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1.01.        ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT
 

On December 27, 2012, Unifi, Inc. (the “Registrant”) and its subsidiary Unifi Manufacturing, Inc. (“UMI”), as borrowers, entered into a First
Amendment to Credit Agreement (the “Amendment”) with Wells Fargo Bank, N.A. (“Wells Fargo”), as agent for the lenders, and certain lenders party
thereto, which Amendment amends that certain Credit Agreement dated as of May 24, 2012 (the “Existing ABL Credit Agreement”) providing for a $150
million senior secured credit facility (the “ABL Facility”).
 

The parties entered into the Amendment in connection with the Registrant’s anticipated January 2013 voluntary repayment in full of outstanding
amounts under the Term B loan (the “Term B Loan”) pursuant to the Credit Agreement dated as of May 24, 2012 (the “Term B Credit Agreement”) among
the Registrant and UMI, as borrowers, and Wilmington Trust, National Association, as administrative agent (the “Term Agent”), and MacKay Shields LLC,
solely in its capacity as investment advisor or subadviser with investment authority for certain discretionary client accounts.
 

The Amendment modifies the definition of “Fixed Charges” in Schedule 1.1 of the Existing ABL Credit Agreement to provide that the amount of
Fixed Charges, as defined in the Existing ABL Credit Agreement, shall not include any mandatory or voluntary prepayments of the Term B Loan made after
December 25, 2012 and prior to February 4, 2013, in an amount not to exceed $13.8 million.  The Amendment enables the Registrant to prepay in full the
Term B Loan, which the Registrant expects to finance using cash from operations and borrowings from the revolving credit facility under the ABL Facility.
 

The Amendment is effective as of December 27, 2012, subject to the satisfaction of certain conditions specified in Part III of the Amendment,
including (a) UMI’s receipt of distributions from the Registrant’s joint venture Parkdale America, LLC (“PAL”) in an amount not less than $4 million after
December 25, 2012 and prior to February 4, 2013, (b) Wells Fargo’s confirmation of receipt from the Term Agent of a payoff letter relating to the payment of
all outstanding amounts under the Term B Loan, and (c) receipt of certain other documents and certificates.  On December 26, 2012, UMI received a
distribution from PAL in the amount of $7.8 million and, as required by the Term B Credit Agreement, UMI made a mandatory prepayment under the Term B
Loan in the amount of $2.6 million on December 27, 2012.
 

Other than in respect of the ABL Facility, neither the Registrant nor any of its affiliates has any material relationship with any of the other parties to
the Existing Credit Agreement or the Amendment, other than Bank of America, N.A. and Wells Fargo have performed, and may in the future perform, for the
Registrant and its affiliates, various commercial banking, investment banking, underwriting, trust and other financial advisory services, for which they have
received, and will receive, customary fees and expenses.
 

The foregoing discussion of the terms of the Amendment is not complete and is qualified in its entirety by reference to the full text of the
Amendment, a copy of which is attached hereto as an Exhibit.
 
 

 



 
 

CAUTIONARY STATEMENT ON FORWARD-LOOKING STATEMENTS
 

Certain statements included herein contain forward-looking statements within the meaning of federal securities laws that are based on management’s
current expectations, estimates and projections about the markets in which the Registrant operates, as well as management's beliefs and assumptions.  Words
such as “expects,” “anticipates,” “believes,” “estimates,” variations of such words and other similar expressions are intended to identify such forward-looking
statements. The forward-looking statements made in this report include, without limitation, statements concerning the completion and expected timing of
prepayment of the Term B Loan and satisfaction of conditions to the effectiveness of the Amendment.  These statements are not guarantees of future results
and involve certain risks, uncertainties and assumptions, which are difficult to predict.  Therefore, actual outcomes and results may differ materially from
what is expressed or forecasted in, or implied by, such forward-looking statements.  Readers are cautioned not to place undue reliance on these forward-
looking statements, which reflect management’s judgment only as of the date hereof.  The Registrant undertakes no obligation to update publicly any of these
forward-looking statements to reflect new information, future events or otherwise.
 

