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DEBT SECURITIES

WARRANTS
PURCHASE CONTRACTS

UNITS
 

 

We may offer, from time to time, in one or more offerings, common stock, preferred stock, debt securities, warrants, purchase contracts or units.
Specific terms of these securities, including price, will be provided in supplements to this prospectus. You should read this prospectus and any applicable
prospectus supplement, together with additional information described under the heading “Where You Can Find More Information,” carefully before you
invest.

We may sell the securities through underwriters or dealers, directly to other purchasers or through agents. The accompanying prospectus supplement
will set forth the names of any underwriters or agents involved in the sale of the securities in respect of which this prospectus is being delivered, the
principal amounts, if any, to be purchased by underwriters and the commissions and discounts, if any, of such underwriters or agents.

Our common stock is listed on the New York Stock Exchange under the symbol “VFC”. Each prospectus supplement will indicate if the securities
offered thereby will be listed on any securities exchange.
 

 

Investing in these securities involves certain risks. See “Risk Factors” on page 3 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities, or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 23, 2024
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We have not authorized anyone to provide any information other than that contained or incorporated by reference in this prospectus or in any free
writing prospectus prepared by or on behalf of us or to which we have referred you. We take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. We are not making an offer of these securities in any state where the offer is not permitted.
You should not assume that the information contained in or incorporated by reference in this prospectus is accurate as of any date other than the date on
the front of this prospectus.
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 V. F. CORPORATION

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.

Following the appointment of a new Chief Executive Officer (“CEO”) during fiscal 2024, VF introduced the Reinvent turnaround program, which
aims to reinvent how the Company operates as an organization across its brands, geographies and integrated enterprise functions. As part of Reinvent, VF
is taking measures to streamline and right-size its cost base, identify and capture efficiencies in its business model, and strengthen the balance sheet while
reducing leverage. During the year, a new operating model was introduced with the establishment of a global commercial organization. This includes the
creation of an Americas regional platform, modeled on the Company’s successful operations in Europe and Asia-Pacific, all of which support VF’s global
brands. VF also created the new role of Chief Commercial Officer, with responsibility for go-to-market execution globally. As the Company remains
focused on its turnaround, it has also identified areas, particularly in brand building and product innovation, into which it will reinvest a portion of the
savings generated to fuel sustainable and profitable growth in the future. The Company plans to articulate its strategic vision during the course of fiscal
2025.

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 The North Face®, Vans®, Timberland®

and Dickies®.

Our products are marketed to consumers through our wholesale channel, primarily in specialty stores, national chains, mass merchants, department
stores, 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 47% of VF’s total fiscal 2024 revenues. In addition to selling directly into international markets, many of
our brands also sell products through licensees, agents and distributors. In fiscal 2024, VF derived 52% of its revenues from the Americas, 33% from
Europe and 15% from Asia-Pacific.

To provide diversified products across multiple channels of distribution in different geographic areas, we rely on our global sourcing of finished
goods from independent contractors. Our diversified supply chain utilizes leading technologies for inventory replenishment that enable us to match our
assortment of products to consumer demand. Through an increasingly localized approach, we have established three main regional sourcing hubs which
has led to reduced lead times by moving production closer to end consumption.

VF’s President and CEO, who is considered the Company’s 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.

Our principal executive offices are located at 1551 Wewatta Street, Denver, Colorado 80202, and our telephone number is (720) 778-4000. We
maintain a website at http://www.vfc.com where general information about us is available. We are not incorporating the contents of the website into this
prospectus.
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 ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (“SEC”) utilizing a “shelf” registration
process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings. This prospectus
provides you with a general description of the securities we may offer. Each time we offer securities, we will provide a prospectus supplement that will
contain specific information about the terms of that offering. The prospectus supplement may also add to, update or change information contained in this
prospectus. You should read both this prospectus and any applicable prospectus supplement together with additional information described under the
heading “Where You Can Find More Information.”
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 RISK FACTORS

Investing in our securities involves risk. You should carefully consider and evaluate all of the information included and incorporated by reference in
this prospectus and any applicable prospectus supplement, including the risk factors incorporated by reference from our most recent Annual Report on
Form 10-K for the fiscal year ended March 30, 2024, filed with the SEC on May 23, 2024, as updated by our Quarterly Reports on Form 10-Q and our
other filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), filed
after such Annual Report. The risk factors we have described are not the only ones we face. Our operations could also be impaired by additional risks and
uncertainties. If any of these risks and uncertainties develops into actual events, our business, financial condition and results of operations could be
materially and adversely affected. Additional risks may be included in a prospectus supplement relating to a particular series or offering of securities.
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 WHERE YOU CAN FIND MORE INFORMATION

All periodic and current reports, registration statements and other filings that VF is required to file or furnish to the SEC, including our Annual
Report 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 (http://www.sec.gov) and on VF’s website at http://www.vfc.com.
Such documents are available as soon as reasonably practicable after electronic filing of the material with the SEC.

The SEC allows us to “incorporate by reference” the information we file with it, which means that we can disclose important information to you by
referring you to those documents. The information incorporated by reference is an important part of this prospectus, and information that we file later with
the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and all documents
subsequently filed with the SEC pursuant to Section 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of the offering under this
prospectus.
 

 (a) Annual Report on Form 10-K for the year ended March 30, 2024; and
 

 (b) Current Reports on Form 8-K filed on April 26, 2024 (solely with respect to Items 1.01 and 2.03) and May 22, 2024 (solely with
respect to Item 5.02).

To the extent that any information contained in any Current Report on Form 8-K, or any exhibit thereto, was or is furnished, rather than filed with,
the SEC, such information or exhibit is specifically not incorporated by reference into this prospectus. We do not incorporate by reference any information
furnished pursuant to Items 2.02 or 7.01 of Form 8-K in any past or future filings, unless specifically stated otherwise.

Copies of the reports listed above may also be obtained free of charge upon written or oral request to the Secretary of VF Corporation, 1551 Wewatta
Street, Denver, Colorado 80202.

 SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

From time to time, VF may make oral or written statements, including statements in this prospectus that constitute “forward-looking statements”
within the meaning of the federal securities laws. You can identify these statements by the fact that they use words such as “will,” “anticipate,” “believe,”
“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. Forward-looking statements include statements concerning plans, objectives,
projections and expectations relating to VF’s operations or financial performance and assumptions related thereto. Forward-looking statements are made
based on management’s expectations and beliefs concerning future events impacting VF and therefore involve a number of risks and uncertainties.
Forward-looking statements are not guarantees, and actual results could differ materially from those expressed or implied in the 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.

Potential risks and uncertainties that could cause the actual results of operations or financial condition of VF to differ materially from those
expressed or implied by forward-looking statements include, but are not limited to: the level of consumer demand for apparel and footwear; disruption to
VF’s distribution system; changes in global economic conditions and the financial strength of VF’s consumers and customers, including as a result of
current inflationary pressures; fluctuations in the price, availability and quality of raw materials and finished products; disruption and volatility in the
global capital and credit markets; VF’s response to changing fashion trends, evolving consumer preferences and changing patterns of consumer behavior;
VF’s ability to maintain the image,
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health and equity of its brands, including through investment in brand building and product innovation; intense competition from online retailers and other
direct-to-consumer business risks; increasing pressure on margins; retail industry changes and challenges; VF’s ability to execute its Reinvent
transformation program and other business priorities, including measures to streamline and right-size our cost base and strengthen the balance sheet while
reducing leverage; VF’s ability to successfully establish a global commercial organization, and identify and capture efficiencies in our business model; any
inability of VF or third parties on which we rely, to maintain the strength and security of information technology systems; the fact that VF’s facilities and
systems, and those of third parties on which we rely, are frequent targets of cyber-attacks, and may in the future be vulnerable to such attacks, and any
inability or failure by us or such third parties to anticipate or detect data or information security breaches or other cyber-attacks, including the cyber
incident that was reported by VF in December 2023, could result in data or financial loss, reputational harm, business disruption, damage to our
relationships with customers, consumers, employees and third parties on which we rely, litigation, regulatory investigations, enforcement actions or other
negative impacts; any inability by VF or third parties on which we rely to properly collect, use, manage and secure business, consumer and employee data
and comply with privacy and security regulations; VF’s ability to adopt new technologies, including artificial intelligence, in a competitive and responsible
manner; foreign currency fluctuations; stability of VF’s vendors’ manufacturing facilities and operations and VF’s ability to establish and maintain
effective supply chain capabilities; continued use by VF’s suppliers of ethical business practices; VF’s ability to accurately forecast demand for products;
actions of activist and other shareholders; VF’s ability to recruit, develop or retain key executive or employee talent or successfully transition executives;
continuity of members of VF’s management; changes in the availability and cost of labor; VF’s ability to protect trademarks and other intellectual property
rights; possible goodwill and other asset impairment such as the impairment charges related to the Timberland®, Dickies® and Icebreaker® reporting unit
goodwill; maintenance by VF’s licensees and distributors of the value of VF’s brands; VF’s ability to execute acquisitions and divestitures, integrate
acquisitions and manage its brand portfolio; business resiliency in response to natural or man-made economic, public health, cyber, political or
environmental disruptions; changes in tax laws and additional tax liabilities; legal, regulatory, political, economic, and geopolitical risks, including those
related to the current conflicts in Ukraine and the Middle East and tensions between the U.S. and China; changes to laws and regulations; adverse or
unexpected weather conditions, including any potential effects from climate change; VF’s indebtedness and its ability to obtain financing on favorable
terms, if needed, could prevent VF from fulfilling its financial obligations; VF’s ability to pay and declare dividends or repurchase its stock in the future;
climate change and increased focus on environmental, social and governance issues; VF’s ability to execute on its sustainability strategy and achieve its
sustainability-related goals and targets; risks arising from the widespread outbreak of an illness or any other communicable disease, or any other public
health crisis, including the coronavirus (COVID-19) global pandemic; and tax risks associated with the spin-off of our Jeanswear business completed in
2019. More information on potential factors that could affect VF’s financial results is included from time to time in VF’s public reports filed with the SEC,
including VF’s Annual Report on Form 10-K and Quarterly Reports on Form 10-Q.
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 USE OF PROCEEDS

