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If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨
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accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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TABLE OF ADDITIONAL REGISTRANTS

Name

State or Other
Jurisdiction of
Incorporation or
Organization

Primary Standard
Industrial

Classification
Code Number

IRS
Employer

Identification
Number

Unifi Manufacturing Virginia, LLC North Carolina 2200 56-2001075
Unifi Manufacturing, Inc.  North Carolina 2200 56-2001082
Unifi Export Sales, LLC North Carolina 2200 56-2001078
Unifi Sales and Distribution, Inc.  North Carolina 2200 56-2001079
Unifi International Service, Inc.  North Carolina 2200 56-1407930
GlenTouch Yarn Company, LLC North Carolina 2200 56-2252356
Spanco Industries, Inc.  North Carolina 2200 56-1392167
Spanco International, Inc.  North Carolina 2200 56-1861046
Unifi Kinston, LLC North Carolina 2200 56-2050030
Unifi Textured Polyester, LLC North Carolina 2200 56-2085603
Unifi Technical Fabrics, LLC North Carolina 2200 56-2177509
Charlotte Technology Group, Inc.  North Carolina 2200 56-2203343
UTG Shared Services, Inc.  North Carolina 2200 56-2170406
Unimatrix Americas, LLC North Carolina 2200 86-1091016
The address of each of the additional registrants is 7201 West Friendly Avenue, Greensboro, North Carolina 27410.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not
an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale
is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 18, 2006

PRELIMINARY PROSPECTUS

Unifi, Inc.

Exchange Offer for $190,000,000

11 1/2% Senior Secured Notes due 2014
The Notes and the Guarantees

� We are offering to exchange $190,000,000 in aggregate principal amount of our outstanding 11 1/2% Senior Secured Notes due 2014,
which were issued on May 26, 2006 in a transaction exempt from registration under the Securities Act of 1933, as amended, or the
Securities Act, and which we refer to as the initial notes, for a like aggregate principal amount of our 11 1/2% Senior Secured Notes due
2014, which we refer to as the exchange notes, whose issuance is registered under the Securities Act. The initial notes were issued, and
the exchange notes will be issued, under an indenture dated as of May 26, 2006.

� The exchange notes will mature on May 15, 2014. We will pay interest on the exchange notes on May 15 and November 15, beginning on
November 15, 2006.

� The exchange notes will be our senior secured obligations, will be pari passu in right of payment with any of our existing and future
senior indebtedness and will be senior in right of payment to any existing or future subordinated indebtedness. The exchange notes will be
unconditionally guaranteed on a senior, secured basis by each of our existing and future domestic restricted subsidiaries.

� The exchange notes and guarantees will be secured by first-priority liens, subject to permitted liens, on substantially all of our and our
subsidiary guarantors� assets (other than the assets securing our obligations under our amended revolving credit facility on a first-priority
basis, which consist primarily of accounts receivable and inventory), including, but not limited to, property, plant and equipment, the
capital stock of our domestic subsidiaries and certain of our joint ventures and up to 65% of the voting stock of our first-tier foreign
subsidiaries, whether now owned or hereafter acquired, except for certain excluded assets. The exchange notes and guarantees will be
secured by second-priority liens, subject to permitted liens, on our and our subsidiary guarantors� assets that secure our amended revolving
credit facility on a first-priority basis.

Terms of the exchange offer

� It will expire at 5:00 p.m., New York City time, on                     , 2006, unless we extend it.
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� If all the conditions to this exchange offer are satisfied, we will exchange all of our initial notes that are validly tendered and not
withdrawn for exchange notes.

� You may withdraw your tender of initial notes at any time before the expiration of this exchange offer.

� The exchange notes that we will issue you in exchange for your initial notes will be substantially identical to your initial notes except that,
unlike your initial notes, the exchange notes will have no transfer restrictions or registration rights.

� The exchange notes that we will issue you in exchange for your initial notes are new securities with no established market for trading.
Before participating in this exchange offer, please refer to the section in this prospectus entitled � Risk Factors�
commencing on page 23.

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                     , 2006.

Edgar Filing: UNIFI INC - Form S-4/A

Table of Contents 6



Table of Contents

TABLE OF CONTENTS

Page
Incorporation of Certain Documents by Reference i
Market Share, Ranking and Other Data ii
Trademarks ii
Prospectus Summary 1
Summary of the Exchange Offer 10
Presentation of Financial Information 18
Summary Historical Financial Data 19
Risk Factors 23
Forward-Looking Statements 39
Use of Proceeds 40
Capitalization 41
Selected Historical Financial Data 42
Management�s Discussion and Analysis of Financial Condition and Results of Operations 44
Business 70
Management 83
Security Ownership of Certain Beneficial Owners and Management 84
Certain Relationships and Related Party Transactions 85
Description of Other Indebtedness 86
The Exchange Offer 89
Description of the Notes 98
Certain U.S. Federal Income Tax Considerations 159
Certain Erisa Considerations 165
Plan of Distribution 167
Legal Matters 167
Experts 167
Where You Can Find More Information 169
Index to Consolidated Financial Statements F-1

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this
prospectus. If we subsequently file updating or superseding information in a document that is incorporated by reference into this prospectus, the
subsequent information will also become part of this prospectus and will supersede the earlier information.

