The inability to have garments in stock and delivered in a timely manner is probably the single most
common complaint from end users about buying uniforms. Many times the root cause is the lack of
capital a company has or chooses to invest in inventory. However, in most cases, it is also caused by
minimal distribution capacity, limited order processing capabilities, or insufficient garment customization
capabilities.
ServiceWear provides users of this contract with world class service through state of the art distribution
centers, proven order fulfillment processes, and garment customization capabilities, which are
unmatchable within the uniform industry. ServiceWear can ship on a timely basis to public agencies in
all fifty states, meeting and often exceeding the guidelines and requirements put forth in this RFP.
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The Right Product at the Right Price
ServiceWear will provide Region 4 ESC and OMNIA Partners agencies with a broad array of work
apparel, uniforms, and related product. Backed by the largest apparel company in the world, we can
readily provide over 75,000 different styles, sizes, and colors of work apparel and uniforms. VF owns
and operates three manufacturing facilities, producing the vast majority of our product, keeping
outsourcing and related costs to a minimum – which means better value to our customers. In fact,
ServiceWear’s partnership with the manufacturer allows us to offer OMNIA members pricing well below
what they will find elsewhere. And our policy of not charging a premium for “Oversizes,” those garments
above an XL or size 42 pant, saves agencies up to an additional 30% on their total program cost.

Hassle-Free Procurement of Work Apparel and Uniforms
ServiceWear will provide users of this program with a hassle-free order process. Users can elect to
order by phone, fax, email, or website. Our web-based ordering system is ideal for ordering work
apparel and uniforms from any computer in any city. We currently process over 2,000 orders a day
online. Secured access with authorized products, styles, and colors available for viewing make ordering
quick and easy.
ServiceWear’s customer service is provided through the VF Workwear Call Center. VF employs over 85
customer service representatives (CSRs). Each CSR goes through a training process on both systems
and excellence in customer interactions. Our customer service representatives are ready to take orders
by phone, fax, or email. ServceWear’s dedicated, toll-free phone number provides easy access for help
in ordering or any customer service related question. And in the event that something has to be
returned, instructions are provided in each shipment on how to do so. We make the entire process as
efficient and pleasant as possible.

A Consultative Approach
While a high-performing Customer Service Department is critical, having an additional level of support
makes a huge difference for agencies in dealing with this very complex category. The consultative
approach that we take with our customers and prospective customers includes assigning a dedicated
Account Manager. These are product and process experts who will work closely with the agency
throughout the garment selection process and account setup. They also serve as a liaison between the
agency and the Customer Service team to ensure that the customer is always well served. This unique
approach makes life much easier when dealing with a category as complicated as uniforms.

Ease in Establishing an Account
ServiceWear can have a customer account open within 24-48 hours of receiving the setup information
from the agency. A number of variables at the agency level will determine the ultimate timeline.
Initial Contact – The initial contact may be made by the agency requesting information through the
websites, marketing efforts, direct sales efforts, or a trade show. ServiceWear makes contact with leads
received from OMNIA Partners within 24 hours. For any agency contacting us directly, we will assist
them immediately on the telephone with answers to any product, pricing, account, and service
questions they might have.