Unless otherwise specified in an applicable prospectus supplement, VF will use the proceeds it receives from the offered securities for general
corporate purposes, which could include working capital, capital expenditures, acquisitions, refinancing debt or other capital transactions. Net proceeds of
any offering may be temporarily invested prior to use. The application of proceeds will depend upon the funding requirements of VF at the time and the
availability of other funds.
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 DESCRIPTION OF COMMON STOCK

The following description of our capital stock is based upon our articles of incorporation, which were restated as of October 21, 2013 (the “Articles
of Incorporation”), our amended and restated by-laws, which were amended as of January 24, 2023 (the “By-laws”) and applicable provisions of law. We
have summarized certain portions of the Articles of Incorporation and By-laws below. The summary is not complete. The Articles of Incorporation and
By-laws are incorporated by reference in the registration statement of which this prospectus is a part and were filed with the SEC as exhibits to our Current
Report on Form 8-K dated October 21, 2013, in the case of the Articles of Incorporation, and our Current Report on Form 8-K dated January 25, 2023, in
the case of the By-laws. You should read the Articles of Incorporation and By-laws for the provisions that are important to you.

Certain provisions of the Pennsylvania Business Corporation Law, as amended (the “BCL”), the Articles of Incorporation and By-laws could have
the effect of delaying, deferring or preventing a tender offer, change in control or the removal of existing management that a shareholder might consider in
its best interests, including those attempts that might result in a premium over the market price for its shares.

Authorized Capital Stock

Our Articles of Incorporation authorize us to issue 1,200,000,000 shares of common stock, without par value, and 25,000,000 shares of preferred
stock, par value $1.00 per share.

Common Stock

As of April 27, 2024, there were 388,887,166 shares of common stock issued and outstanding, which were held of record by 2,607 shareholders. The
holders of common stock are entitled to one vote per share (which is non-cumulative) on all matters to be voted upon by the shareholders. Subject to
preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled to receive dividends, if any, as may be
declared from time to time by the board of directors out of funds legally available therefor. In the event of the liquidation, dissolution or winding up of VF,
the holders of common stock are entitled to share ratably in all assets remaining after payment of liabilities, subject to prior distribution rights of preferred
stock, if any, then outstanding. The common stock has no preemptive or conversion rights or other subscription rights. There are no redemption or sinking
fund provisions applicable to the common stock. All outstanding shares of common stock are fully paid and non-assessable, and any shares of common
stock to be issued upon completion of any future offering pursuant to this prospectus will be fully paid and non-assessable. The common stock is listed on
the New York Stock Exchange. The transfer agent and registrar for the common stock is Computershare Trust Company, N.A.

Preferred Stock

Under the Articles of Incorporation, the board of directors is authorized to provide for the issuance of up to 25,000,000 shares of preferred stock, par
value $1.00 per share, in one or more series, with such voting powers, full or limited and the number of votes per share, or without voting powers, and with
such designations, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, as shall be
established in or pursuant to the resolution or resolutions providing for the issuance thereof to be adopted by the board of directors. Prior to the issuance of
each series of preferred stock, the board of directors will adopt resolutions creating and designating such series as a series of preferred stock. As of
April 27, 2024, there were no shares of preferred stock outstanding.

Certain Provisions of the Articles of Incorporation, the By-laws and Pennsylvania Law

Advance Notice and Proxy Access Provisions

Notices of shareholder proposals and nominations for election of directors at the Company’s annual meeting of shareholders may be made by any
shareholder entitled to vote only if written notice is given by the
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shareholder and received by the Secretary of the Company not more than 150 days and not less than 120 days before the anniversary of the date the
Company mailed its proxy materials for the prior year’s annual meeting of shareholders.

Our By-laws contain proxy access provisions that permit a shareholder, or a group of up to 20 shareholders, owning 3% or more of the outstanding
shares of the Company’s common stock continuously for at least three years, to nominate and include in the Company’s annual meeting proxy materials
director nominees constituting up to the greater of two nominees or 25% of the board of directors, subject to certain limitations and provided that the
requirements set forth in the By-laws are satisfied. Proper notice of a proxy access nomination must be received by the Secretary of the Company no
earlier than 150 days and no later than 120 days before the anniversary of the date the Company mailed its proxy materials for the prior year’s annual
meeting of shareholders.

Supermajority Voting Provisions

Certain provisions of our Articles of Incorporation and By-laws require a greater percentage shareholders’ vote than a majority of the shares cast at a
meeting at which a quorum of shareholders is present. For example, removal of directors requires approval by 80% of the votes that all shareholders
would be entitled to cast at any election of directors. Our By-laws and Articles of Incorporation may only be amended, altered, repealed or new By-laws or
Articles adopted upon approval by at least 80% of the votes entitled to be cast by shareholders, unless the change was proposed by a majority of the
“disinterested directors” (as defined in the By-laws), in which case only a majority approval vote is required, or unless the change was approved by a
majority vote of the disinterested directors.

Certain Anti-Takeover Effects of Pennsylvania Law

We are subject to Subchapter F of Chapter 25 of the BCL. Subchapter F applies to a transaction between a publicly traded corporation and an
interested shareholder (defined generally to be any beneficial owner of 20% or more of the corporation’s voting stock). Subchapter F prohibits such a
corporation from engaging in a “business combination” (as defined in the BCL) with an interested shareholder unless (i) the board of directors of such
corporation gives approval to the proposed transaction or gives approval to the interested shareholder’s acquisition of 20% of the shares entitled to vote in
an election of directors of such corporation, in either case prior to the date on which the shareholder first becomes an interested shareholder (the “Share
Acquisition Date”); (ii) the interested shareholder owns at least 80% of the stock of such corporation entitled to vote in an election of directors of such
corporation, and no earlier than three months after such interested shareholder reaches such 80% level, the majority of the remaining shareholders approve
the proposed transaction, shareholders receive a minimum “fair price” for their shares (as set forth in the BCL) in the transaction and the other conditions
of Subchapter F are met; (iii) holders of all outstanding shares of common stock of the corporation approve the transaction; (iv) no earlier than five years
after the Share Acquisition Date, a majority of the holders of the remaining shares entitled to vote in an election of directors approve the transaction; or
(v) no earlier than five years after the Share Acquisition Date, a majority of all holders of the shares of the corporation approve the transaction, all
shareholders receive a minimum “fair price” for their shares (as set forth in the BCL) and the other conditions of Subchapter F are met.

Under certain circumstances, Subchapter F of the BCL makes it more difficult for an interested shareholder to effect various business combinations
with a corporation by imposing additional time delays and higher voting requirements with respect to such transactions. The provisions of Subchapter F
should encourage persons interested in acquiring us to negotiate in advance with our board of directors, since the five-year delay and higher shareholder
voting requirements would not apply if such person, prior to acquiring 20% of our voting shares, obtained the approval of our board for such acquisition or
for the proposed business combination transaction.

Subchapter F of the BCL will not prevent a hostile takeover of VF. It may, however, make more difficult or discourage a takeover of VF or the
acquisition of control of VF by a significant shareholder and thus the removal
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of incumbent management. Some shareholders may find this disadvantageous in that they may not be afforded the opportunity to participate in takeovers
that are not approved as required by Subchapter F but in which shareholders might receive, for at least some of their shares, a substantial premium above
the market price at the time of a tender offer or other acquisition transaction.

We are also subject to Section 2538 of Subchapter D of Chapter 25 of the BCL and Subchapter E of Chapter 25 of the BCL. Section 2538 requires
the approval of a majority of the disinterested shareholders with respect to certain transactions between an “interested shareholder” (as defined in
Section 2538) and a publicly traded corporation unless certain procedural requirements are satisfied. Subchapter E of Chapter 25 of the BCL requires a
“controlling person,” defined generally as a person who acquires 20% or more of the voting shares of a publicly traded corporation, to offer to purchase
the shares of all other shareholders at “fair value” (determined as provided in Subchapter E). Fair value for this purpose is defined as a value not less than
the highest price paid per share by the controlling person during the 90-day period ending on and including the date the controlling person acquired 20% or
more of the voting shares of the corporation, plus any control premium that is not already reflected in such price.

We have opted out of the provisions contained in Subchapters G, H and I of Chapter 25 of the BCL. Subchapter G of Chapter 25 of the BCL also
contains certain provisions applicable to a publicly traded corporation pursuant to which, under certain circumstances, “control shares” (as defined in the
BCL) lose voting rights until restored by a vote of a majority of disinterested shares and a majority of the outstanding shares. The corporation may redeem
the control shares if the acquiring person does not request restoration of voting rights. Subchapter H of Chapter 25 of the BCL requires the disgorgement
of profits realized from the disposition of certain stock occurring 18 months after a person or group becomes a “controlling person” or group (as defined in
the BCL). Subchapter I of Chapter 25 of the BCL mandates severance compensation for eligible employees whose employment is terminated within a
certain period following a restoration of voting rights to control shares under Subchapter G of Chapter 25.
 