We are incorporating by reference the following documents that we have filed with the SEC:

� our Annual Report on Form 10-K for the year ended June 25, 2006, as filed with the SEC on September 8, 2006, including the
information incorporated by reference from our Proxy Statement filed with the SEC on September 26, 2006 in connection with the
solicitation of proxies for the Annual Meeting of Shareholders of Unifi, Inc. held on October 25, 2006;

� our Current Reports on Form 8-K filed on July 31, 2006, October 26, 2006 (with respect to Items 1.01 and 8.01 only), October 31,
2006 and December 8, 2006; and

� our Quarterly Report on Form 10-Q for the quarter ended September 24, 2006, as filed with the SEC on November 3, 2006.
We are also incorporating by reference into the accompanying prospectus all of our future filings with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 until this offering has been completed.
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You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Mr. Charles F. McCoy

Vice President, Secretary and General Counsel

Unifi, Inc.

P.O. Box 19109

Greensboro, NC 27419-9109

(336) 294-4410

MARKET SHARE, RANKING AND OTHER DATA

When we make statements in this prospectus about our industry or our position in our industry, we are making statements of our belief. These
beliefs are based on data from various sources (including independent industry publications, reports by market research firms, surveys and
forecasts), on estimates and assumptions that we have made based on that data and other sources and our knowledge of the markets for our
products. While we believe our third party sources are reliable, we have not independently verified market and industry data provided by third
parties. Accordingly, we cannot assure you that any of these assumptions are accurate or that our assumptions correctly reflect our position in
our industry.

TRADEMARKS

We own or have rights to trademarks or trade names that we use in conjunction with the operation of our business. Each trademark, trade name
or service mark of any other company appearing in this prospectus belongs to its holder. Use or display by us of other parties� trademarks, trade
names or service marks is not intended to and does not imply a relationship with, or endorsement or sponsorship by us of, the trademark, trade
name or service mark owner.

ii
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PROSPECTUS SUMMARY

This summary highlights certain information concerning our business and this exchange offer. It does not contain all of the information that may
be important to you and to your investment decision. The following summary is qualified in its entirety by the more detailed information and
consolidated financial statements and the related notes appearing elsewhere or incorporated by reference in this prospectus.

The term �initial notes� refers to the 11 1/2% Senior Secured Notes due 2014 that were issued on May 26, 2006 in a private offering. The term
�exchange notes� refers to the 11 1/2% Senior Secured Notes due 2014 offered with this prospectus. The term �notes� refers to the initial notes and
the exchange notes, collectively. Unless otherwise specified or the context requires otherwise, reference in this prospectus to the �Company� or
�Unifi� or �we,� �us,� or �our� refers to Unifi, Inc., the issuer of the notes, and its direct and indirect subsidiaries on a consolidated basis. You should
carefully read the entire prospectus and the information incorporated by reference into this prospectus, and should consider, among other
things, the matters set forth under �Risk Factors� before deciding to invest in the notes.

Unifi

We are a diversified North American producer and processor of multi-filament polyester and nylon yarns, including specialty yarns with
enhanced performance characteristics. We add value to the supply chain and enhance consumer demand for our products through the
development and introduction of branded yarns that provide unique performance, comfort and aesthetic advantages. We manufacture partially
oriented, textured, dyed, twisted and beamed polyester yarns as well as textured nylon and nylon covered spandex products. We sell our
products to other yarn manufacturers, knitters and weavers that produce fabrics for the apparel, hosiery, home furnishings, automotive, industrial
and other end-use markets. We maintain one of the industry�s most comprehensive product offerings and emphasize quality, style and
performance in all of our products. Our net sales, net loss and EBITDA were $738.8 million, $14.4 million and $47.5 million, respectively, for
fiscal year 2006. See footnote 1 to �Summary Historical Financial Data� for the definition of EBITDA and a reconciliation of EBITDA to net loss.

The following charts illustrate the percentage of our net sales for fiscal year 2006 based on product type and end-use market:

Net Sales by Product Type Net Sales by End-Use Market

1
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We work across the supply chain to develop and commercialize specialty yarns that provide performance, comfort, aesthetic and other
advantages that enhance demand for our products. We have branded the premium portion of our specialty value-added yarns, which we refer to
as �premium value-added yarns,� in order to distinguish our products in the marketplace. We currently have more than 20 premium value-added
yarns in our portfolio, which we commercialize under several brand names, including Sorbtek®, A.M.Y.®, Mynx® UV, Reflexx®, MicroVista®,
aio® and Repreve®.

A significant number of our customers, particularly in the apparel market, produce finished goods that they seek to make eligible for duty-free
treatment in the regions covered by the North American Free Trade Agreement, or �NAFTA,� the U.S.-Dominican Republic-Central America Free
Trade Agreement, or �CAFTA,� the Caribbean Basin Initiative, or �CBI,� and the Andean Trade Preferences Act, or �ATPA,� which we refer to
collectively as the �regional free-trade markets.� When U.S.�origin partially oriented yarn, or �POY,� is used to produce finished goods in these
regional free-trade markets, and other origin criteria are met, then the finished goods are eligible for duty-free treatment.

We use advanced production processes to manufacture our high-quality yarns cost-effectively. We believe that our flexibility and experience in
producing specialty yarns provides us with important development and commercialization advantages. We have state-of-the-art manufacturing
operations in North and South America and participate in joint ventures in China, Israel and the United States.

Business Strengths

Leading Market Positions. We are a diversified producer and processor of multi-filament polyester and nylon yarns, and we are a leading North
American producer and processor of polyester POY, polyester textured yarn, or polyester �DTY,� nylon DTY, twisted yarn, nylon covered yarn
and dyed yarn. We have strong positions in nearly every other market in which we participate. We believe that our position as an industry leader
stems from the high quality of our products, our product innovations, the efficiency of our operations and our customer service.