Factors that may cause actual outcome and results to differ materially from those expressed in, or implied by, these forward-looking statements
include, but are not necessarily limited to, the satisfaction of the conditions contained in the Amendment and the operating performance of the Registrant and
its joint ventures prior to any repayment.  In addition to these representative factors, forward-looking statements could be impacted by general domestic and
international economic and industry conditions in the markets where the Registrant competes, such as changes in currency exchange rates, interest and
inflation rates, recession and other economic and political factors over which the Registrant has no control.  Other risks and uncertainties may be described
from time to time in the Registrant’s other reports and filings with the Securities and Exchange Commission.
 
ITEM 9.01.         FINANCIAL STATEMENTS AND EXHIBITS
 
(d)           Exhibits.
 
EXHIBIT NO. DESCRIPTION OF EXHIBIT
 
 

4.1 First Amendment to Credit Agreement, dated as of December 27, 2012, by and among Unifi, Inc. and Unifi Manufacturing, Inc., as
borrowers, Wells Fargo Bank, N.A., as agent for the lenders, and certain lenders party thereto.
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SIGNATURES
 
 

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

 

UNIFI, INC.
 
 
By:          /S/ CHARLES F. MCCOY

Charles F.  McCoy
Vice President, Secretary and General Counsel

 
 
Dated:           January 3, 2013
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Exhibit 4.1
 

 
FIRST AMENDMENT TO CREDIT AGREEMENT

 
THIS FIRST AMENDMENT TO CREDIT AGREEMENT (this “Amendment”), dated as of December 27, 2012, is by and among UNIFI, INC., a

New York corporation (“Parent”), UNIFI MANUFACTURING, INC., a North Carolina corporation (“Unifi Manufacturing”; Unifi Manufacturing and
Parent are herein collectively called the “Borrowers” and each individually a “Borrower”), THE PERSONS IDENTIFIED AS THE LENDERS ON THE
SIGNATURE PAGES HERETO (the “Lenders”), and WELLS FARGO BANK, N.A., a national banking association (“Wells Fargo”), as agent for the
Lenders (in such capacity, together with its successors and assigns in such capacity,  “Agent”).
 

W I T N E S S E T H:
 

WHEREAS, pursuant to the Credit Agreement dated as of May 24, 2012 (“Existing Credit Agreement”) among Borrowers, the Lenders, and Wells
Fargo, in its capacity as Agent, Lead Arranger and Book Runner, the Lenders have extended commitments to make certain credit facilities available to
Borrowers; and
 

WHEREAS, the parties hereto have agreed to amend the Existing Credit Agreement as set forth herein.
 

NOW, THEREFORE, in consideration of the agreements herein contained and other good and valuable consideration, the parties hereby agree as
follows:
 

PART  I.
DEFINITIONS

 
SUBPART 1.1  Certain Definitions. Unless otherwise defined herein or the context otherwise requires, the following terms used in this Amendment,

including its preamble and recitals, have the following meanings:
 

“Amended Credit Agreement” means the Existing Credit Agreement as amended hereby.
 

“First Amendment Effective Date” shall have the meaning set forth in Subpart 3.1.
 

SUBPART 1.2.  Other Definitions. Unless otherwise defined herein or the context otherwise requires, terms used in this Amendment, including its
preamble and recitals, have the meanings provided in the Amended Credit Agreement.
 

PART  II.
AMENDMENT TO EXISTING CREDIT AGREEMENT

 
SUBPART 2.1  Amendment to Schedule 1.1 (Fixed Charges).  Effective on (and subject to the occurrence of) the First Amendment Effective Date,

Schedule 1.1 to the Existing Credit Agreement is hereby amended by deleting the definition of “Fixed Charges” set forth therein in its entirety and replacing it
with the following:
 

“Fixed Charges” means, with respect to any fiscal period of the Loan Parties on a Consolidated Basis, without duplication, the sum of (a)
cash Interest Expense plus (b) scheduled principal payments on the Term Loan plus (c) all principal payments (whether scheduled or not) on
other Funded Indebtedness (excluding, however, principal payments on the Revolving Loans), as determined in accordance with GAAP;
provided, that, notwithstanding the foregoing, (i) the amount of Fixed Charges for each fiscal month ending on or prior to May 27, 2012
shall mean the amount set forth for such fiscal month on Schedule F-1 to the Agreement, and (ii) the amount of Fixed Charges shall not
include the Permitted MacKay Shields Prepayment made after December 25, 2012 and prior to February 4, 2013, in an amount not to
exceed $13,800,000.
 