9



Table of Contents

 DESCRIPTION OF PREFERRED STOCK

When we offer to sell a particular series of preferred stock, we will describe the specific terms of the securities in the applicable prospectus
supplement to this prospectus, including, without limitation:
 

 •  the specific designation and number of shares to be issued;
 

 •  the stated value per share of such preferred stock;
 

 •  the initial public offering price at which shares of such series of preferred stock will be sold;
 

 •  the annual rate of dividends on such preferred stock during the initial dividend period with respect thereto and the date on which such initial
dividend period will end;

 

 •  the dividend rate or rates (or method of calculation);
 

 •  whether dividends will be cumulative or non-cumulative;
 

 •  the minimum and maximum applicable rate for any dividend period;
 

 •  the dates on which dividends will be payable, the date from which dividends will accrue and the record dates for determining the holders
entitled to such dividends;

 

 •  any redemption or sinking fund provisions; and
 

 •  any additional dividend, redemption, liquidation or other preference or rights and qualifications, limitations or restrictions of such preferred
stock.

Our board is authorized, subject to limitations prescribed by law, to provide by resolution for the issuance from time to time of preferred stock in one
or more series, any or all of which may have full, limited, multiple, fractional, or no voting rights, and such designations, preferences, qualifications,
privileges, limitations, restrictions, options, conversion rights, and other special or relative rights as shall be stated in the resolution or resolutions adopted
by the board. Each share of preferred stock will, when issued, be fully paid and non-assessable. The preferred stock will have no preemptive rights.
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 DESCRIPTION OF DEBT SECURITIES

This prospectus describes certain general terms and provisions of the debt securities. The debt securities will be issued under an Indenture (the
“Indenture”) which we entered into with The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York Trust
Company, N.A., as trustee (the “Trustee”), on October 15, 2007 and will be our unsecured obligations. The Indenture does not limit the aggregate principal
amount of debt securities which may be issued thereunder and provides that debt securities may be issued thereunder from time to time in one or more
series. When we offer to sell a particular series of debt securities, we will describe the specific terms for the securities in a supplement to this prospectus.
The prospectus supplement will also indicate whether the general terms and provisions described in this prospectus apply to a particular series of debt
securities.

We have summarized herein certain terms and provisions of the Indenture. The summary is not complete. The Indenture is incorporated by reference
to the registration statement of which this prospectus is a part. You should read the Indenture for the provisions which may be important to you. The
Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended, and the laws of the State of New York. We have also included
references in parentheses to certain sections of the Indenture. Because this section is a summary, it does not describe every aspect of the debt securities.
This summary is subject to and qualified in its entirety by reference to all the provisions of the Indenture, including definitions of certain terms used in the
Indenture.

We may issue debt securities up to an aggregate principal amount as we may authorize from time to time. The prospectus supplement will describe
the terms of any debt securities being offered, including:
 

 •  the title of the debt securities;
 

 •  any limit on the aggregate principal amount of the debt securities;
 

 •  the date or dates on which the debt securities will mature;
 

 •  the rate or rates (which may be fixed or variable) per annum at which the debt securities will bear interest, if any, and the date or dates from
which such interest will accrue;

 

 •  the dates on which such interest, if any, will be payable and the regular record dates for such interest payment dates;
 

 •  the place or places where principal of (and premium, if any) and interest on the debt securities shall be payable;
 

 •  any mandatory or optional sinking fund or analogous provisions;
 

 •  if applicable, the price at which, the periods within which, and the terms and conditions upon which the debt securities may, pursuant to any
optional or mandatory redemption provisions, be redeemed;

 

 •  if applicable, the terms and conditions upon which the debt securities may be repayable prior to final maturity at the option of the holder
thereof (which option may be conditional);

 

 •  the portion of the principal amount of the debt securities, if other than the entire principal amount thereof, payable upon acceleration of
maturity thereof;

 

 •  the currency of payment of principal of and premium, if any, and interest on the debt securities;
 

 •  any index used to determine the amount of payments of principal of and premium, if any, and interest on the debt securities;
 

 •  any additions or changes to the events of default in the Indenture and any change in the right of the trustee or the holders of debt securities to
declare the principal amount due and payable;

 

 •  any additions or changes with respect to the other covenants in the Indenture; and
 

 •  any other terms of the debt securities. (Section 3.01)
 

11



Table of Contents

Unless otherwise indicated in the prospectus supplement relating thereto, the debt securities are to be issued as registered securities without coupons
in denominations of $1,000 and any multiple thereof. No service charge will be made for any transfer or exchange of such debt securities, but we may
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. (Sections 3.02 and 3.05)

Debt securities may be issued under the Indenture as original issue discount securities to be offered and sold at a substantial discount below their
stated principal amount. Federal income tax consequences and other considerations applicable thereto will be described in the prospectus supplement
relating thereto. As defined in the Indenture, “original issue discount securities” means any debt securities which provide for an amount less than the
principal amount thereof to be due and payable upon a declaration of acceleration of the maturity thereof. (Section 1.01)

Modification of the Indenture

There are three types of changes that can be made to the Indenture and the debt securities:
 

 •  Changes requiring your approval. First, the consent of each affected noteholder is required to:
 

 •  change the stated maturity of the principal or interest on a debt security;
 

 •  reduce any amounts due on a debt security;
 

 •  reduce the amount of principal payable upon acceleration of the maturity of a note following a default;
 

 •  change the place or currency of payment on a debt security;
 

 •  impair your right to sue for payment;
 

 •  reduce the percentage of holders of debt securities whose consent is needed to modify or amend the Indenture;
 

 •  reduce the percentage of holders of debt securities whose consent is needed to waive compliance with certain provisions of the
Indenture or to waive certain defaults; or

 

 •  modify any other aspect of the provisions dealing with modification and waiver of the Indenture. (Section 9.02)
 

 

•  Changes requiring a majority vote. The second type of change to the Indenture and the debt securities requires a vote in favor by holders of
debt securities owning a majority of the outstanding aggregate principal amount of the series of debt securities affected. Most changes fall
into this category. A majority vote would also be required for us to obtain a waiver of all or part of the restrictive covenants described below,
or a waiver of a past default. However, we cannot obtain a waiver of a payment default or any other aspect of the Indenture or the debt
securities listed in the first category described above under “Changes Requiring Your Approval” unless we obtain your individual consent to
the waiver. (Sections 5.13 and 9.02)

 

 •  Changes not requiring holder approval. The third type of change does not require any vote by holders of debt securities. This type is limited
to clarifications and certain other changes that would not adversely affect holders of the debt securities. (Section 9.01)

Debt securities will not be considered outstanding, and therefore will not be eligible to vote on any matter, if we have deposited or set aside in trust
for you money for their payment or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described later under
“Full Defeasance.”

We will generally be entitled to set any day as a record date for the purpose of determining the holders of outstanding securities that are entitled to
vote or take other action under the Indenture. In certain limited circumstances, the trustee will be entitled to set a record date for action by holders. If we or
the trustee set a
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record date for a vote or other action to be taken, that vote or action may be taken only by persons who are holders of outstanding securities on the record
date and must be taken within 180 days following the record date or a shorter period that we may specify (or as the trustee may specify, if it set the record
date). We may shorten or lengthen (but not beyond 180 days) this period from time to time. (Section 1.04)

Covenants

Restrictions on Mortgages and Other Liens

We will not, nor will we permit any Subsidiary (as defined below) to, issue, assume or guarantee any debt secured by a Mortgage (as defined below)
upon any Principal Property (as defined below) or on any shares of stock or indebtedness of any Restricted Subsidiary (as defined below) without
providing that the debt securities (together with, if we so determine, any other indebtedness of or guaranteed by us or such Restricted Subsidiary ranking
equally with the debt securities then existing or thereafter created) will be secured equally and ratably with such debt, except that the foregoing restrictions
do not apply to:
 

 (i) Mortgages on property, shares of stock or indebtedness of or guaranteed by any corporation existing at the time such corporation becomes a
Restricted Subsidiary;

 

 

(ii) Mortgages on property existing at the time of acquisition thereof, or to secure the payment of all or part of the purchase price of such
property, or to secure debt incurred or guaranteed for the purpose of financing all or part of the purchase price of such property or
construction or improvements thereon, which debt is incurred or guaranteed prior to, at the time of, or within 120 days after the later of such
acquisition, completion of such improvements or construction, or commencement of full operation of such property;

 

 (iii) Mortgages securing debt owing by any Restricted Subsidiary to the Company or another Restricted Subsidiary;
 

 
(iv) Mortgages on property of a corporation existing at the time such corporation is merged into or consolidated with us or a Restricted Subsidiary

or at the time of a purchase, lease or other acquisition of the property of a corporation or firm as an entirety or substantially as an entirety by
us or a Restricted Subsidiary;

 

 

(v) Mortgages on our property or that of a Restricted Subsidiary in favor of the United States or any state or political subdivision thereof, or in
favor of any other country or political subdivision thereof, to secure certain payments pursuant to any contract or statute or to secure any
indebtedness incurred or guaranteed for the purpose of financing all or any part of the purchase price or the cost of construction of the
property subject to such Mortgages (including, but not limited to, Mortgages incurred in connection with pollution control industrial revenue
bond or similar financing);

 

 (vi) Mortgages existing on the date of the Indenture; and
 

 (vii) any extension, renewal or replacement (or successive extensions, renewals or replacements), in whole or in part, of any Mortgage referred to
in any of the foregoing clauses.