Our market leading position provides us with the following competitive advantages:

� we are able to realize significant economies of scale that enhance our productivity;

� we are able to service large customers due to the size and flexibility of our manufacturing facilities, distribution system and marketing
staff; and

� we are an attractive strategic partner for retailers and companies with established brands.
Significant Expertise in Value-Added Product Development and Commercialization. We are a leader in the development, manufacturing and
commercialization of innovative, value-added specialty yarns with enhanced performance characteristics such as moisture management,
ultraviolet protection and anti-microbial and odor control properties. In addition, we have developed a line of products that are made from
recycled materials in order to appeal to environmentally conscious consumers. Due to our reputation for delivering high-quality innovative
products, we have developed strong customer relationships with a number of significant downstream customers, including Wal-Mart, Dick�s
Sporting Goods, Russell Athletic, Reebok and the U.S. military. We also have strong relationships with the largest regional fabric producers,
enabling us to market to downstream customers in collaboration with those producers. Our expertise in developing and commercializing
value-added performance products combined with our strong customer relationships allows us to enhance demand for our products.

Leading Supplier in the Regional Free-Trade Markets. We are the largest of only a few producers in the regional free-trade markets of
polyester POY. When U.S.-origin POY is used to produce finished goods in these

2
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regional free-trade markets, and other origin criteria are met, then the finished goods are eligible for duty-free treatment. In the first half of fiscal
year 2006, approximately 40% of sales from our U.S. polyester operations (approximately 80% of our polyester sales into the apparel market)
and approximately 55% of sales from our U.S. nylon operations were to customers who purchase yarn from a signatory country to the NAFTA
and CAFTA agreements or a beneficiary country to the CBI or ATPA programs to receive duty-free treatment for their finished goods. We
estimate that the duty-free benefit of processing textiles and apparel under the terms of these regional free-trade agreements and duties
preference programs typically represents a wholesale cost advantage of up to 30% on these finished goods. Our products, when incorporated by
regional supply chain partners into finished goods that are eligible for duty-free treatment, are highly competitive in a number of product
categories with imports from outside the applicable regions in terms of price and quality.

High-Quality Products and Flexible, Specification-Driven Production. We believe we are widely recognized by the industry as the leading
producer of high-quality specification-driven products. Our operational expertise and state-of-the-art facilities allow us to efficiently produce
high-quality yarns and specialty fibers with enhanced performance characteristics customized to fulfill our customers� specifications. We recently
realigned our pricing by product and instituted innovative pricing terms for small lot and made-to-order purchases to better pass on the retooling
and inventory costs associated with smaller and unique orders.

Diverse Customer Base in a Variety of End-Markets. Our yarns and brands are found in a variety of end products, such as apparel, hosiery,
home furnishings, automotive and industrial products. We sell polyester yarns to approximately 900 customers and nylon yarns to approximately
200 customers in a variety of geographic markets. In fiscal year 2006, our nylon segment had sales of $76.4 million to Sara Lee Branded
Apparel, now Hanesbrands Inc., which is our only customer in excess of 10% of our consolidated revenues.

Experienced Management Team. Our management team has been integral in establishing our reputation for quality and innovation, developing
and maintaining strong relationships with our customers, successfully integrating acquisitions and adjusting our operational infrastructure to
match market conditions. Our management team has an average of nearly 18 years of experience in the industry.

Business Strategy

Focus on Manufacturing Efficiencies, Cost Reductions and Profitability. We intend to continue our focus on achieving manufacturing
efficiencies, lowering costs and increasing profit margins. We have targeted several initiatives to achieve these goals, including:

� continuing to leverage our leading market positions;

� improving our product mix through increased sales of higher margin products, such as branded premium value-added yarns;

� maximizing utilization rates and matching overhead costs with operating rates in order to produce high-quality products with greater
manufacturing efficiencies;

� adjusting our pricing policies and terms to customer specifications and changing market conditions; and

� efficiently integrating the facilities of newly acquired businesses.
As a result of our investment of approximately $1.3 billion in our production facilities since 1992, we do not currently anticipate that we will
require any significant additional capital expenditures to replace or expand our production facilities over the next five years.

Grow our Sales of Premium Value-Added Products and Promote our Brands. We intend to leverage our expertise in product innovation,
manufacturing and commercialization to continue to grow our sales of premium

3
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value-added yarns, which typically generate higher margins. We have grown our net sales of these value-added products from approximately
$5.0 million in fiscal year 2001 to approximately $41.0 million in fiscal year 2006. We have branded these products to better market them to our
downstream customers. In addition, we intend to increase demand for our premium value-added products by continuing to work with fabric
producers and downstream customers on the development of new or improved products that meet the demands of consumers. As a result,
downstream customers such as Wal-Mart, Dick�s Sporting Goods, Russell Athletic, Reebok and the U.S. military have specified our products for
use in their finished products.

Capitalize on Regional Free-Trade Markets. We are the largest of only a few producers in the regional free-trade markets of polyester POY.
When U.S.-origin POY is used to produce finished goods in these regional free-trade markets, and other origin criteria are met, then the finished
goods are eligible for duty-free treatment. We intend to continue to take advantage of our leading position in these markets to increase our
market share with regional and domestic fabric producers who ship their products into the regional free-trade markets for further processing.