73

Site Visit – If desired, ServiceWear will make available a tour of our distribution center capabilities to
any requesting agency.
Garment Selection – The selection process of the garments will vary from agency to agency. In many
cases, the agency will already know which garments it wishes to use. Some will provide us with
information regarding their current uniforms and request that we provide them with comparable
garments to choose from. Some will ask to see samples of the garments, which we make available at
no charge. Some agencies will have a single decision maker to decide which garments they will use.
Other agencies will have multiple people on a uniform committee to review garments for selection. Not
often, but some agencies request to conduct a wear test of the garments. We work closely with them to
make this happen, typically at no charge. In this case, the garment selection process can take
considerably longer to complete.
Customization / Embroidery – State and local government agencies typically choose to have their
agency logos embroidered onto many of their uniform garments. The process for embroidery is as
follows:
1. For a logo to be embroidered, it must first be digitized for use on the embroidery machines. The
agency will provide a current digitized file or a picture of their agency logo.
2. Account Management works with each agency on their digitizing needs. Pantone colors are
verified and selected for thread colors to be used on the logo.
3. After the logo has been digitized, Account Management sends an electronic version or a sew-off
to the agency contact for approval.
4. Once the logo has been approved by the agency, a unique code is assigned. It is then set up in
the order management system for secured use by only them. The unique code it receives
protects it from inadvertent use by any other agency, ensures the correct logo is applied to the
appropriate garment, and allows for accurate sales reporting to OMNIA Partners.
Application of Emblems – ServiceWear will accept emblems provided by the agency, set up a unique
code for security purposes, securely warehouse them, and apply them as directed.
Ordering Method – As described above, Account Management will work with the agency to determine
what ordering method best fits with their procurement process and program needs.
Account Setup – Once garment selection and customizations are complete, to set up an account, an
agency will only need to provide us with basic credit information, bill-to and ship-to addresses, key
contacts, a copy of their Tax Exempt Certificate, if applicable, and in some cases, their opening order,
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Quick Turnaround
Quick turnaround is an industry best practice, but something most uniform distributors cannot promise.
ServiceWear’s delivery time is exceptional, typically impacted only by the amount of garment
customization required and whether the order is for stock or non-stock sized garments. If the order is
for a stock size garment and there is no customization needed, the average order processing time is
24–48 hours on 97.5 percent of orders received. If customization is required, our commitment to users
of this contract is 14 business days or less on stock garments; however, the lead time to ship an order
can be 5–7 business days in many cases. Lead times for non-stock garments are 8–10 weeks. Custom
or made-to-measure garments may take up to 12 weeks.

Garments for ALL Employees
Access to Custom, Made-to-Measure, and Non-Stock Garments is a must. Agencies are sensitive to
the needs of employees who may not fit into the normal range of sizes in outerwear, pants, or tops. It
can be embarrassing to send an employee out to look for clothing that does not match their coworkers
but will fit. ServiceWear understands this and is committed to helping agencies put every employee in
uniform regardless of the required size or fit. To achieve this, ServiceWear provides the users of the
contract with access to a process used by over 200,000 federal government employees today.
Non-stock garments are sizes of a garment style, which follow the standard dimension grading of the
stock pattern, but low usage makes stocking that size impractical. Custom, or made-to-measure
garments are sizes of a garment style that do not follow the stock pattern's standard dimension grading.
A made-to-measure garment is required when a person’s body dimensions or proportions require a
unique pattern to be developed just for them. When either of these garment types is needed, we have a
great deal of experience in accommodating your employees. Account Management stands ready to
provide assistance. And in most cases, there is no additional charge.

Knowledge of the Unique Needs of Government Agencies
Knowledge of state and local government procurement practices and regulations is critical to educating
those who may not have a high level of experience using a cooperative purchasing program for
uniforms on the merits. This partnership joins two companies together with a higher level of knowledge,
experience, and success than any in the industry.
ServiceWear’s national reach is bolstered by having a partner with extensive uniform program
management capabilities. VF Workwear obtained its first national uniform contract in 1982 with the
National Park Service and has proudly served this very first customer continuously for the past 38
years. VF now services more than 60 national programs with over 500,000 employees in uniform.
This “seamless partnership” is ServiceWear’s primary sales effort for apparel in the government
marketplace. Agencies participating in OMNIA Partners will find the best pricing and value through this
program, allowing them to save money while obtaining a wide variety of high-quality garments designed
to meet the rigors of the workplace.
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Key Program Parameters
To follow is an in-depth overview of key parameters that ensure this uniform program's success.

Supply Chain Management Overview
Effective supply chain management is critical to the success of a nationwide government agency
uniform contract. The approach employed by the “Seamless Partnership” to supply chain management
is unparalleled in the uniform industry. It enables us to offer a successful and proven business model to
OMNIA’s participating agencies.
VF Workwear is the largest provider of managed uniform programs to the Federal government and, in
34 years, has never lost a contract. Why? Because of the service provided after the contract was
awarded. Servicing a national government uniform contract requires extensive experience and proven
uniform supply processes. Our proven expertise in supply chain management ensures that this contract
can be serviced correctly.
An extensive range of public agencies will use this uniform contract and will need many different types
of uniforms, fabrics, and customizations on their garments. Managing this complicated set of needs is
one of the strengths of ServiceWear.
Simply stated, service is king when it comes to uniforms, and a successful program means that you
receive your orders in a consistent and timely manner. For this to happen, the process begins with a
series of activities collectively called Supply Chain Management. To follow are the key components.
Supply Chain Strategy – This is the continuous development, improvement of processes, and execution.
The supply chain strategy includes ongoing analysis of current processes, technology, and systems and a
never-ending challenge of the status quo.