Notwithstanding the above, we or our Subsidiaries may, without securing the debt securities, issue, assume or guarantee secured debt which would
otherwise be subject to the foregoing restrictions, provided that after giving effect thereto the aggregate amount of debt which would otherwise be subject
to the foregoing restrictions then outstanding (not including secured debt permitted under the foregoing exceptions) does not exceed 15% of the
shareholders’ equity of the Company and its consolidated Subsidiaries as of the end of the previous fiscal year. (Section 10.08)
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Restrictions on Sale and Leaseback Transactions

Sale and leaseback transactions by us or any Restricted Subsidiary of any Principal Property are prohibited unless:
 

 

(i) the Company or such Restricted Subsidiary would be entitled under the Indenture to issue, assume or guarantee debt secured by a Mortgage
upon such Principal Property at least equal in amount to the Attributable Debt (as defined below) in respect of such transaction without
equally and ratably securing the debt securities, provided that such Attributable Debt shall thereupon be deemed to be debt subject to the
provisions described above under “Restrictions on Mortgages and Other Liens,” or

 

 (ii) the Company applies an amount in cash equal to such Attributable Debt to the retirement of non-subordinated debt of the Company or a
Restricted Subsidiary. (Section 10.09)

The restrictions described above do not apply to:
 

 (i) such transactions involving leases with a term of up to three years,
 

 (ii) leases between the Company and a Restricted Subsidiary or between Restricted Subsidiaries, or
 

 (iii) leases of any Principal Property entered into within 120 days after the later of the acquisition, completion of construction or commencement
of full operation of such Principal Property.

Definitions

“Attributable Debt” means the present value (discounted at the rate of interest implicit in the terms of the lease) of the obligation of a lessee for net
rental payments during the remaining term of any lease.

“Mortgage” means any mortgage, pledge, lien or other encumbrance.

“Principal Property” means any manufacturing plant or facility located within the United States (other than its territories and possessions) owned by
the Company or any Subsidiary, except any such plant or facility which, in the opinion of the board of directors of the Company, is not of material
importance to the business conducted by the Company and its Subsidiaries, taken as a whole.

“Restricted Subsidiary” means a Subsidiary which owns or leases any Principal Property.

“Subsidiary” means any corporation, partnership or other legal entity of which, in the case of a corporation, more than 50% of the outstanding voting
stock is owned, directly or indirectly, by the Company or by one or more other Subsidiaries, or by the Company and one or more other Subsidiaries or, in
the case of any partnership or other legal entity, more than 50% of the ordinary equity capital interests is directly or indirectly owned or controlled by the
Company or by one or more other Subsidiaries or by the Company and one or more other Subsidiaries.

Mergers and Similar Events

We may not consolidate with or merge into any other person (as defined in the Indenture) or convey, transfer or lease our properties and assets
substantially as an entirety, unless:
 

 (a) the successor person is a corporation, partnership or trust organized and validly existing under the laws of the United States of America, any
state thereof or the District of Columbia, and expressly assumes our obligations on the debt securities and under the Indenture;

 

 (b) after giving effect to such transaction, no event of default, and no event which, after notice or lapse of time or both, would become an event
of default, would occur and be continuing; and

 

 
(c) after giving effect to such transaction, neither we nor the successor person, as the case may be, would have outstanding indebtedness secured

by any mortgage or other encumbrance prohibited by the provisions of our restrictive covenant relating to liens or, if so, shall have secured
the debt securities equally and ratably with (or prior to) any indebtedness secured thereby. (Section 8.01)
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Defeasance

Full Defeasance

If there is a change in federal income tax law, as described below, we can legally release ourselves from any payment or other obligations on the
debt securities (this is called “full defeasance”) if:
 

 •  we deposit in trust for the benefit of all direct holders of the debt securities a combination of money and U.S. government notes or bonds that
will generate enough cash to make interest, principal and any other payments on the debt securities on their various due dates;

 

 •  there is a change in U.S. federal income tax law or an Internal Revenue Service ruling that permits us to make the above deposit without
causing you to be taxed on the debt securities any differently than if we did not make the deposit and simply repaid the debt securities; and

 

 •  we deliver to the trustee a legal opinion of our counsel confirming the tax law change described above. (Sections 13.02 and 13.04)

If we accomplished full defeasance, you would have to rely solely on the trust deposit for all payments on the debt securities. You could not look to
us for payment in the event of any shortfall. Conversely, the trust deposit would most likely be protected from claims of our lenders and other creditors if
we became bankrupt or insolvent.

Covenant Defeasance

Under current U.S. federal income tax law, if we make the type of trust deposit described above, we can be released from some of the restrictive
covenants in the Indenture. This is called “covenant defeasance.” In that event, you would lose the benefit of those restrictive covenants but would gain the
protection of having money and/or notes or bonds set aside in trust to repay the debt securities. In order to achieve covenant defeasance, we must:
 

 •  deposit in trust for the benefit of all direct holders of the debt securities a combination of money and U.S. government notes or bonds that
will generate enough cash to make interest, principal and any other payments on the debt securities on their various due dates; and

 

 
•  deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we may make the above

deposit without causing you to be taxed on the debt securities any differently than if we did not make the deposit and simply repaid the debt
securities.

If we accomplish covenant defeasance, the following provisions of the Indenture and the debt securities would no longer apply:
 

 •  our obligations regarding the conduct of our business described above under “Covenants,” and any other covenants applicable to the debt
securities described in the applicable prospectus supplement;

 

 •  the conditions to our engaging in a merger or similar transaction, as described above under “Mergers and Similar Events”; and
 

 •  the events of default relating to breaches of covenants, certain events in bankruptcy, insolvency or reorganization, and acceleration of the
maturity of other debt, described below under “Events of Default.”

If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities in the event of a shortfall in the trust deposit. In
fact, if one of the remaining events of default occurred (such as our bankruptcy) and the debt securities become immediately due and payable, such a
shortfall could arise. Depending on the event causing the default, you may not be able to obtain payment of the shortfall. (Sections 13.03 and 13.04)
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Events of Default and Notice Thereof

When we use the term “Event of Default” in the Indenture with respect to the debt securities of any series, here are some examples of what we mean:
 

 •  failure to pay principal of (or premium, if any) on any debt security of that series when due;
 

 •  failure to pay any interest on any debt security of that series when due, continued for 30 days;
 

 •  failure to deposit any sinking fund payment, when due, in respect of any debt security of that series;
 

 
•  failure to perform any other covenant in the Indenture (other than a covenant included in the Indenture solely for the benefit of a series of

debt securities other than that series), continued for 60 days after written notice given to us by the trustee or the holders of at least 10% in
principal amount of the debt securities outstanding and affected thereby;

 

 
•  acceleration of any debt aggregating in excess of $100,000,000 (including debt securities of any series other than that series), if such

acceleration has not been rescinded or annulled within 10 days after written notice given to us by the trustee or the holders of at least 10% in
principal amount of the outstanding debt securities of such series;

 

 •  certain events in bankruptcy, insolvency or reorganization of the Company; and
 

 •  any other Event of Default provided with respect to debt securities of such series. (Section 5.01)

If an Event of Default with respect to debt securities of any series at the time outstanding shall occur and be continuing, either the trustee or the
holders of at least 25% in principal amount of the outstanding debt securities of that series may declare the principal amount (or, if the debt securities of
that series are original issue discount securities, such portion of the principal amount as may be specified in the terms of that series) of all debt securities of
that series to be due and payable immediately; provided, however, that under certain circumstances the holders of a majority in aggregate principal amount
of outstanding debt securities of that series may rescind or annul such declaration and its consequences. (Section 5.02)

Reference is made to the prospectus supplement relating to any series of debt securities which are original issue discount securities for the particular
provisions relating to the principal amount of such original issue discount securities due upon the occurrence of any Event of Default and the continuation
thereof.

The trustee, within 30 days after the occurrence of a default with respect to any series of debt securities, shall give to the holders of debt securities of
that series notice of all uncured defaults known to it (the term default to mean the events specified above without grace periods), provided that, except in the
case of default in the payment of principal of (or premium, if any) or interest, if any, on any debt security, or in the deposit of any sinking fund payment
with respect to any debt securities, the trustee shall be protected in withholding such notice if it in good faith determines that the withholding of such
notice is in the interest of the holders of the debt securities of such series. (Section 6.02)

We will be required to furnish to the trustee annually within 120 days after the end of each fiscal year a statement by certain of our officers to the
effect that to the best of their knowledge we are not in default in the fulfillment of any of its obligations under the Indenture or, if there has been a default
in the fulfillment of any such obligation, specifying each such default. (Section 10.04)

The holders of a majority in principal amount of the outstanding debt securities of any series affected will have the right, subject to certain
limitations, to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power
conferred on the trustee with respect to the debt securities of such series, and to waive certain defaults. (Sections 5.12 and 5.13)
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In case an Event of Default shall occur and be continuing, the trustee shall exercise such of its rights and powers under the Indenture, and use the
same degree of care and skill in their exercise, as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. (Section
6.01) Subject to such provisions, the trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of any of
the holders of debt securities unless they shall have offered to the trustee reasonable security or indemnity against the costs, expenses and liabilities which
might be incurred by it in compliance with such request. (Section 6.03)
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 DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt or equity securities, securities of third parties or other rights, including rights to receive payment in cash
or securities based on the value, rate or price of one or more specified commodities, currencies, securities or indices, or any combination of the foregoing.
Warrants may be issued independently or together with any other securities and may be attached to, or separate from, such securities. Each series of
warrants will be issued under a separate warrant agreement to be entered into between us and a warrant agent. The terms of any warrants to be issued and a
description of the material provisions of the applicable warrant agreement will be set forth in the applicable prospectus supplement.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of:
 

 •  debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices of such securities or any
combination of the above as specified in the applicable prospectus supplement;

 

 •  currencies; or
 

 •  commodities.

Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities,
currencies or commodities at a specified purchase price, which may be based on a formula, all as set forth in the applicable prospectus supplement. We
may, however, satisfy our obligations, if any, with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value
of the property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the underlying currencies, as set forth in
the applicable prospectus supplement. The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such
securities, currencies or commodities and any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a
purchase contract.