Expand Penetration of High-Growth Asian Markets. We intend to selectively increase our penetration of high-growth Asian markets such as
China. China is currently one of the fastest growing consumers of specialty yarns, with a specialty yarn market almost as large as the entire U.S.
yarn market. In addition, China currently imports approximately 30-35% of its specialty yarn needs. We have a 50/50 joint venture in China
which combines our operational and marketing expertise with the customer base of a well-established, publicly-traded Chinese producer of fiber.
This joint venture manufactures, processes and markets polyester filament yarn in China and provides us with an immediately accessible
customer base in Asia at lower start-up costs and with fewer execution risks. Our joint venture allows us to pursue long-term, profitable revenue
growth in Asia and service global brands and retailers who either produce or source from Asia.

Selectively Pursue Strategic Acquisitions. We believe that we are well-positioned to capitalize on the consolidation occurring in the North
American synthetic yarn market due to our leading market position and our track record of successfully integrating acquisitions. Most of our
competitors are smaller, privately-held companies which focus on only one or two of the markets we serve. We believe there are a number of
acquisition opportunities in the North American market which can increase our profitability through the elimination of excess capacity and
overhead costs. Accordingly, we plan to selectively pursue additional acquisitions that offer us the potential to strengthen our market position,
increase our product offerings and/or achieve cost savings. For example, in 2005, we consolidated two of four recently acquired Kinston
operating lines, reducing staffing levels from approximately 800 to approximately 260 employees and making the business profitable within
twelve months.

Industry Overview

The textile and apparel market consists of natural and synthetic fibers used for apparel and non-apparel applications. The industry is
characterized by dependence upon a wide variety of end-markets which primarily include apparel, home textiles, industrial and consumer
products, floor coverings, fiber fill and tires. The apparel and hosiery markets account for 25% of total production, the floor covering market
accounts for 32%, the industrial and consumer markets account for 20%, the home textiles market accounts for 13% and other end-uses account
for 10%.

According to independent industry sources, the size of the global polyester textile filament market in calendar 2005 was estimated to be 29.5
billion pounds. The North American share of production within this global market was 2%. United States consumption of polyester textured yarn
in 2005 was approximately 500 million pounds. Imports from foreign producers accounted for 21% of this textured yarn consumption.

4
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According to the National Council of Textile Organizations, the U.S. textile market�s total shipments were $75.1 billion for the twelve month
period ended November 30, 2005. Approximately $30 billion of capital expenditures has been invested in the textile industry over the past ten
years. In calendar year 2005, the U.S. textile and apparel market employed more than 650,000 workers.

Textiles and apparel goods are made from natural fiber filament, such as cotton and wool, or synthetic fiber filament, such as polyester and
nylon. Since 1980, global demand for polyester has grown steadily, and in 2003, polyester replaced cotton as the fiber with the largest
percentage of sales worldwide. In 2005, polyester accounted for an estimated 40% of global fiber filament consumption and demand is projected
to increase by 6% to 7% annually through 2009. The synthetic fiber sector accounts for approximately 55% of the U.S. textile and apparel
market.

The synthetic filament industry includes petrochemical and raw material producers, fiber and yarn manufacturers (like Unifi), fabric and product
producers, retailers and consumers. The following chart illustrates the supply chain in the synthetic filament industry:

Among synthetic filament yarn producers, pricing is highly competitive, with innovation, product quality and customer service being essential
for differentiating the competitors within the industry. Both product innovation and product quality are particularly important, as product
innovation gives customers competitive advantages and product quality provides for improved manufacturing efficiencies.

The North American synthetic yarn market has contracted since 1999, primarily as a result of intense foreign competition in finished goods on
the basis of price. In addition, due to consumer preferences, demand for sheer hosiery products has declined in recent years, which negatively
impacts nylon manufacturers. Despite this decline, U.S. retailers and other end-users have consistently expressed their need for a balanced
procurement strategy with both global and regional production to satisfy their need for readily available production capacity, quick response
times, specialized products, product changes based on customer feedback and more customized orders. As a result, the contraction in the U.S.
synthetic yarn market continues, although we expect a lower rate of decline in the future as regional manufacturers continue to demand U.S.
manufactured synthetic yarn. There has also been growing emphasis domestically towards premium value-added yarns as consumers, retailers
and manufacturers demand products with enhanced performance characteristics. This emphasis on incorporating specialty synthetic yarn in
finished goods has greatly increased domestic demand for value-added synthetic fibers.

The U.S. government has attempted to regulate the growth of certain textile and apparel imports by establishing quotas and duties on imports
from countries that historically account for significant shares of U.S. imports. Under the January 1995 Agreement on Textiles and Clothing, the
World Trade Organization, or �WTO,� began implementing a phased-in elimination of import quotas and a reduction of duties among its
members, which culminated with the elimination of all remaining quotas for all members of WTO on January 1,
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2005. After extensive negotiations, the United States and China entered into a bilateral agreement in November 2005, reinstating quotas on a
number of categories of Chinese textile and apparel products. These quotas under this agreement will end on December 31, 2008. Nevertheless,
duties on imported textile and apparel products, including textile and apparel products from China, remain in effect. We believe that duties are a
more effective method than quotas in providing protection for the U.S. textile and apparel industry.