•

Supply Chain Planning – Production planning for every garment offered through the contract
as well as every component needed to make the garment is important to produce the right
garments and have them on the shelf when needed.

•

Supply Chain Enterprise Applications – Evaluation and possessing the financial capacity to
upgrade to the most sophisticated application tools to achieve high levels of results.

•

Asset Management – The VF Supply Chain has transparent, measurable and proven
performance processes for asset management.

•

Procurement – Proven processes are in place to manage the procurement and movement
within the supply chain for thousands of fabric types and/or garment components such as
buttons, zippers, collar stays, and much more. A variety of variables such as lead times, sales
and demand fluctuation, geographic location, and destination affect the procurement lead times
and ability to have what you need and when you need it there to service your customer in the
manner they expect.
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•

Management of the Product Lifecycle – The management of this segment includes the
introduction of any new garment style to market, growth stages, multiple stages of maturation,
and declining stages of demand to maintain inventory control processes and protect the integrity
of inventory operating levels at the distribution centers.

•

Logistics – This is a critical channel within the VF Supply Chain. ServiceWear has a unique
business model to bring together the integration of information, demand fulfillment,
transportation, inventory, warehousing, material-handling, packaging, and security. This
experience will be invaluable to the success servicing this contract. These activities produce
fast, accurate, secure delivery of orders for stock products with minimal backorders.

Supply Chain Management - Forecasting
VF Workwear maintains a dedicated staff to forecast future sales for over tens of thousands of different
styles, sizes, and colors of VF uniform products offered to the market. A twelve-month rolling forecast is
maintained for every garment down to the SKU level (the SKU is style, size, and color of garment). The
forecasting staff reviews the current operating levels, the historical, current and future needs, and the
forecasted future usage for each style on a daily basis. An accurate forecast is the most important
factor to providing outstanding service levels. ServiceWear’s goal is to have over 95% of the items in
stock at the time of order.

Supply Chain Management – Inventory Planning
Forecasts are turned into an inventory plan by garment style. The inventory plan results in either a
“cutting order” being issued to a VF manufacturing facility for items which are internally produced, or a
purchase order created to an external contractor for goods or services. Order quantities and overall
inventory levels are determined by a set of variables which include lead times to obtain specific items,
historical experience of sales volatility and the desired level of safety stock to reach the contract’s
service goal. Another piece of information to produce an accurate inventory plan is the historical usage
of products. A more important component is the forecast for increased usage of products and the
expected rate of increase.

Supply Chain Management – Inventory Control
Inventory is received from the manufacturing facilities into the
distribution centers. Shipments are reconciled against the purchase
order to ensure the correct garments, correct quantities, and correct
sizes were manufactured, shipped, and received. Once received, the
inventory is ready and available to fill orders.
For this contract, ServiceWear will inventory product and conduct
primary distribution functions from three distribution centers Nashville, TN, Covington, TN, and Henning, TN. These facilities
already process orders for VF’s national distributor network as well as
federal government uniform contracts and are experienced with the
requirements and detail needed to assure accurate and timely
deliveries. Each facility employs the following inventory control functions:
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•

Security systems and sprinkler systems are maintained to keep inventory safe. The distribution
center is equipped with restricted “buzz-in” access for every visitor. Anyone not working
regularly at the facility is required to wear a visitor badge at all times and must be escorted.

•

Facility operating hours are 7:00 a.m. until 11:00 p.m. on normal business days.

•

A dedicated logistics department manages all transportation functions and is experienced in
both foreign and domestic shipping. VF shipping systems are linked directly to shipping service
providers such as FedEx and UPS.

•

A program of regular inventory cycle counts is conducted to ensure inventory accuracy and
accountability.

•

Real-time, radio frequency controlled, bar-coding systems are used to receive goods into
inventory the instant they are scanned making them ready to fill orders.

•

Advanced distribution methods such as random high-bay storage, automated conveyor
systems, velocity- based picking systems, voice activated picking systems and automated
inventory replenishment are employed to keep costs down and to speed delivery.