The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which payments may be deferred to the extent
set forth in the applicable prospectus supplement, and those payments may be unsecured or prefunded on some basis. The purchase contracts may require
the holders thereof to secure their obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, the purchase
contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our obligation to settle such pre-paid purchase
contracts on the relevant settlement date may constitute indebtedness. Accordingly, pre-paid purchase contracts, if any, will be issued under the Indenture.

 DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more purchase contracts, warrants, debt securities,
shares of preferred stock, shares of common stock or any combination of such securities.
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 FORMS OF SECURITIES

Each debt security, warrant and unit will be represented either by a certificate issued in definitive form to a particular investor or by one or more
global securities representing the entire issuance of securities. Certificated securities in definitive form and global securities will be issued in registered
form. Definitive securities name you or your nominee as the owner of the security, and in order to transfer or exchange these securities or to receive
payments other than interest or other interim payments, you or your nominee must physically deliver the securities to the trustee, registrar, paying agent or
other agent, as applicable. Global securities name a depositary or its nominee as the owner of the debt securities, warrants or units represented by these
global securities. The depositary maintains a computerized system that will reflect each investor’s beneficial ownership of the securities through an account
maintained by the investor with its broker/dealer, bank, trust company or other representative, as we explain more fully below.

Global Securities

We may issue the registered debt securities, warrants and units in the form of one or more fully registered global securities that will be deposited
with a depositary or its nominee identified in the applicable prospectus supplement and registered in the name of that depositary or nominee. In those
cases, one or more registered global securities will be issued in a denomination or aggregate denominations equal to the portion of the aggregate principal
or face amount of the securities to be represented by registered global securities. Unless and until it is exchanged in whole for securities in definitive
registered form, a registered global security may not be transferred except as a whole by and among the depositary for the registered global security, the
nominees of the depositary or any successors of the depositary or those nominees.

If not described below, any specific terms of the depositary arrangement with respect to any securities to be represented by a registered global
security will be described in the prospectus supplement relating to those securities. We anticipate that the following provisions will apply to all depositary
arrangements.

Ownership of beneficial interests in a registered global security will be limited to persons, called participants, that have accounts with the depositary
or persons that may hold interests through participants. Upon the issuance of a registered global security, the depositary will credit, on its book-entry
registration and transfer system, the participants’ accounts with the respective principal or face amounts of the securities beneficially owned by the
participants. Any dealers, underwriters or agents participating in the distribution of the securities will designate the accounts to be credited. Ownership of
beneficial interests in a registered global security will be shown on, and the transfer of ownership interests will be effected only through, records
maintained by the depositary, with respect to interests of participants, and on the records of participants, with respect to interests of persons holding
through participants. The laws of some states may require that some purchasers of securities take physical delivery of these securities in definitive form.
These laws may impair your ability to own, transfer or pledge beneficial interests in registered global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, that depositary or its nominee, as the case may be,
will be considered the sole owner or holder of the securities represented by the registered global security for all purposes under the applicable Indenture,
warrant agreement, guaranteed trust preferred security or unit agreement. Except as described below, owners of beneficial interests in a registered global
security will not be entitled to have the securities represented by the registered global security registered in their names, will not receive or be entitled to
receive physical delivery of the securities in definitive form and will not be considered the owners or holders of the securities under the applicable
Indenture, warrant agreement, guaranteed trust preferred security or unit agreement. Accordingly, each person owning a beneficial interest in a registered
global security must rely on the procedures of the depositary for that registered global security and, if that person is not a participant, on the procedures of
the participant through which the person owns its interest, to exercise any rights of a holder under the applicable Indenture, warrant agreement, guaranteed
trust preferred security or unit agreement. We understand that under existing industry practices, if we request any
 

19



Table of Contents

action of holders or if an owner of a beneficial interest in a registered global security desires to give or take any action that a holder is entitled to give or
take under the applicable Indenture, warrant agreement, guaranteed trust preferred security or unit agreement, the depositary for the registered global
security would authorize the participants holding the relevant beneficial interests to give or take that action, and the participants would authorize beneficial
owners owning through them to give or take that action or would otherwise act upon the instructions of beneficial owners holding through them.

Principal, premium, if any, and interest payments on debt securities, and any payments to holders with respect to warrants, guaranteed trust preferred
securities or units represented by a registered global security registered in the name of a depositary or its nominee will be made to the depositary or its
nominee, as the case may be, as the registered owner of the registered global security. Neither we, the trustee, the warrant agents, the unit agents or any
other agent of ours, the trustee, the warrant agents, the unit agents or any agent of an agent will have any responsibility or liability for any aspect of the
records relating to payments made on account of beneficial ownership interests in the registered global security or for maintaining, supervising or
reviewing any records relating to those beneficial ownership interests.

We expect that the depositary for any of the securities represented by a registered global security, upon receipt of any payment of principal,
premium, interest or other distribution of underlying securities or other property to holders of that registered global security, will immediately credit
participants’ accounts in amounts proportionate to their respective beneficial interests in that registered global security as shown on the records of the
depositary. We also expect that payments by participants to owners of beneficial interests in a registered global security held through participants will be
governed by standing customer instructions and customary practices, as is now the case with the securities held for the accounts of customers in bearer
form or registered in “street name,” and will be the responsibility of those participants.

If the depositary for any of these securities represented by a registered global security is at any time unwilling or unable to continue as depositary or
ceases to be a clearing agency registered under the Exchange Act, and a successor depositary registered as a clearing agency under the Exchange Act is not
appointed by us within 90 days, we will issue securities in definitive form in exchange for the registered global security that had been held by the
depositary. Any securities issued in definitive form in exchange for a registered global security will be registered in the name or names that the depositary
gives to the relevant trustee, warrant agent, unit agent or other relevant agent of ours or theirs. It is expected that the depositary’s instructions will be based
upon directions received by the depositary from participants with respect to ownership of beneficial interests in the registered global security that had been
held by the depositary.
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 PLAN OF DISTRIBUTION

We may sell the securities, separately or together in units, in several ways, including:
 

 •  through underwriters or dealers;
 

 •  through agents; or
 

 •  directly to a limited number of purchasers or to a single purchaser.

The prospectus supplement with respect to a particular offering of securities will set forth the terms of the offering of such securities, including the
name or names of any underwriters, dealers or agents, the purchase price of such securities, the proceeds to VF from such sale, any delayed delivery
arrangements, any underwriting discounts, commissions and other items constituting underwriters’ compensation, any initial public offering price, any
discounts or concessions allowed or reallowed or paid to dealers and any securities exchanges on which such securities may be listed.

If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. The
securities may be either offered to the public through underwriting syndicates represented by managing underwriters or by underwriters without a
syndicate. In connection with the sale of securities, underwriters may be deemed to have received compensation from us in the form of underwriting
discounts or commissions and dealers may receive compensation from the underwriters in the form of discounts or concessions. Any initial public offering
price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Only underwriters named in a prospectus supplement will be deemed to be underwriters in connection with the securities described in such
prospectus supplement. Firms not so named will have no direct or indirect participation in the underwriting of such securities, although such a firm may
participate in the distribution of such securities under circumstances entitling it to a dealer’s commission. We anticipate that any underwriting agreement
pertaining to any such securities will:
 

 •  entitle the underwriters to indemnification by us against certain civil liabilities under the Securities Act or to contribution with respect to
payments which the underwriters may be required to make in respect of such liabilities;

 

 •  provide that the obligations of the underwriters will be subject to certain conditions precedent; and
 

 •  provide that the underwriters generally will be obligated to purchase all such securities if any are purchased.

Securities also may be offered directly by us or through agents designated by us from time to time. Any such agent will be named, and the terms of
any such agency (including any commissions payable by us to any such agent) will be set forth in the prospectus supplement relating to such securities.
Unless otherwise indicated in such prospectus supplement, any such agent will act on a best-efforts basis for the period of its appointment. Agents named
in a prospectus supplement may be deemed to be underwriters (within the meaning of the Securities Act) of the securities described in such prospectus
supplement and, under agreements which may be entered into with us, may be entitled to indemnification by us against certain civil liabilities under the
Securities Act or to contribution with respect to payments which the agents may be required to make in respect of such liabilities.

We may enter into derivative or other hedging transactions with financial institutions. These financial institutions may in turn engage in sales of
common stock to hedge their position, deliver this prospectus in connection with some or all of those sales and use the shares covered by this prospectus to
close out any short position created in connection with those sales. We may also sell shares of common stock short using this
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prospectus and deliver common stock covered by this prospectus to close out such short positions, or loan or pledge common stock to financial institutions
that in turn may sell the shares of common stock using this prospectus. We may pledge or grant a security interest in some or all of the common stock
covered by this prospectus to support a derivative or hedging position or other obligations and, if we default in the performance of our obligations, the
pledgees or secured parties may offer and sell the common stock from time to time pursuant to this prospectus.

Underwriters and agents may be customers of, engage in transactions with, or perform services for, VF in the ordinary course of business.

If so indicated in a prospectus supplement, we will authorize underwriters, dealers or other agents of ours to solicit offers by certain specified entities
to purchase securities from us pursuant to contracts providing for payment and delivery at a future date. The obligations of any purchaser under any such
contract will not be subject to any conditions except those described in such prospectus supplement. Such prospectus supplement will set forth the
commissions payable for solicitations of such contracts.

Underwriters and agents may from time to time purchase and sell securities in the secondary market, but are not obligated to do so, and there can be
no assurance that there will be a secondary market for the securities or liquidity in the secondary market if one develops. From time to time, underwriters
and agents may make a market in the securities.

