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Item 5.07. Submission of Matters to a Vote of Security Holders.

 
(a) On October 25, 2017, Unifi, Inc. (the “Company”) held its 2017 Annual Meeting of Shareholders (the “Annual

Meeting”).
 
(b) At the Annual Meeting, the Company’s shareholders (i) elected all nine of the Company’s nominees for director to serve

for a term of one year or until their successors are duly elected and qualified; (ii) approved, on an advisory basis, the Company’s named
executive officer compensation in fiscal 2017; (iii) voted, on an advisory basis, in favor of holding future advisory votes to approve the
Company’s named executive officer compensation every year; and (iv) ratified the appointment of KPMG LLP as the Company’s independent
registered public accounting firm for fiscal 2018. The proposals are further described in the Company’s definitive proxy statement on Schedule
14A filed with the Securities and Exchange Commission on September 12, 2017.

 
Final voting results on each proposal submitted to the Company’s shareholders at the Annual Meeting are as follows:
 
1. Election of directors:
 

 Votes
For

 Votes
Against

  
Abstentions

 Broker
Non-Votes

Robert J. Bishop 14,716,400  58,660  38,078  2,146,239
Thomas H. Caudle, Jr. 14,474,667  298,598  39,873  2,146,239
Paul R. Charron 14,667,676  106,143  39,319  2,146,239
Archibald Cox, Jr. 14,608,269  166,872  37,997  2,146,239
Kevin D. Hall 14,706,605  68,205  38,328  2,146,239
James M. Kilts 14,575,596  199,024  38,518  2,146,239
Kenneth G. Langone 14,551,519  223,647  37,972  2,146,239
James D. Mead 14,695,948  79,028  38,162  2,146,239
Suzanne M. Present 14,707,672  67,544  37,922  2,146,239

 
2. Advisory vote to approve the Company’s named executive officer compensation in fiscal 2017:
 

Votes
For

 Votes
Against

  
Abstentions

 Broker
Non-Votes

14,001,457  611,285  200,396  2,146,239
             

3. Advisory vote on the frequency of future advisory votes to approve the Company’s named executive officer
compensation:

 
 

1 Year
  

2 Years
  

3 Years
  

Abstentions
 Broker

Non-Votes
11,181,797  21,396  3,418,155  191,790  2,146,239

 
4. Ratification of the appointment of KPMG LLP as the Company’s independent registered public accounting firm

for fiscal 2018:
 

Votes
For

 Votes
Against

  
Abstentions

 Broker
Non-Votes

16,722,053  20,456  216,868  0
 

 



 
(d) In accordance with the recommendation of the Board of Directors (the “Board”), the Company’s shareholders voted, on

an advisory basis, in favor of holding future advisory votes to approve the Company’s named executive officer compensation every year. Based
on the voting results, the Company will include an advisory shareholder vote to approve the Company’s named executive officer compensation
in its proxy materials on an annual basis until the next required advisory vote on the frequency of shareholder votes to approve the Company’s
named executive officer compensation, which will occur no later than the Company’s annual meeting of shareholders in 2023.

 

Item 8.01. Other Events.
 
On October 25, 2017, the Board, upon the recommendation of the Corporate Governance and Nominating Committee of the Board,

adopted an amended and restated Director Compensation Policy, a copy of which is attached hereto as Exhibit 10.1 and incorporated herein by
reference.

 

Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit
No.   Description

10.1*  Unifi, Inc. Director Compensation Policy.
 

 

* Indicates a management contract or compensatory plan or arrangement.
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Exhibit 10.1
 

UNIFI, INC.
 

DIRECTOR COMPENSATION POLICY*
(Effective as of October 25, 2017)

 
Each director, who is considered “independent” within the meaning of the Director Independence Standards adopted by the Board of Directors
(the “Board”) of Unifi, Inc. (the “Company”), which are inclusive of Section 303A.02 of the New York Stock Exchange Listed Company
Manual, will receive the following compensation for service on the Board:
 
 • $150,000 annual retainer, where up to fifty percent (50%) of such amount is payable (at the director’s election) in cash and the

remainder of such amount is an equity grant payable in shares of the Company’s common stock;
 

 • $20,000 annual retainer for the Lead Independent Director, payable (at the director’s election) in cash or shares of the Company’s
common stock;
 

 • $15,000 annual retainer for the chair of the Audit Committee, payable (at the director’s election) in cash or shares of the Company’s
common stock;
 

 • $10,000 annual retainer for the chairs of the Compensation Committee and the Corporate Governance and Nominating Committee,
payable (at such director’s election) in cash or shares of the Company’s common stock; and
 

 • reimbursement of reasonable expenses incurred for attending Board and committee meetings.
 
A director may be issued stock units, in lieu of shares of the Company’s common stock, which would be payable upon the director’s cessation
of service as a member of the Board. The number of any shares of the Company’s common stock or stock units granted to a director shall be
determined based on the fair market value of the Company’s common stock on the date of the director’s election to the Board.  
 
Any independent director who is initially appointed or elected to the Board other than at the annual meeting of shareholders will receive his or
her annual retainer calculated on a pro rata basis based upon the period between the date of such appointment or election and the anticipated
date of the next annual meeting of shareholders.
 
Directors who are not determined to be “independent” as defined above will receive no compensation for serving as directors.
 
* Adopted by the Corporate Governance and Nominating Committee and the Board on October 25, 2017.
 
 
 