 
 



 
 

PART  III.
CONDITIONS TO EFFECTIVENESS OF PART II

 
SUBPART 3.1  First Amendment Effective Date. Part II of this Amendment shall be and become effective as of December 27, 2012 (the “First

Amendment Effective Date”), subject to the conditions set forth in this Part III having been satisfied (it being understood and agreed that the remainder of this
Amendment shall be effective upon the execution and delivery hereof by the parties hereto).
 

SUBPART 3.2  Execution of Amendment and Other Documents. Agent shall have received fully executed counterparts of this Amendment.
 

SUBPART 3.3  Officer’s Certificate. Agent shall have received the officer’s certificate required pursuant to the definition of “Permitted MacKay
Shields Prepayments”.
 

SUBPART 3.4  Parkdale Distribution. Unifi Manufacturing shall have received distributions with respect to its Equity Interests in the Parkdale JV in
an amount not less than $4,000,000 on a date after December 25, 2012 and prior to February 4, 2013 and Borrowers shall have delivered to Agent an officer’s
certificate as to the satisfaction of the same.
 

SUBPART 3.5  MacKay Shields Payoff Letter and Lien Releases.  Agent shall have received a letter from the MacKay Shields Agent and/or the
MacKay Shields Lenders, as the case may be, respecting the amount necessary to repay in full all of the obligations owing under the MacKay Shields Term
Loan Documents and releasing all of the Liens existing in favor of the MacKay Shields Agent and/or the MacKay Shields Lenders in and to the assets of the
Loan Parties or their Subsidiaries, including, without limitation, a written notice pursuant to that certain Deposit Account Control Agreement dated as of
August 21, 2012 by and among Unifi Manufacturing, Agent, MacKay Shields Agent and Wells Fargo Bank, National Association, as depository bank
(“Depository Bank”), from the MacKay Shields Agent to Agent and Depository Bank, stating that Agent will be the “Controlling Agent” thereunder pursuant
to the terms thereof.
 

SUBPART 3.6  Amendment Fee. Borrowers shall have paid Agent a non-refundable amendment fee in the amount of $50,000 (it being understood
that Agent is hereby authorized to charge Borrowers’ Loan Account for the full amount of such fee on the First Amendment Effective Date and that Agent
shall share such fee with the Lenders based on their Pro Rata Share of the Commitments).
 

SUBPART 3.7  Accuracy of Representations and Warranties. Each of Borrowers’ representations and warranties set forth in Section 4.6 hereof shall
be true and correct in all respects.
 

PART  IV.
MISCELLANEOUS

 
SUBPART 4.1  No Additional Obligations.  Borrowers acknowledge and agree that the execution, delivery and performance of this Amendment