One or more firms, referred to as “remarketing firms,” may also offer or sell the securities, if the prospectus supplement so indicates, in connection
with a remarketing arrangement upon their purchase. Remarketing firms will act as principals for their own accounts or as agents for us. These remarketing
firms will offer or sell the securities in accordance with a redemption or repayment pursuant to the terms of the securities. The applicable prospectus
supplement will identify any remarketing firm and the terms of its agreement, if any, with us and will describe the remarketing firm’s compensation.
Remarketing firms may be deemed to be underwriters in connection with the securities they remarket. Remarketing firms may be entitled under
agreements that may be entered into with us to indemnification by us against certain civil liabilities, including liabilities under the Securities Act and may
be customers of, engage in transactions with or perform services for us in the ordinary course of business.
 

22



Table of Contents

 LEGAL MATTERS

The validity of the securities in respect of which this prospectus is being delivered will be passed upon for us by Morgan, Lewis & Bockius LLP.

 EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 10-K for
the year ended March 30, 2024 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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 PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution

The following table sets forth the estimated costs and expenses payable by the registrant in connection with the offerings described in this
Registration Statement, other than underwriting discounts and commissions.
 

   
Amount to be

Paid  
Registration fee   $ * 
Printing   $    ** 
Legal fees and expenses (including Blue Sky fees)   $ ** 
Rating agency fees   $ ** 
Accounting fees and expenses   $ ** 
Miscellaneous   $ ** 

  

TOTAL   $ ** 
  

 
* Omitted because the registration fee is being deferred in reliance on Rule 456(b) and Rule 457(r) under the Securities Act.
** Because an indeterminate amount of securities is covered by this Registration Statement, the expenses of the issuance and distribution of the

securities cannot be determined at this time. The estimates of such expenses in connection with securities offered and sold pursuant to this
Registration Statement will be included in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers

Section 1741 of the Pennsylvania Business Corporation Law, as amended (the “BCL”), provides that a business corporation shall have the power to
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit, or proceeding if he acted in good faith in a manner he reasonably
believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful.

Section 1742 of the BCL provides that in the case of actions by or in the right of the corporation, a corporation may indemnify any such persons only
against expenses (including attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such action and only if such
person acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the corporation, provided that no such
indemnification is permitted in respect to any claim, issue or matter as to which such person is adjudged liable for negligence or misconduct in the
performance of his duty to the corporation, except to the extent that a court determines that indemnification is proper under the circumstances. The BCL
further provides under Section 1743 that to the extent that such person has been successful on the merits or otherwise in defending any action (even one on
behalf of the corporation), he is entitled to indemnification for expenses (including attorneys’ fees) actually and reasonably incurred in connection with
such action. In addition, Section 1745 of the BCL provides that expenses incurred by an officer, director, employee or agent in defending a civil or
criminal action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the
corporation.
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The indemnification provided for under the BCL is not exclusive of any other rights of indemnification. Section 1746 of the BCL permits a business
corporation to create a fund, under the control of a trustee or otherwise, to secure or insure in any manner its indemnification obligations. Under
Section 1747 of the BCL a corporation may maintain insurance on behalf of any of the persons referred to above against liability asserted against any of
them and incurred in or arising out of any capacity referred to above, whether or not the corporation would have the power to indemnify against such
liabilities under the BCL. Nevertheless, in accordance with Section 1746 of the BCL, indemnification shall not be made in any case where the act or
failure to act giving rise to the claim for indemnification is determined by a court to have constituted willful misconduct or recklessness.

VF’s By-laws provide that any person made a party to any lawsuit by reason of the fact that such person is or was a director or officer of VF shall be
indemnified by VF to the fullest extent permitted by applicable law against the reasonable expenses, including attorneys’ fees, incurred by the director or
officer in connection with the defense of such lawsuit, whether or not the lawsuit is by or in the right of VF. The determination of whether a director or
officer has met the requisite legal standard under applicable law to be entitled to indemnification will be made by disinterested directors or independent
legal counsel, as provided in the By-laws.

Pursuant to the By-laws, expenses incurred by a director or officer in defending (or acting as a witness in) a lawsuit to which the indemnification
provisions apply shall be paid by VF in advance of the final disposition of such lawsuit, upon receipt of an undertaking by or on behalf of the director or
officer to repay such amount if it shall ultimately be determined that such person is not entitled to be indemnified by VF under applicable law. The
determination of whether to advance expenses will be made by disinterested directors or independent legal counsel, as provided in the By-laws.

The By-laws further provide that a director of VF shall not be personally liable for monetary damages arising from any action taken or any failure to
act by the director unless (a) the director has breached or failed to perform the duties of a director under Section 1712 of the BCL, and (b) the breach or
failure to perform constituted self-dealing, willful misconduct or recklessness. The limitation on a director’s personal liability for monetary damages does
not apply to a director’s criminal liability or liability for taxes.

VF maintains directors’ and officers’ liability insurance for expenses for which indemnification is permitted by the BCL. These insurance policies
insure VF against amounts that it may become obligated to pay as indemnification to directors and officers and insures its directors and officers against
losses (except fines, penalties and other matters uninsurable under law) arising from any claim made against them on account of any alleged “wrongful
act” in their official capacity. A wrongful act is defined as “any breach of any duty, neglect, error, misstatement, misleading statement, omission or other
act done or wrongfully attempted by the directors and officers or . . . so alleged by any claimant on any matter claimed against them solely by reason of
their being such directors or officers,” subject to certain exclusions. Directors and officers are also insured against losses (except fines, penalties and other
matters uninsurable under law) arising out of the insured’s breach of fiduciary duty, subject to certain exclusions.

VF has also entered into an indemnification agreement with each of its non-employee directors providing for the indemnification described above.
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Item 16. Exhibits and Financial Statement Schedules

(a) The following exhibits are filed as part of this Registration Statement:
 
Exhibit No.  Document

1.1**   Form of Underwriting Agreement (Debt)
1.2**   Form of Underwriting Agreement (Equity)
4.1†

  
Indenture between VF and The Bank of New York Mellon Trust Company, N.A., as Trustee, dated as of October  15, 2007
(Incorporated by reference to Exhibit 4.1 to Form S-3 Registration Statement (File No. 333-175700) filed July 21, 2011)

4.2†

  

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

4.3†
  

Second Supplemental Indenture to the Indenture dated as of October  15, 2007 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)

4.4†

  

Third Supplemental Indenture to the Indenture dated as of October  15, 2007 among 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)

4.5†

  

Fourth Supplemental Indenture to the Indenture dated as of October  15, 2007 among 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)

4.6†
  

Fifth Supplemental Indenture to the Indenture dated as of October  15, 2007 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)

4.7†

  

Sixth Supplemental Indenture to the Indenture dated as of October  15, 2007 among 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 March 7, 2023
(Incorporated by reference to Exhibit 4.2 to Form 8-K filed on March 7, 2023)

4.8**   Form of Note
4.9**   Form of Warrant Agreement
4.10**   Form of Purchase Contract
4.11**   Form of Unit Agreement
4.12†   Amended and Restated By-laws (Incorporated by reference to Exhibit 3.1 to Form 8-K filed January 25, 2023)
4.13†

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

5.1*   Opinion of Morgan, Lewis & Bockius LLP
23.1*   Consent of PricewaterhouseCoopers LLP
23.2*   Consent of Morgan, Lewis & Bockius LLP (included in Exhibit 5.1)
24.1*   Power of Attorney
25.1*

  
Statement of Eligibility on Form T-1 of The Bank of New York Mellon Trust Company, N.A. for the Indenture dated as of
October 15, 2007.

107*   Filing Fee Table
 
* Filed herewith
** To be filed prior to or in connection with the first offering contemplated by such agreement as an exhibit to a Current Report on Form 8-K and

incorporated herein by reference
† Incorporated by reference
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Item 17. Undertakings
 

 (a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made of securities registered hereby, a post-effective amendment to this
registration statement:

 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) above do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be
the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

 

 

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance
on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of
sale of securities in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and
any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration statement
relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or
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prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective
date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

 

 (5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification
against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the
registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection
with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed
in the Act and will be governed by the final adjudication of such issue.
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 SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City
of Denver, State of Colorado, on May 23, 2024.
 

VF Corporation

By:  /s/ Bracken Darrell
 Name:  Bracken Darrell
 Title:  President and Chief Executive Officer

Pursuant to the requirements of the Securities Act, this registration statement has been signed by the following persons in the following capacities on
the dates indicated.
 

Signature   Title   Date

 
/s/ Bracken Darrell   

Director, President and Chief Executive Officer
  

May 23, 2024

Bracken Darrell     
 

/s/ Matthew H. Puckett   
Executive Vice President and Chief Financial Officer

  
May 23, 2024

Matthew H. Puckett     
 

/s/ Bryan H. McNeill   
Vice President, Controller and Chief Accounting

Officer   
May 23, 2024

Bryan H. McNeill     

*   Director   May 23, 2024
Caroline T. Brown     

*   Director   May 23, 2024
Richard T. Carucci     

*   Director   May 23, 2024
Alexander K. Cho     

*   Director   May 23, 2024
Juliana L. Chugg     

*   Director   May 23, 2024
Benno Dorer     

*   Director   May 23, 2024
Trevor A. Edwards     

*   Director   May 23, 2024
Mark S. Hoplamazian     

*   Director   May 23, 2024
Laura W. Lang     
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Signature   Title   Date

*   Director   May 23, 2024
W. Rodney McMullen     

*   Director   May 23, 2024
Clarence Otis, Jr.     