In the Americas region, regional free-trade agreements, such as NAFTA and CAFTA, and U.S. unilateral duties preference programs, such as
ATPA and CBI, have a significant impact on the flow of goods among the region and the relative costs of production. The cost advantages
offered by these regional free-trade agreements and duties preference programs on finished goods which incorporate U.S.-origin synthetic fiber
and the desire for quick inventory turns have enabled regional synthetic yarn producers to effectively compete with imported finished goods
from lower wage-based countries. We estimate that the duty-free benefit of processing synthetic textiles and apparel finished goods under the
terms of these regional free-trade agreements and duties preference programs typically represents a wholesale cost advantage of up to 30% on
these finished goods. As a result of such cost advantages, it is expected that these regions will continue to grow in their supply of textiles to the
United States.

The Refinancing Transactions

Tender Offer for 2008 Notes

On April 28, 2006, we commenced a tender offer for all of our then outstanding $250.0 million in aggregate principal amount of 6 1/2% senior
unsecured notes due 2008, which we refer to as the �2008 notes,� simultaneously with a consent solicitation from the holders of the 2008 notes to
remove substantially all of the restrictive covenants and certain events of default under the indenture governing the 2008 notes. The tender offer
expired on May 25, 2006, and $248.7 million in aggregate principal amount of 2008 notes were tendered in the tender offer, representing 99.5%
of the then outstanding aggregate principal amount of 2008 notes. The tender consideration was 100% of the principal amount of 2008 notes
validly tendered plus accrued but unpaid interest to, but not including, May 26, 2006. We paid a total consideration of $253.9 million for the
tendered 2008 notes. The proceeds from the sale of the initial notes were used to fund, in part, the purchase price for the tendered 2008 notes.
See �Use of Proceeds.� The 2008 notes that were not tendered and purchased in the tender offer will remain outstanding in accordance with their
amended terms.

Amended Revolving Credit Facility

Concurrently with the closing of the offering of the initial notes, we amended our existing senior secured asset-based revolving credit facility,
which we refer to as the �old revolving credit facility,� to extend its maturity to 2011, permit the initial notes offering and this exchange offer, give
us the ability to request that the borrowing capacity be increased up to $150.0 million under certain circumstances and revise some of its other
terms and covenants. Throughout this prospectus, we refer to the old revolving credit facility as so amended as the �amended revolving credit
facility.� See �Description of Other Indebtedness�Amended Revolving Credit Facility.� We drew $3.0 million under our amended revolving credit
facility to fund, in part, the purchase price of the tendered 2008 notes. See �Use of Proceeds.�

The offering of the initial notes, the tender offer for the 2008 notes described above, the execution of the amended revolving credit facility and
the use of proceeds from the initial notes offering, cash on hand and borrowings under the amended revolving credit facility to pay the
consideration in the tender offer and all associated fees and expenses are collectively referred to throughout this prospectus as the �refinancing
transactions.�

6
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Recent Developments

We announced on December 8, 2006 that we had revised our expectations for the financial results for the quarter ending December 2006. We
had previously forecasted our EBITDA for the quarter in our earnings call on October 26, 2006. We now expect our actual results to be less than
50% of this forecast. We experienced a drop in volume, primarily in our POY business, in the month of September, which continued through
October and November, despite the reduction in sales price to our customers. The drop in volume has a significant negative impact on our
earnings. Although raw material prices have declined since a high in September, we are still working off the higher priced inventory due to the
first-in-first-out inventory accounting method that is being applied, which has had an additional negative effect on earnings, and the low volume
has the additional effect of lengthening this process. Our customers have informed us that we have not lost market share in this period but that
the demand from retailers has slowed some business. Certain customers that built excessive inventory in the summer months also have informed
us that they are continuing to work those inventories down. December is typically a slow month because of the holidays, so we do not plan any
long-term actions beyond those already planned from an operational point of view until actual sales volumes are clear in the month of January.
As of December 6, 2006, after paying interest on our bond interest obligation, we had approximately $16.9 million of cash-on-hand in the U.S.
and total cash-on-hand from all operations of approximately $28.6 million.
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Our Structure

The chart below summarizes our organizational structure after giving effect to the refinancing transactions as of the end of our fiscal year ended
June 25, 2006.

(1) The amended revolving credit facility consists of a five-year revolving asset-based loan facility of $100.0 million. As of June 25, 2006,
there were no amounts outstanding under our amended revolving credit facility, and based on our calculation as of that date, $94.2 million
was available for borrowing under the borrowing base of this facility (net of $5.8 million to support outstanding letters of credit). See
�Description of Other Indebtedness�Amended Revolving Credit Facility� and �Capitalization.�

(2) Consists of wholly-owned domestic subsidiaries of Unifi, Inc. which are guarantors of the notes and co-borrowers under the amended
revolving credit facility.

(3) Consists of Unifi do Brasil Ltda, Unifi Latin America S.A. and Unifi Holding I B.V. No more than 65% of the voting stock of the first-tier
foreign subsidiaries are included in the collateral securing the notes on a first-priority basis.

(4) Consists of Parkdale America, LLC and Unifi-SANS Technical Fibers, LLC, of which we own 34% and 50%, respectively. The capital
stock of these domestic joint ventures is included in the collateral securing the notes on a first-priority basis.

(5) Consists of Yihua Unifi Fibre Industry Company Limited and U.N.F. Industries, Ltd, of which we own 50% each. The capital stock of our
current foreign joint ventures is not included in the collateral securing the notes because it is not held directly by Unifi or a guarantor of the
notes.

(6) The capital stock of our other foreign subsidiaries is not included in the collateral securing the notes.

Unifi, Inc. is a corporation organized under the laws of the State of New York in 1969. Our principal offices are located at 7201 West Friendly
Avenue, Greensboro, NC 27410; telephone number: (336) 294-4410. Our web site address is www.unifi.com. Our web site and the information
contained on our web site are not a part of this prospectus.

