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9 The Plan was originally sponsored by Modern
Globe, Inc., a Delaware corporation, which was
wholly-owned by the Employer. As of December 1,
1992, Modern Globe, Inc. ceased to exist when it
was merged into another wholly-owned subsidiary
of the Employer.

10 The Department notes that decisions to acquire
and hold the GIC are governed by fiduciary
responsibility provisions of Part 4 of Title I of the
Act. In this regard the Department is not proposing
relief for any violations of Part 4 which may have
arisen as a result of the acquisition and holding of
the GIC.

11 Although section 3.04 of the GIC provides that
it may not be assigned, the applicant represents that
it is negotiating with Confederation to obtain a
waiver of the assignment restriction.

Georgia (Confederation), by the Plan to
VF Corporation, a Pennsylvania
corporation (the Employer), the
sponsoring employer and a party in
interest with respect to the Plan;
provided that (1) the Sale is a one-time
transaction for cash; (2) the Plan
experiences no loss nor incurs any
expense from the Sale; and (3) the Plan
receives as consideration from the Sale
the greater of either the fair market
value of the GIC as determined on the
date of the Sale, or an amount that is
equal to the total amount expended by
the Plan when acquiring the GIC, plus
all interest accruing under the terms of
the GIC until date of Sale.

Summary of Facts and Representations
1. The Employer, a Pennsylvania

corporation which was incorporated on
December 4, 1899, is headquartered in
Wyomissing, Pennsylvania, and its
securities are publicly traded on the
New York and Pacific stock exchanges.
It is primarily engaged in the domestic
and international manufacturing and
marketing of jeanswear, casual/
sportswear, and intimate and other
types of apparel.

2. The Plan is a profit sharing plan
that maintains individual accounts for
its 838 participants and beneficiaries
and is intended to satisfy the
qualification requirements of sections
401(a) and 401(k) of the Code.9 The net
assets of the Plan were $12,468,562, as
of December 31, 1993. The Plan was
‘‘frozen’’ effective December 31, 1992,
resulting in no further contributions nor
participants being added to the Plan;
and all active participants became fully
vested in their respective account
balances. Under the amendments
adopted December 1, 1992, the
Employer was designated sponsor of the
Plan and UMB Bank, N.A. of Kansas
City, Missouri (the Trustee) became
trustee of the Plan. The Trustee is
custodian of Plan assets and oversees
the establishment and maintenance of
the investment and disbursement
accounts for the Plan.

The Plan is administered by VF
Pension Plan Committee (the
Committee) which is appointed by the
Board of Directors of the Employer. The
Committee is responsible for the
administration of the Plan, and appoints
legal counsel, accountants, and the
Trustee for the Plan. The members of
the Committee are Harold E. Addis,
Frank C. Pickard III, and Lori M.

Tarnoski, each of whom is an officer of
the Employer.

3. Confederation issued the GIC to the
Plan effective November 20, 1991, for
the consideration of $2 million.10 The
terms of the GIC provide that
compounded interest is to accrue at the
guaranteed rate of 6.50 percent per
annum on the principal amount of the
GIC through November 19, 1994, at
which time the accrued interest and
principal amount of the GIC is to be
paid to the Plan. As of August 31, 1994,
the applicant represents that the GIC
was valued at $2,381,958 and equaled
approximately 21.09 percent of the total
value of the Plan assets.

On August 12, 1994, the Ingham
County Circuit Court, Lansing,
Michigan, placed Confederation in
conservatorship and rehabilitation,
causing Confederation to suspend all
payments on its contracts, including the
GIC. The applicant represents that it is
not known whether, when, or under
what circumstances Confederation will
resume payments on its contracts,
including payment of the interest and
the principal amount of the GIC.

4. In order to eliminate the risk
associated with continued investment in
the GIC by the Plan and to allow the
Plan to distribute or otherwise invest
the assets currently invested in the GIC,
the Employer proposes to purchase the
GIC from the Plan.11 The applicant
represents that the elimination of the
risks inherent in the continued
investment in the GIC by the Plan
would be in the best interests of the
Plan and its participants and
beneficiaries and would serve to protect
their rights under the Plan.

The applicant represents that the
Employer will pay the Plan for the GIC
in a one-time transaction for cash, and
any expenses in connection with the
transaction will be absorbed by the
Employer with the Plan experiencing no
loss nor incurring any expense from the
transaction. Also, the applicant
represents that the GIC would be either
purchased from the Plan at the higher of
(1) its fair market value, as determined
by the Trustee at the time of the Sale,
or (2) at the amount expended by the
Plan when acquiring the GIC plus all the
interest accruing under the terms of the
GIC until the date of the Sale.

In addition, the Trustee has
represented in a letter dated November
10, 1994, that in its opinion the
proposed purchase of the GIC by the
Employer is in the best interests of the
Plan and its participants and
beneficiaries. Furthermore, the Trustee
expressed the opinion that the proposed
transaction is protective of the rights of
the Plan’s participants and beneficiaries.

5. In summary, the applicant
represents that the proposed transaction
will satisfy the criteria for an exemption
under section 408(a) of the Act because
(a) the Plan will receive from the
Employer in a one-time transaction cash
the greater of the fair market value of the
GIC as determined by the Trustee, or an
amount that is equal to the total amount
expended by the Plan in acquiring the
GIC plus all interest accruing under the
terms of the GIC until the date of Sale;
(b) the transaction will enable the Plan
and its participants and beneficiaries to
avoid any risk associated with the
continued holding of the GIC; (c) the
Plan will not incur any loss or expense
from the proposed transaction; and (d)
the Trustee of the Plan has determined
that the proposed transaction is in the
best interests of the Plan and its
participants and beneficiaries and
would serve to protect their rights under
the Plan.
FOR FURTHER INFORMATION CONTACT: Mr.
C. E. Beaver of the Department,
telephone (202) 219–8881. (This is not
a toll-free number.)

General Information
The attention of interested persons is

directed to the following:
(1) The fact that a transaction is the

subject of an exemption under section
408(a) of the Act and/or section
4975(c)(2) of the Code does not relieve
a fiduciary or other party in interest of
disqualified person from certain other
provisions of the Act and/or the Code,
including any prohibited transaction
provisions to which the exemption does
not apply and the general fiduciary
responsibility provisions of section 404
of the Act, which among other things
require a fiduciary to discharge his
duties respecting the plan solely in the
interest of the participants and
beneficiaries of the plan and in a
prudent fashion in accordance with
section 404(a)(1)(b) of the act; nor does
it affect the requirement of section
401(a) of the Code that the plan must
operate for the exclusive benefit of the
employees of the employer maintaining
the plan and their beneficiaries;

(2) Before an exemption may be
granted under section 408(a) of the Act
and/or section 4975(c)(2) of the Code,
the Department must find that the