*   Director   May 23, 2024
Carol L. Roberts     

*   Director   May 23, 2024
Matthew J. Shattock     

 
By:  /s/ Jennifer S. Sim

 Name:   Jennifer S. Sim

 
Title:

 
Executive Vice President, General Counsel
and Secretary as Attorney-in-Fact
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Exhibit 5.1
 

May 23, 2024

V.F. Corporation
1551 Wewatta Street
Denver, Colorado 80202

Ladies and Gentlemen:

We have acted as counsel for V.F. Corporation, a Pennsylvania corporation (the “Company”), in connection with the filing by the Company with the
Securities and Exchange Commission (the “Commission”) of a registration statement (the “Registration Statement”) on Form S-3 under the Securities Act
of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act of (a) shares of common stock, without par value, of the
Company (“Common Stock”), (b) shares of preferred stock, par value $1.00, of the Company (“Preferred Stock”), (c) debt securities of the Company to be
issued in one or more series (“Debt Securities”) under the Indenture, dated as of October 15, 2007, as the same may be amended or supplemented from
time to time (the “Indenture”), between the Company and The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New
York Trust Company, N.A., as trustee, (d) warrants of the Company to purchase Debt Securities, Preferred Stock, Common Stock, securities of third
parties or other rights, including rights to receive payment in cash or securities based on the value, rate, or price of one or more specified commodities,
currencies, securities or indices, or any combination of the foregoing (“Warrants”), (e) contracts to purchase Debt Securities, Preferred Stock, Common
Stock, or securities of third parties, a basket of such securities, an index or indices of such securities or any combination thereof, currencies, or
commodities (“Purchase Contracts”), and (f) units of the Company consisting of one or more Purchase Contracts, Warrants, Debt Securities, shares of
Preferred Stock, shares of Common Stock or any combination thereof (“Units” and, together with the securities specified in clauses (a) through (e) above,
the “Securities”).

In connection with this opinion letter, we have examined the Registration Statement and originals, or copies certified or otherwise identified to our
satisfaction, of such documents, records, and other instruments as we have deemed appropriate for the purposes of the opinions set forth herein.

 
  Morgan, Lewis & Bockius LLP   

  2222 Market Street   
  Philadelphia, PA 19103-3007     +1.215.963.5000
  United States    +1.215.963.5001
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We have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of the documents submitted to us as originals,
the conformity with the originals of all documents submitted to us as certified, facsimile or photostatic copies and the authenticity of the originals of all
documents submitted to us as copies. As to any facts material to the opinions hereinafter expressed that have not been independently established, we have
relied upon certificates or comparable documents of officers and representatives of the Company and documents furnished to us by the Company, without
independent verification of their accuracy.

Based upon and subject to the foregoing, and assuming that: (i) the Registration Statement will be effective at the time the Securities are offered and issued
as contemplated pursuant to the Registration Statement; (ii) a prospectus supplement will have been prepared and filed with the Commission describing the
Securities offered thereby; (iii) none of the terms of any Security, nor the issuance and delivery of such Security, nor the compliance by the Company with
the terms of such Security will violate any applicable law; (iv) the Securities will be issued and sold in compliance with applicable federal and state
securities laws and in the manner stated in the Registration Statement and the applicable prospectus supplement; (v) a definitive purchase, underwriting or
similar agreement with respect to any Securities offered and issued will have been duly authorized, validly executed and delivered by the Company and the
other parties thereto; and (vi) any Securities issuable upon conversion, exchange or exercise of any Security being offered or issued will be duly
authorized, created and, if appropriate, reserved for issuance upon such conversion, exchange or exercise, we are of the opinion that:
 

 

1. With respect to shares of Common Stock, when (A) the board of directors or a duly constituted and acting committee thereof (such Board of
Directors or committee being hereinafter referred to as the “Board”) of the Company has taken all necessary corporate action to approve the
issuance and terms of the offering of the shares of Common Stock and (B) the shares of Common Stock have been duly issued and delivered
either (i) in accordance with the applicable definitive purchase, underwriting or similar agreement approved by the Board of the Company
upon payment of the consideration therefor (which shall not be less than the par value of Common Stock) provided for therein or (ii) upon
conversion or exercise of any other Security in accordance with the terms of such Security or the instrument governing such Security
providing for such conversion or exercise as approved by the Board of the Company for the consideration approved by the Board of the
Company (which shall not be less than the par value of Common Stock), then the shares of Common Stock will be validly issued, fully paid
and nonassessable;

 

 
2. With respect to Debt Securities, when (A) the Board of the Company has taken all necessary corporate action to approve the issuance and

terms of the offering of such Debt Securities and (B) such Debt Securities have been duly executed, authenticated, issued and delivered in
accordance with the provisions of the Indenture, any supplemental indenture or other instrument under the Indenture establishing the
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terms of such Debt Securities and the applicable definitive purchase, underwriting or similar agreement approved by the Board of the
Company upon payment of the consideration therefor provided for therein, then the Debt Securities will constitute valid and binding
obligations of the Company, except as may be limited or affected by bankruptcy, insolvency, reorganization, receivership, moratorium,
fraudulent conveyance or other similar laws affecting creditors’ rights and remedies generally and general principles of equity (the
“Exceptions”);

 

 

3. With respect to shares of Preferred Stock, when (A) the Board of the Company has taken all necessary corporate action to approve the
issuance and terms of the offering of the shares of Preferred Stock, including the adoption of a Certificate of Designations (a “Certificate”)
relating to such Preferred Stock and the filing of the Certificate with the Secretary of State of the Commonwealth of Pennsylvania, and
(B) the shares of Preferred Stock have been duly issued and delivered either (i) in accordance with the applicable definitive purchase,
underwriting or similar agreement approved by the Board of the Company upon payment of the consideration therefor (which shall not be
less than the par value of Preferred Stock) provided for therein or (ii) upon conversion or exercise of any other Security in accordance with
the terms of such Security or the instrument governing such Security providing for such conversion or exercise as approved by the Board of
the Company for the consideration approved by the Board of the Company (which shall not be less than the par value of Preferred Stock),
then the shares of Preferred Stock will be validly issued, fully paid and nonassessable;

 

 

4. With respect to Warrants, when (A) the Board of the Company has taken all necessary corporate action to approve the issuance and terms of
the offering of the Warrants, (B) the warrant agreement or agreements relating to Warrants have been duly authorized and validly executed
and delivered by the Company and the warrant agent has been appointed by the Company and (C) the Warrants have been duly executed,
countersigned, registered and delivered in accordance with the applicable warrant agreement or agreements and the applicable definitive
purchase, underwriting or similar agreement approved by the Board of the Company, upon payment of the consideration therefor provided for
therein, then the Warrants will constitute valid and binding obligations of the Company, except as may be limited or affected by the
Exceptions;

 

 

5. With respect to Purchase Contracts, when (A) the purchase contract agreement for the Purchase Contracts has been duly authorized and
validly executed by the parties thereto, (B) the Board of the Company has taken all necessary corporate action to approve the issuance and
terms of the offering of the Purchase Contracts and (C) the Purchase Contracts have been duly executed, issued and delivered in accordance
with the purchase contract agreement and the applicable definitive purchase, underwriting or similar agreement approved by the Board of the
Company upon payment of the consideration therefor provided for therein, then the Purchase Contracts will constitute valid and binding
obligations of the Company, except as may be limited or affected by the Exceptions; and
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6. With respect to Units, when (A) the purchase unit agreement for the Units has been duly authorized and validly executed by the parties
thereto, (B) the Board of the Company has taken all necessary corporate action to approve the issuance and terms of the offering of the Units
and (C) the Units have been duly executed, authenticated, issued and delivered in accordance with the purchase unit agreement and the
applicable definitive purchase, underwriting or similar agreement approved by the Board of the Company, then upon payment of the
consideration therefor provided for therein, the Units will constitute valid and binding obligations of the Company, except as may be limited
or affected by the Exceptions.

The opinions expressed herein are limited to the laws of the State of New York, the Commonwealth of Pennsylvania, and the federal laws of the United
States insofar as they bear on matters covered hereby. Although the Securities may be issued from time to time on a delayed or continuous basis, the
opinions expressed herein are limited to the laws, including rules and regulations, as in effect on the date hereof.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the references to us in the Registration Statement,
including under the heading “Legal Matters” in the prospectus contained in the Registration Statement. In giving the foregoing consents, we do not hereby
admit that we are acting within the category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the
Commission thereunder.
 
Very truly yours,

/s/ Morgan, Lewis & Bockius LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of V. F. Corporation of our report dated May 23, 2024
relating to the financial statements, financial statement schedule and the effectiveness of internal control over financial reporting, which appears in V. F.
Corporation’s Annual Report on Form 10-K for the year ended March 30, 2024. We also consent to the reference to us under the heading “Experts” in such
Registration Statement.

/s/ PricewaterhouseCoopers LLP
Greensboro, North Carolina
May 23, 2024
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigned directors of V.F. Corporation, a corporation organized and existing under the laws of the
Commonwealth of Pennsylvania (“VF”), hereby constitute and appoint Bracken Darrell and Jennifer S. Sim, and each of them, severally, his or her true
and lawful attorneys and agents at any time and from time to time to do any and all acts and things and execute in his or her name (whether on behalf of
VF, or by attesting the seal of VF or otherwise), any and all instruments and documents which said attorneys and agents, or any of them, may deem
necessary or advisable and may be required to enable VF to comply with the Securities Act of 1933, as amended, and any rules, regulations or
requirements of the Securities and Exchange Commission (“Commission”) in respect thereof, in connection with the offering and sale of securities and the
filing of a registration statement, including specifically, but without limiting the generality of the foregoing, power of attorney to sign the names of the
undersigned directors to all registration statements on Form S-3 or on any other appropriate Form, and all amendments and supplements thereto, hereafter
filed with the Commission and all instruments or documents filed as a part thereof or in connection therewith, and each of the undersigned hereby ratifies
and confirms all that said attorneys, agents, or either of them, shall do or cause to be done by virtue hereof.