shall not create (nor shall Borrowers rely upon the existence of or claim or assert that there exists) any obligation of any of Agent or Lenders to consider or
agree to any other amendment of or waiver or consent with respect to the Amended Credit Agreement or any other instrument or agreement to which Agent
or any Lender is a party (collectively, an “Additional Amendment” or “Consent”), and in the event that Agent and the Lenders subsequently agree to consider
any requested Additional Amendment or Consent, neither the existence of this Amendment nor any other conduct of Agent or the Lenders related hereto,
shall be of any force or effect on the Lenders’ consideration or decision with respect to any such requested Additional Amendment or Consent, and the
Lenders shall not have any obligation whatsoever to consider or agree to any such Additional Amendment or Consent.
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SUBPART 4.2  Waiver of Claims.  In order to induce Agent and Lenders to enter into this Amendment, each Borrower hereby releases, remises,
acquits and forever discharges each Lender and Agent and each of their respective employees, agents, representatives, consultants, attorneys, officers,
directors, partners, fiduciaries, predecessors, successors and assigns, subsidiary corporations, parent corporations and related corporate divisions (collectively,
the “Released Parties”), from any and all actions, causes of action, judgments, executions, suits, debts, claims, demands, liabilities, damages and expenses of
any and every character, known or unknown, direct or indirect, at law or in equity, of whatever nature or kind, whether heretofore or hereafter arising, for or
because of any manner of things done, omitted or suffered to be done by any of the Released Parties (excluding the gross negligence or willful misconduct of
any of the Released Parties), prior to and including the date of execution hereof, and in any way directly or indirectly arising out of any or in any way
connected to this Amendment, the Amended Credit Agreement or the other Loan Documents (collectively, the “Released Matters”) provided, that Borrowers
shall not be required to increase any such amounts to the extent that the increase in such amount payable results from Agent’s or such Lender’s own willful
misconduct or gross negligence.  Each Borrower hereby acknowledges that the agreements in this Subpart 4.2 are intended to be in full satisfaction of all or
any alleged injuries or damages arising in connection with the Released Matters.  Each Borrower hereby represents and warrants to each Lender and Agent
that it has not purported to transfer, assign or otherwise convey any right, title or interest of any Borrower in any Released Matter to any other Person and that
the foregoing constitutes a full and complete release of all Released Matters.
 

SUBPART 4.3  Acknowledgments and Stipulations.  In order to induce Agent and Lenders to enter into this Amendment, each Borrower
acknowledges, stipulates and agrees that (a) all of the Obligations are absolutely due and owing by Borrowers to Agent and Lenders in accordance with the
terms and provisions of the Amended Credit Agreement without any defense, deduction, offset or counterclaim (and, to the extent any Borrower had any
defense, deduction, offset or counterclaim on the date hereof, the same is hereby waived by such Borrower); (b) the Loan Documents executed by each
Borrower are legal, valid and binding obligations of such Borrower enforceable against such Borrower in accordance with their respective terms, except as
enforcement may be limited by equitable principles or by bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or limiting creditors’
rights generally; (c) the Liens granted by each Borrower to Agent in the Collateral are valid and duly perfected, first priority Liens, subject only to Permitted
Liens; (d) each of the recitals contained at the beginning of this Amendment is true and correct; and (e) prior to executing this Agreement, each Borrower
consulted with and had the benefit of advice of legal counsel of their own selection and has relied upon the advice of such counsel, and in no part upon the
representation of Agent, any Lender or any counsel to Agent or any Lender concerning the legal effects of this Agreement or any provision hereof.
 

SUBPART 4.4  Cross-References. References in this Amendment to any Part or Subpart are, unless otherwise specified, to such Part or Subpart of
this Amendment.
 

SUBPART 4.5  References in Other Credit Documents. At such time as this Amendment shall become effective pursuant to the terms of Subpart 3.1,
all references in the Existing Credit Agreement (including without limitation the Schedules thereto) to the “Agreement”, and all references in the other Loan
Documents to the “Credit Agreement”, shall be deemed to refer to the Amended Credit Agreement.
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SUBPART 4.6  Representations and Warranties of Borrowers. Each Borrower hereby represents and warrants that, after giving effect to the
amendments and limited waiver contained herein, (a) the representations and warranties contained in Section 4 of the Existing Credit Agreement are correct
in all material respects on and as of the date hereof as though made on and as of such date, except to the extent that any such representation or warranty
specifically relates to an earlier date, and (b) no Default or Event of Default exists under the Existing Credit Agreement on and as of the date hereof. Without
limitation of the preceding sentence, each Borrower hereby expressly re-affirms the validity, effectiveness and enforceability of each Loan Document to
which it is a party (in each case, as the same may be modified by the terms of this Amendment).
 