•

A product customization department is equipped to personalize garments as needed. Routine
functions include hemming pants, attaching emblems, striping pants, and embroidering.

Supply Chain Management – Manufacturing Plan
VF Corporation owns and operates numerous manufacturing facilities around the world. VF Workwear
owns and operates three of the manufacturing facilities. VF Workwear employs the following
technologies and methods in these plants, which demonstrate world class capabilities as an apparel
manufacturer.
•

Engineers are employed at each factory to continually evaluate and implement the best
available equipment and manufacturing methods.

•

An emphasis is placed on automated equipment to reduce labor costs invested into each
garment and improve quality through the consistency of production created by this type of
equipment. VF has been able to go one step further by introducing robotic sewing equipment for
some steps of the manufacturing process. Some of this equipment was invented by VF
engineers.

•

VF Workwear employs robotic fabric cutting which reduces costs and improves fit consistency.
All factories are electronically linked to a common database for patterns and markers to ensure
fit consistency and efficiency.

•

Software is used to monitor “work in progress” as each bundle of garments moves through the
manufacturing process.
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Supply Chain Management – Ideal Plant Model
VF Corporation in accordance with OSHA Regulations and internally defined safety and health
requirements, which may exceed OSHA requirements in some circumstances, has defined and
implemented a program entitled the Ideal Plant Model (IPM).
The intent of the IPM is to define the expectations for safety performance and basic property
conservation standards. These criteria can be used to objectively grade the safety and property
conservation performance in the specified areas. Each VF-owned location is subject to an IPM audit by
a trained auditor once per calendar year. There are fifteen main criteria to evaluate. Each criterion is
divided into several performance issues for which specific standards are given. Some criteria which are
evaluated include: Safety, Loss Review, Ergonomics, Hazard Communication, and Occupational
Health.
VF Workwear owns and operates its own manufacturing facilities. Two are in Mexico, and one is in
Honduras. VF Workwear branded garments will be manufactured at these facilities. The following is
information on each:
PLANT
Date Opened
Size
Number of Employees
Garments per Day

Torreon, Coahila

Matamoros, Coahila

2002
168,833 sq. ft.
1,000
32,590

2002
181,160 sq. ft.
600
15,865

RKI Honduras
(Pre-Sew and Sewing)

1992
220,000 sq. ft.
1,650
42,973

Manufacturing Quality Procedures
Redundant quality control processes are in place throughout the VF Workwear manufacturing system
to assure that consistent quality garments are produced within all factories. These Processes Include:
•

Pattern and fit consistency is achieved through automated fabric cutting and all factories being
linked to a common pattern database. VF Workwear has developed patterns over many years of
testing and application of practical experience. These patterns are unique, proprietary, and sets
VF apart from its competitors in the marketplace.

•

Color consistency is achieved through a number of internal and external policies: 1) Fabric rolls
are cut in the same sequence as produced by the fabric mill. 2) Garment parts from the same
fabric ply are sewn into the same garment and, 3) Acceptable shade bands are established with
the fabric mill in advance and mills are held to these standards. Standards are established for all
fabric blends and colors.
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•

Construction quality for each garment is maintained through the following process at each
manufacturing facility: 1) Employee’s pay is tied to the quality of work they produce. 2) Each
employee is responsible for inspecting the work of the previous sewing operator. 3) Floating
inspectors conduct “in-line” quality checks. 4) Inspectors review 100% of finished garments at
the completion of production.

•

Apart from the manufacturing facility, additional quality control procedures in place include: 1)
Random audits are done on batches of garments. If the sampling fails the audit, the entire
production batch is returned to the factory to be corrected. 2) Detailed lab inspections are done
periodically to ensure garments meet specifications in every detail.

•

VF Workwear incorporates the most modern quality control systems for all VF internally
manufactured garments, which include attention to detail in such areas as: Pattern and fit
consistency, Color consistency, Construction, and full 100% internal audits. These processes
above also act to ensure the accurate shipment of orders.

Quality Control
VF’s laboratory is independently certified and is capable of a variety of garment tests to verify the
quality of the fabrics, components and garments themselves. The laboratory has been in operation for
over 30 years and is highly regarded by industry associations such as the Uniform and Textile
Association and the Textile Rental Services Association. Samples of product are routinely audited for
fit, color, durability, and comfort to certify that exact standards are maintained.
The laboratory uses the following tests to ensure products meet quality standards for both fabric and
construction as well as Product Safety tests:
•

Shrinkage: Dimensional stability to laundering. Ensures that the fit will remain consistent
throughout the garment life.