8
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The following table describes the guarantors. All of their principal offices are located at 7201 West Friendly Avenue, Greensboro, NC 27410,
telephone number: (336) 294-4410.

Name of Guarantor Jurisdiction of Formation Year of Formation
Unifi Manufacturing Virginia, LLC North Carolina 1996
Unifi Manufacturing, Inc. North Carolina 1996
Unifi Export Sales, LLC North Carolina 1996
Unifi Sales and Distribution, Inc. North Carolina 1996
Unifi International Service, Inc. North Carolina 1984
GlenTouch Yarn Company, LLC North Carolina 2001
Spanco Industries, Inc. North Carolina 1983
Spanco International, Inc. North Carolina 1993
Unifi Kinston, LLC North Carolina 1997
Unifi Textured Polyester, LLC North Carolina 1998
Unifi Technical Fabrics, LLC North Carolina 1999
Charlotte Technology Group, Inc. North Carolina 2000
UTG Shared Services, Inc. North Carolina 1999
Unimatrix Americas, LLC North Carolina 2003

9
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SUMMARY OF THE EXCHANGE OFFER

We are offering to exchange $190,000,000 in aggregate principal amount of our exchange notes for a like aggregate principal amount of our
initial notes. In order to exchange your initial notes, you must properly tender them, and we must accept your tender. We will exchange all
outstanding initial notes that are validly tendered and not validly withdrawn.

Exchange Offer We will exchange our exchange notes for a like aggregate principal amount at maturity of our
initial notes.

Expiration Date This exchange offer will expire at 5:00 p.m., New York City time, on                     , 2006,
unless we decide to extend it.

Conditions to the Exchange Offer We will complete this exchange offer only if:

� there is no change in the laws and regulations which would impair our ability to
proceed with this exchange offer,

� there is no change in the current interpretation of the staff of the SEC which permits
resales of the exchange notes,

� there is no stop order issued by the SEC which would suspend the effectiveness of
the registration statement which includes this prospectus or the qualification of the
exchange notes under the Trust Indenture Act of 1939,

� there is no litigation or threatened litigation which would impair our ability to
proceed with this exchange offer, and

� we obtain all the governmental approvals we deem necessary to complete this
exchange offer.

Please refer to the section in this prospectus entitled �The Exchange Offer�Conditions to the
Exchange Offer.�

Procedures for Tendering Initial Notes To participate in this exchange offer, you must complete, sign and date the letter of transmittal
or its facsimile and transmit it, together with your initial notes to be exchanged and all other
documents required by the letter of transmittal, to U.S. Bank National Association, as exchange
agent, at its address indicated under �The Exchange Offer�Exchange Agent.� In the alternative,
you can tender your initial notes by book-entry delivery following the procedures described in
this prospectus. For more information on tendering your notes, please refer to the section in this
prospectus entitled �The Exchange Offer�Procedures for Tendering Initial Notes.�
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Special Procedures for Beneficial Owners If you are a beneficial owner of initial notes that are registered in the name of a broker, dealer,
commercial bank, trust company or other nominee and you wish to tender your initial notes in
the exchange offer, you should contact the registered holder promptly and instruct that person
to tender on your behalf.
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Guaranteed Delivery Procedures If you wish to tender your initial notes and you cannot get the required documents to the
exchange agent on time, you may tender your notes by using the guaranteed delivery
procedures described under the section of this prospectus entitled �The Exchange
Offer�Procedures for Tendering Initial Notes�Guaranteed Delivery Procedure.�

Withdrawal Rights You may withdraw the tender of your initial notes at any time before 5:00 p.m., New York City
time, on the expiration date of the exchange offer. To withdraw, you must send a written or
facsimile transmission notice of withdrawal to the exchange agent at its address indicated under
�The Exchange Offer�Exchange Agent� before 5:00 p.m., New York City time, on the expiration
date of the exchange offer.

Acceptance of Initial Notes and Delivery of
Exchange Notes If all the conditions to the completion of this exchange offer are satisfied, we will accept any

and all initial notes that are properly tendered in this exchange offer on or before 5:00 p.m.,
New York City time, on the expiration date. We will return any initial notes that we do not
accept for exchange to you without expense promptly after the expiration date. We will deliver
the exchange notes to you promptly after the expiration date and acceptance of your initial
notes for exchange. Please refer to the section in this prospectus entitled �The Exchange
Offer�Acceptance of Initial Notes for Exchange; Delivery of Exchange Notes.�

Federal Income Tax Considerations Relating
to the Exchange Offer Exchanging your initial notes for exchange notes will not be a taxable event to you for United

States federal income tax purposes. Please refer to the section of this prospectus entitled
�Certain U.S. Federal Income Tax Considerations.�

Exchange Agent U.S. Bank National Association is serving as exchange agent in the exchange offer.

Fees and Expenses We will pay all expenses related to this exchange offer. Please refer to the section of this
prospectus entitled �The Exchange Offer�Fees and Expenses.�

Use of Proceeds We will not receive any proceeds from the issuance of the exchange notes. We are making this
exchange offer solely to satisfy certain of our obligations under our registration rights
agreement entered into in connection with the offering of the initial notes.