IN WITNESS WHEREOF, each of the undersigned has subscribed to these presents as of the 23rd day of May, 2024.
 
/s/ Caroline T. Brown
Caroline T. Brown, Director     

/s/ Richard T. Carucci
Richard T. Carucci, Director

/s/ Alexander K. Cho
Alexander K. Cho, Director     

/s/ Juliana L. Chugg
Juliana L. Chugg, Director

/s/ Bracken Darrell
Bracken Darrell, Director     

/s/ Benno Dorer
Benno Dorer, Director

/s/ Trevor A. Edwards
Trevor A. Edwards, Director     

/s/ Mark S. Hoplamazian
Mark S. Hoplamazian, Director

/s/ Laura W. Lang
Laura W. Lang, Director     

/s/ W. Rodney McMullen
W. Rodney McMullen, Director

/s/ Clarence Otis, Jr.
Clarence Otis, Jr., Director     

/s/ Carol L. Roberts
Carol L. Roberts, Director

/s/ Matthew J. Shattock
Matthew J. Shattock, Director     



Exhibit 25.1
   

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

 

FORM T-1
 

 

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939

OF A CORPORATION DESIGNATED TO ACT AS TRUSTEE
 
☐ CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO SECTION

305(b)(2)
 

 

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(Exact name of trustee as specified in its charter)

 
 

 
 95-3571558 

(Jurisdiction of incorporation 
if not a U.S. national bank)  

(I.R.S. employer 
identification no.)

333 South Hope Street 
Suite 2525

Los Angeles, California  90071
(Address of principal executive offices)  (Zip code)

 
 

V. F. Corporation
(Exact name of obligor as specified in its charter)

 
 

 
Pennsylvania  23-1180120 

(State or other jurisdiction of 
incorporation or organization)  

(I.R.S. employer 
identification no.)

1551 Wewatta Street
Denver, Colorado  80202

(Address of principal executive offices)  (Zip code)
 

 

Debt Securities
(Title of the indenture securities)

   



1. General information. Furnish the following information as to the trustee:
 

 (a) Name and address of each examining or supervising authority to which it is subject.
 

Name   Address
Comptroller of the Currency United States Department of the Treasury   Washington, DC 20219

Federal Reserve Bank   San Francisco, CA 94105

Federal Deposit Insurance Corporation   Washington, DC 20429
 

 (b) Whether it is authorized to exercise corporate trust powers.

Yes.

 
2. Affiliations with Obligor.

If the obligor is an affiliate of the trustee, describe each such affiliation.

None.

 
16. List of Exhibits.

Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1939 (the “Act”).

 

 
1. A copy of the articles of association of The Bank of New York Mellon Trust Company, N.A., formerly known as The Bank of New York

Trust Company, N.A. (Exhibit 1 to Form T-1 filed with Registration Statement No. 333-121948 and Exhibit 1 to Form T-1 filed with
Registration Statement No. 333-152875).

 

 2. A copy of certificate of authority of the trustee to commence business. (Exhibit 2 to Form T-1 filed with Registration Statement
No.333-121948).

 

 3. A copy of the authorization of the trustee to exercise corporate trust powers (Exhibit 3 to Form T-1 filed with Registration Statement
No.333-152875).
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 4. A copy of the existing by-laws of the trustee (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-229762).
 

 6. The consent of the trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152875).
 

 7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining
authority.

 
- 3 -



SIGNATURE

Pursuant to the requirements of the Act, the trustee, The Bank of New York Mellon Trust Company, N.A., a banking association organized and
existing under the laws of the United States of America, has duly caused this statement of eligibility to be signed on its behalf by the undersigned,
thereunto duly authorized, all in the City of Chicago, and State of Illinois, on the 15th day of May, 2024.
 

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

By:  /s/ Ann Dolezal
 Name:  Ann M. Dolezal
 Title:   Vice President
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EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.

of 333 South Hope Street, Suite 2525, Los Angeles, CA 90071

At the close of business March 31, 2024, published in accordance with Federal regulatory authority instructions.
 

   
Dollar amounts

in thousands  
ASSETS   
Cash and balances due from depository institutions:   

Noninterest-bearing balances and currency and coin    3,941 
Interest-bearing balances    357,485 

Securities:   
Held-to-maturity securities    0 
Available-for-sale debt securities    528 
Equity securities with readily determinable fair values not held for trading    0 

Federal funds sold and securities purchased under agreements to resell:   
Federal funds sold in domestic offices    0 
Securities purchased under agreements to resell    0 

Loans and lease financing receivables:   
Loans and leases held for sale    0 
Loans and leases, held for investment    0 
LESS: Allowance for credit losses on loans and leases    0 
Loans and leases held for investment, net of allowance    0 

Trading assets    0 
Premises and fixed assets (including capitalized leases)    12,163 
Other real estate owned    0 
Investments in unconsolidated subsidiaries and associated companies    0 
Direct and indirect investments in real estate ventures    0 
Intangible assets    856,313 
Other assets    102,764 

  

Total assets   $ 1,333,194 
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LIABILITIES   
Deposits:   

In domestic offices    1,444 
Noninterest-bearing    1,444 
Interest-bearing    0 

Federal funds purchased and securities sold under agreements to repurchase:   
Federal funds purchased in domestic offices    0 
Securities sold under agreements to repurchase    0 

Trading liabilities    0 
Other borrowed money:   
(includes mortgage indebtedness and obligations under capitalized leases)    0 
Not applicable   
Not applicable   
Subordinated notes and debentures    0 
Other liabilities    276,687 
Total liabilities    278,131 
Not applicable   
EQUITY CAPITAL   
Perpetual preferred stock and related surplus    0 
Common stock    1,000 
Surplus (exclude all surplus related to preferred stock)    106,705 
Not available   

Retained earnings    947,358 
Accumulated other comprehensive income    0 

Other equity capital components    0 
Not available   

Total bank equity capital    1,055,063 
Noncontrolling (minority) interests in consolidated subsidiaries    0 

Total equity capital    1,055,063 
  

Total liabilities and equity capital    1,333,194 
  

I, Janice Shell, CFO of the above-named bank do hereby declare that the Reports of Condition and Income (including the supporting schedules) for
this report date have been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and are true to the best of
my knowledge and belief.

Janice Shell  )   CFO

We, the undersigned directors (trustees), attest to the correctness of the Report of Condition (including the supporting schedules) for this report date
and declare that it has been examined by us and to the best of our knowledge and belief has been prepared in conformance with the instructions issued by
the appropriate Federal regulatory authority and is true and correct.

Antonio I. Portuondo, President      )
Loretta A. Lundberg, Managing Director   )  Directors (Trustees)
Cathleen M. Sokolowski, Managing Director) 
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Exhibit 107

Calculation of Filing Fee Tables

Form S-3ASR
(Form Type)

V. F. Corporation
(Exact Name of Registrant as Specified in Its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate 

Amount of
Registration

Fee  

Carry
Forward

Form
Type  

Carry
Forward

File
Number  

Carry
Forward

Initial
Effective

Date  

Filing Fee
Previously

Paid In
Connection

with
Unsold

Securities
to be

Carried
Forward

Newly Registered Securities

Fees to Be
Paid  Equity  

Common
Stock, without

par value, stated
capital $0.25 per

share  (1)  (2)  (2)  (2)  (1)  (1)      

  Equity  

Preferred Stock,
par value $1.00

per share  (1)  (2)  (2)  (2)  (1)  (1)      
  Debt  Debt Securities  (1)  (2)  (2)  (2)  (1)  (1)      
  Other  Warrants  (1)  (2)  (2)  (2)  (1)  (1)      

  Other  
Purchase
Contracts  (1)  (2)  (2)  (2)  (1)  (1)      

  Other  Units  (1)  (2)  (2)  (2)  (1)  (1)      
Fees

Previously
Paid  N/A  N/A  N/A  N/A  N/A  N/A   N/A      

Carry Forward Securities
Carry

Forward
Securities  N/A  N/A  N/A  N/A   N/A    N/A  N/A  N/A  N/A

  Total Offering Amounts   N/A   (1)      
  Total Fees Previously     N/A      
  Total Fee Offsets     N/A      
  Net Fee Due        (1)         

 
(1) Pursuant to Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the “Securities Act”), the registrant is deferring payment of all applicable

registration fees.
(2) Omitted pursuant to General Instructions II.E of Form S-3. An indeterminate number or amount, as the case may be, of common stock, preferred stock, debt

securities, warrants, purchase contracts and units are being registered hereunder as may from time to time be issued at indeterminate prices. The securities being
registered hereunder may be convertible into or exchangeable or exercisable for other securities of any identified class, and may be sold separately or in
combination with the other securities registered hereunder. In addition to the securities that may be issued directly under this registration statement, there is being
registered hereunder such indeterminate aggregate number or amount, as the case may be, of the securities of each identified class as may from time to time be
issued upon the conversion, exchange, settlement or exercise of other securities offered hereby. Separate consideration may or may not be received for securities
that are issuable upon the conversion or exercise of, or in exchange for, other securities offered hereby. In addition, pursuant to Rule 416 under the Securities
Act, the shares being registered hereunder include such indeterminate number of shares of common stock and preferred stock as may be issuable with respect to
the shares being registered hereunder as a result of stock splits, stock dividends or similar transactions. Separate consideration may or may not be received for
securities that are issuable upon the conversion or exercise of, or in exchange for, other securities offered hereby. Any registration fees will be paid subsequently
on a pay-as-you-go basis in accordance with Rule 457(r) under the Securities Act.
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