•

Crease Retention: A durable press rating of the pressed in crease in trousers. Together with
fabric smoothness (a rating of the flat, dry appearance), good crease retention means that the
pants will not require ironing or pressing.

•

Yarn per Inch: Construction of the fabric. The size of the yarns and the number of yarns per
inch determine the fabric weight.

•

Cuttable Width: A measurement of the amount of fabric that is available to be cut into
garments. Cuttable width is closely related to the amount of fabric that is wasted in
manufacturing and in turn to garment cost.

•

Fabric Weight: This is normally expressed in either ounce per square yard or ounces per linear
yard.

•

Tensile Strength: Breaking strength of fabric. Tear resistance and abrasion resistance are the
keys to fabric durability and garment life.
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•

Tear Strength: Resistance to tearing (See Tensile Strength)

•

Seam Slippage: A measurement of the resistance of yarns to slip in a seam. Poor seam
slippage will result in a seam “grinning”, or having a poor appearance. Can also affect seam
strength.

•

Flex-Abrasion: A measure of the durability of the material to flexing and bending (See Tensile
Strength).

•

Random Tumble Pilling: A measure of the resistance of the material to form small balls or
fiber, or “pills” when rubbed. Formation of “pills” will adversely affect garment appearance and
wear-ability.

•

Brush Pilling: A specialized pilling test used to simulate the effect of a heavy beard on the
band or collar of a men’s shirt.

•

Color Retention: A measure of the durability and consistency of the initial color of the garment
after extended laundering or dry cleaning. Color loss or “fading” will shorten the garment life.

•

Crocking, Wet vs. Dry: Measures of color that can be transferred from a garment to another
surface or fabric by rubbing, either in a wet or dry condition. Color rubbing, especially when
garments are new, can discolor upholstery when dry, or other garments in a wash when wet.

•

Dry Heat Resistance: A measure of resistance to discoloration of the original garment color by
exposure to heat and pressure in application of heat seal labels and ID tapes.

•

Bow and Skew: A measure of the straightness of the weave of a fabric. If fabrics are not
straight, additional waste is created in cutting and sewing, increasing garment cost.

•

Thermal Shrinkage: Fabric shrinkage in garment pressing and curing operations. Excessive
thermal shrinkage will affect garment fit.

•

Stoll Abrasion: A measure of fabric durability to abrasion that is focused on a specific point,
unlike flex abrasion that is a measure of durability to bending and flexing.

•

Fabric Smoothness: A durable press rating of flat dry appearance after laundering. Good fabric
smoothness eliminates the need for ironing and pressing (See Crease Retention).

•

Label Legibility: Readability of the garment label after extended laundering. Imagewear labels
contain coded information that enables us to trace the fabrics used in the garment if this
becomes necessary.

•

Seam Pucker: A durable press rating of the appearance of seams after laundering. Like crease
retention and fabric smoothness, good seam appearance eliminates need for ironing/pressing
(See Crease Retention).
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•

Seam Strength: Breaking resistance of the seams that hold garments together. Good seams
need to have little or no pucker, slippage resistance and good strength to ensure acceptable
appearance.

•

Product Safety: VF tests its garments for irritants, allergens or carcinogens that may be
present during either the fabric or garment manufacturing process.

Shipping Processes
“Voice directed” order picking system for orders has proven to be very effective in reducing the number
of pulling errors and reduce the labor cost for pulling each order. Order accuracy, based upon returns,
is in excess of 99%.

Inventory System
The ideal inventory storage and distribution operation requires relatively small amounts of product
stored in dedicated locations to increase a facility’s storage efficiency. The method of choice to
accomplish this is to use a Hibay Random Storage process. All cases received into the DC are bar
coded and scanned into random locations. They are then easily retrieved as needed and re-positioned
for order picking in a dedicated location.
Our distribution center utilizes a Hibay inventory system with a 286,450 case capacity. It has High
Activity / High Storage Requirements. The high pick activity and high storage requirements justify the
use of automated order picking systems, heavily automated material handling, sorting systems and
high-density storage.
Today, it operates at 70% of its capacity. Monthly inventory management controls are in place. VF has
developed a proprietary information system to operate the center, which is integrated with the order
management system and allows for orders to be processed faster.