Consequences to Holders Who Do Not
Participate in the Exchange Offer If you do not participate in this exchange offer:

� except as set forth in the next paragraph, you will not necessarily be able to require
us to register your initial notes under the Securities Act,

11
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� you will not be able to resell, offer to resell or otherwise transfer your initial notes
unless they are registered under the Securities Act or unless you resell, offer to
resell or otherwise transfer them under an exemption from the registration
requirements of, or in a transaction not subject to, the Securities Act, and

� the trading market for your initial notes will become more limited to the extent
other holders of initial notes participate in the exchange offer.

You will not be able to require us to register your initial notes under the Securities Act unless
you notify us prior to 20 business days following the completion of the exchange offer that:

� you were prohibited by law or SEC policy from participating in the exchange offer;

� you may not resell the exchange notes you acquired in the exchange offer to the
public without delivering a prospectus and the prospectus contained in the exchange
offer registration statement is not appropriate or available for such resales by you;
or

� you are a broker-dealer and hold initial notes acquired directly from us or any of
our affiliates.

In these cases, the registration rights agreement requires us to file a registration statement for a
continuous offering in accordance with Rule 415 under the Securities Act for the benefit of the
holders of the initial notes described in this paragraph. We do not currently anticipate that we
will register under the Securities Act any notes that remain outstanding after completion of the
exchange offer.

Please refer to the section of this prospectus entitled �The Exchange Offer�Your Failure to
Participate in the Exchange Offer Will Have Adverse Consequences.�

Resales It may be possible for you to resell the notes issued in the exchange offer without compliance
with the registration and prospectus delivery provisions of the Securities Act, subject to the
conditions described under ��Obligations of Broker-Dealers� below.

To tender your initial notes in this exchange offer and resell the exchange notes without
compliance with the registration and prospectus delivery requirements of the Securities Act,
you must make the following representations:

� you are authorized to tender the initial notes and to acquire exchange notes, and we
will acquire good and unencumbered title to the initial notes tendered,

�
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� you have no arrangement or understanding with any person to participate in a
distribution of the exchange notes and are not participating in, and do not intend to
participate in, the distribution of such exchange notes,

� you are not an �affiliate,� as defined in Rule 405 under the Securities Act, of ours, or
you will comply with the registration and prospectus delivery requirements of the
Securities Act to the extent applicable,

� if you are not a broker-dealer, you are not engaging in, and do not intend to engage
in, a distribution of exchange notes, and

� if you are a broker-dealer, initial notes to be exchanged were acquired by you as a
result of market-making or other trading activities and you will deliver a prospectus
in connection with any resale, offer to resell or other transfer of such exchange
notes.

Please refer to the sections of this prospectus entitled �The Exchange Offer�Procedures for
Tendering Initial Notes�Proper Execution and Delivery of Letters of Transmittal,� �Risk
Factors�Risk Related to the Exchange Offer�Some persons who participate in the exchange offer
must deliver a prospectus in connection with resales of the exchange notes� and �Plan of
Distribution.�

Obligations of Broker-Dealers If you are a broker-dealer (1) that receives exchange notes, you must acknowledge that you will
deliver a prospectus in connection with any resales of the exchange notes, (2) who acquired the
initial notes as a result of market-making or other trading activities, you may use the exchange
offer prospectus as supplemented or amended, in connection with resales of the exchange
notes, or (3) who acquired the initial notes directly from the issuer in the initial offering and not
as a result of market-making and trading activities, you must, in the absence of an exemption,
comply with the registration and prospectus delivery requirements of the Securities Act in
connection with resales of the exchange notes.

13
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Summary of Terms of the Exchange Notes

Issuer Unifi, Inc.

Exchange Notes $190,000,000 million in aggregate principal amount of 11 1/2% Senior Secured Notes due
2014. The forms and terms of the exchange notes are the same as the form and terms of the
initial notes except that the issuance of the exchange notes is registered under the Securities
Act, will not bear legends restricting their transfer and the exchange notes will not be entitled
to registration rights under our registration rights agreement. The exchange notes will evidence
the same debt as the initial notes, and both the initial notes and the exchange notes will be
governed by the same indenture.

Maturity Date The exchange notes will mature on May 15, 2014.

Interest Payment Dates May 15 and November 15 of each year, commencing on November 15, 2006.

Ranking The exchange notes will be our senior secured obligations. Accordingly, they will rank:

� pari passu in right of payment with any of our existing and future senior
indebtedness;

� senior in right of payment to any of our existing and future subordinated
indebtedness;

� effectively subordinated to indebtedness under our amended revolving credit
facility to the extent of the collateral securing such indebtedness on a first-priority
basis;

� effectively senior to all of our existing and future indebtedness to the extent of the
collateral securing the exchange notes on a first-priority basis; and

� effectively subordinated to any existing and future indebtedness and other liabilities
of our non-guarantor subsidiaries (other than indebtedness and liabilities owed to us
or one of our guarantor subsidiaries).

As of June 25, 2006, we and the guarantor subsidiaries had total indebtedness of
$208.4 million, including $190.0 million outstanding under the initial notes and $1.3 million
outstanding under the 2008 notes, all of which was senior debt. As of the same date, there were
no amounts outstanding under our amended revolving credit facility, and based on our
calculation as of that date, $94.2 million was available for borrowing under the borrowing base
of this facility (net of $5.8 million to support outstanding letters of credit). As of June 25, 2006,
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our non-guarantor subsidiaries.
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Subsidiary Guarantees The exchange notes will be jointly and severally guaranteed on a senior secured basis by our
existing and future domestic restricted subsidiaries. In the future, the guarantees may be
released or terminated under certain circumstances. Each subsidiary guarantee will rank:

� pari passu in right of payment with any existing and future senior indebtedness of
the guarantor subsidiary;

� senior in right of payment to any existing and future subordinated indebtedness of
the guarantor subsidiary;

� effectively subordinated to indebtedness under our amended revolving credit
facility to the extent of such subsidiary guarantor�s collateral securing such
indebtedness on a first-priority basis; and

� effectively senior to any existing and future indebtedness of the guarantor
subsidiary to the extent of such subsidiary guarantor�s collateral securing the
exchange notes on a first-priority basis.