SUBPART 4.7  Counterparts. This Amendment may be executed in any number of counterparts each of which when so executed shall be deemed to
be an original and all of which taken together shall constitute one and the same agreement. THIS AMENDMENT SUPPLEMENTS, AND FORMS A PART
OF, THE EXISTING CREDIT AGREEMENT, BUT (FOR THE AVOIDANCE OF DOUBT) THE PARTIES HERETO IN ANY EVENT SPECIFICALLY
AGREE (WITHOUT LIMITATION OF THE FIRST PART OF THIS SENTENCE) THAT THE PROVISIONS OF SECTION 12 OF THE EXISTING
CREDIT AGREEMENT APPLY TO THIS AMENDMENT, MUTATIS MUTANDIS.
 

SUBPART 4.8  Successors and Assigns. This Amendment shall be binding upon and inure to the benefit of the parties hereto and their respective
successors and assigns.
 

[The remainder of this page is intentionally left blank.]
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Each of the parties hereto has caused a counterpart of this Amendment to be duly executed and delivered as of the date first above written.
 
 UNIFI, INC., a New York corporation, as a Borrower  
    
 By: /s/ CHARLES F. MCCOY  
 Name:Charles F. McCoy  
 Title: Vice President and Secretary  
 
 UNIFI MANUFACTURING, INC., a North Carolina

corporation, as a Borrower
 

    
 By: /s/ CHARLES F. MCCOY  
 Name:Charles F. McCoy  
 Title: Vice President and Secretary  
 
 WELLS FARGO BANK, NATIONAL ASSOCIATION,  
 a national banking association, as Agent and as a Lender  
    
 By: /s/ J. RYAN DAVISON   
 Name:J. Ryan Davison  
 Title: Vice President  
 
 CIT BANK, a Utah state-chartered bank, as a Lender  
    
 By:   
 Name:  
 Title:   
 
 BANK OF AMERICA, N.A., a national banking

association, as a Lender
 

    
 By: /s/ ANDREW A. DOHERTY  
 Name:Andrew A. Doherty  
 Title: Senior Vice President  
 
 
 
FIRST AMENDMENT TO CREDIT AGREEMENT
 

 



 

 
GUARANTOR’S ACKNOWLEDGEMENT

 
The undersigned, each a guarantor of the “Obligations” of UNIFI, INC., a New York corporation (“Parent”), UNIFI MANUFACTURING, INC., a

North Carolina corporation (“Unifi Manufacturing”; Unifi Manufacturing and Parent are herein collectively called the “Borrowers” and each individually a
“Borrower”), under and as defined in that certain Credit Agreement dated as of May 24, 2012 (as amended or modified from time to time, collectively, the
“Credit Agreement”) among Borrowers, the lenders party thereto (the “Lenders”), and WELLS FARGO BANK, N.A., as agent for the Lenders (in such
capacity, together with its successors and assigns in such capacity, the “Agent”), sole bookrunner and lead arranger, hereby (a) acknowledges receipt of the
foregoing First Amendment to Credit Agreement dated as of December 27, 2012 among Borrowers, the Lenders party thereto and Agent (the “Amendment”);
(b) consents to the terms and execution thereof; (c) reaffirms its obligations pursuant to the terms of that certain Guaranty and Security Agreement dated as of
May 24, 2012 executed by the undersigned in favor of Agent (the “Guaranty”); and (d) acknowledges that Agent and the Lenders may amend, restate, extend,
renew or otherwise modify the Credit Agreement and any indebtedness or agreement of Borrowers, or enter into any agreement or extend additional or other
credit accommodations to Borrowers, without notifying or obtaining the consent of the undersigned and without impairing the liability of the undersigned
under the Guaranty for Borrowers’ present and future Obligations.
 
 
 SPANCO INTERNATIONAL, INC., a North Carolina

corporation
 

    
 By: /s/ CHARLES F. MCCOY  
 Name:Charles F. McCoy  
 Title: Vice President and Secretary  
 
 UNIFI SALES & DISTRIBUTION, INC., a North

Carolina corporation
 

    
 By: /s/ CHARLES F. MCCOY  
 Name:Charles F. McCoy  
 Title: Vice President and Secretary  
 
 UNIFI EQUIPMENT LEASING, LLC, a North Carolina

limited liability company
 

    
 By: /s/ CHARLES F. MCCOY  
 Name:Charles F. McCoy  
 Title: Vice President and Secretary  
 
 
 

 