Distribution Center – Quality Control
Quality control is achieved at VF distribution centers through inspections of products received into the
centers and inspections of orders during the fulfillment process. Products are inspected before being
received into the VF distribution center inventory. Inspections verify the quality of the garments and the
accuracy of the shipment against the packing slip. In addition, any garments returned by agencies are
quality inspected before being returned to inventory. Finally, every garment has a unique style number
used when placing orders. These numbers are attached to the garment or VF attaches this unique
number when the product is received at the DC. Tagging all items with this number is a critical step in
achieving order accuracy above 99%.
Order accuracy is achieved by inspections against the shipping order at three separate points in the
shipping process. Inspection also includes checking garments to insure the proper emblems are affixed
in the proper locations and other garment alterations were properly done. The final inspection employs
a random audit of approximately 10% of all shipments. Any errors discovered are tied back to the
specific employee(s) responsible for the error. The systems allow for increased surveillance and
corrective actions for new employees or those with higher error rates. VF’s processes consistently
produce an order accuracy rate above 99%.
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Distribution Center – Shipping
ServiceWear uses FedEx as the primary carrier to deliver orders. FedEx assigns unique shipment
tracking numbers for each shipment. The tracking number appears on the order and can be provided
upon request. The tracking number links to the FedEx web site for investigation either during the
shipment process or after package delivery.

Merchandise Management
VF’s Merchandise Managers are responsible for the creative vision of the product lines, developing
functional products that are cost effective and innovative, insuring the products meet the customer’s
expectations, and driving new strategies for product excellence. They are responsible for a diverse and
extremely wide assortment of garment types, styles, fabrics, and colors.
Merchandise Managers attend trade shows, study the apparel industry and utilize trend-forecasting
resources to keep up to date on innovations in fabric and technology to provide a foundation for
designs and products. They use proven patterns, innovative fabrics, and years of garment
manufacturing experience to create market right and customer right products. They are responsible for
the design and development of every one of the many different styles we offer – all with different fabrics
or features to fit the needs of each type of agency.
The merchandising staff also works closely with the pattern, technical, and graphic design areas to
ensure that the product is aesthetically pleasing and functional. The use of sophisticated design
software packages, such as artwork studios and Web PDM allows the teams to create design boards,
technical specifications, program ideas, samples and to: 1) Integrate core patterns for consistency of fit
and style. 2) Collaborate with sourcing for the latest manufacturing methods. 3) Research the latest
innovations in fabrics, trims, and design. 4) Conduct wear testing programs to continually improve and
customize uniform programs. And, 5) Leverage product design and innovations from all VF Corporation
brands.

Product Development
This team is divided into areas of expertise by product category. Each Product Developer is responsible
for developing the product features requested by the customer and Merchandise Manager. The Product
Developer will implement the appropriate fit and construction, find the requested fabrics, and
communicate with sourcing to establish the appropriate manufacturing strategy.
Product developers also attend trade shows, study the apparel and textile industry for fabric and
technological innovations, and ensure proper fits through competitive analysis. The Product Developer
is responsible for building products that meet the requirements of the customers.

Summary
Uniforms and work apparel are part of a very complicated category. This “seamless partnership”
between ServiceWear Apparel and the clear leader in the production of these garment types, VF
Workwear, creates a program for your agency that is the best in pricing, the best in selection, and most
importantly, the best in service. Let us do the work for you.
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TAB 6 – ADDITIONAL REQUIRED DOCUMENTS
(APPENDIX C)
Please see the following Additional Required Documents for ServiceWear Apparel:
a. Doc #1 - Acknowledgment and Acceptance of Region 4 ESC’s Open Records Policy
b. Doc #2 - Antitrust Certification Statement (Tex. Government Code § 2155.005)
c. Doc #3 - Implementation of House Bill 1295 Certificate of Interested Parties (Form
1295)
d. Doc #4 - Texas Government Code 2270 Verification Form
e. Any additional agreements Offeror will require Participating Agencies to sign
None for ServiceWear Apparel
f. Receipt of Addendum No. 1 Acknowledgement
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