Security The exchange notes and guarantees will be secured by first-priority liens, subject to permitted
liens, on substantially all of our and our subsidiary guarantors� assets (other than inventory,
accounts receivable, general intangibles (other than uncertificated capital stock of subsidiaries
and other persons), investment property (other than capital stock of subsidiaries and other
persons), chattel paper, documents, instruments, supporting obligations, letter of credit rights,
deposit accounts and other related personal property and all proceeds relating to any of the
above, that secure our amended revolving credit facility on a first-priority basis), including, but
not limited to, the property, plant and equipment, the capital stock of our domestic subsidiaries
and certain of our joint ventures, up to 65% of the voting stock of our first-tier foreign
subsidiaries now owned or hereafter acquired by us and our subsidiary guarantors, except for
certain excluded assets. The exchange notes and guarantees will be secured by second-priority
liens, subject to permitted liens, on our and our subsidiary guarantors� assets that secure our
amended revolving credit facility on a first-priority basis. Our obligations under our amended
revolving credit facility are secured by second-priority liens, subject to permitted liens, on our
and our subsidiary guarantors� assets that will secure the exchange notes and guarantees on a
first-priority basis. See �Description of the Notes�Security.�

The liens on the collateral securing the exchange notes and obligations under our amended
revolving credit facility will be subject to the contractual provisions of an intercreditor
agreement. See �Description of the Notes�Security.� The security interests of the holders of the
exchange notes in the collateral are subject to other important limitations and exceptions which
are described under the sections �Risk Factors�Risks Related to The Notes and This Offering� and
�Description of the Notes.�

15

Edgar Filing: UNIFI INC - Form S-4/A

Table of Contents 27



Table of Contents

Optional Redemption At any time prior to May 15, 2009, we may redeem up to 35% of the principal amount of the
exchange notes with the net cash proceeds of certain equity offerings at the redemption prices
set forth under �Description of the Notes�Optional Redemption.�

On and after May 15, 2010, we may redeem the exchange notes, in whole or in part, at the
redemption prices set forth under �Description of the Notes�Optional Redemption.�

Mandatory Offer to Repurchase If a change of control occurs, we must offer to repurchase the exchange notes at the redemption
price set forth under �Description of the Notes�Repurchase at the Option of Holders�Change of
Control.�

Covenants We issued the initial notes, and will issue the exchange notes, under an indenture among us,
our guarantor subsidiaries and U.S. Bank National Association, as trustee. The indenture,
among other things, restricts our ability and the ability of our restricted subsidiaries to:

� make investments;

� incur additional indebtedness and issue disqualified stock;

� pay dividends or make distributions on capital stock or redeem or repurchase capital
stock;

� create liens;

� incur dividend or other payment restrictions affecting subsidiaries;

� sell assets;

� merge or consolidate with other entities; and

� enter into transactions with affiliates.

These covenants are subject to a number of important exceptions and qualifications. See
�Description of the Notes�Certain Covenants.�

Use of Proceeds We will not receive any proceeds from the issuance of the exchange notes in exchange for the
outstanding initial notes. We are making this exchange solely to satisfy our obligations under
the registration rights agreement entered into in connection with the offering of the initial
notes.
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Absence of a Public Market for the Exchange
Notes

The exchange notes are new securities with no established market for them. A market for the
exchange notes may not develop, and if a market develops, it may not be liquid. Please refer to
the section of this prospectus entitled �Risk Factors�Risks Related to The Notes and This
Offering�There is no established trading market for the exchange notes and you may not be able
to sell them quickly or at the price that you paid.�
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Form of the Exchange Notes The exchange notes will be represented by one or more permanent global securities in
registered form deposited on behalf of The Depository Trust Company with U.S. Bank
National Association, as custodian. You will not receive exchange notes in certificated form
unless one of the events described in the section of this prospectus entitled �Description of the
Notes�Exchange of Global Notes for Certificated Notes� occurs. Instead, beneficial interests in
the exchange notes will be shown on, and transfers of these exchange notes will be effected
only through, records maintained in book-entry form by The Depository Trust Company with
respect to its participants.
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PRESENTATION OF FINANCIAL INFORMATION

Our fiscal year is a 52 or 53 week fiscal year which ends on the last Sunday in June. Each 52 week fiscal year is divided into four periods of 13
weeks. Each 53 week fiscal year is divided into four periods of 13, 13, 13 and 14 weeks. In this prospectus, �fiscal year 2006� is the fiscal year
ending June 25, 2006, �fiscal year 2005� is the fiscal year ended June 26, 2005, and �fiscal year 2004� is the fiscal year ended June 27, 2004. Our
fiscal years 2006, 2005, and 2004 had 52 weeks.

In July 2004, we announced the closing of our European manufacturing operations and associated sales offices. We ceased operating our dyed
facility in Manchester, England, in June 2004 and ceased our manufacturing operations in Ireland in October 2004. We ceased all other
European operations by June 2005 and sold the real property, plant and equipment of our European division in fiscal years 2005 and 2006. In
July 2005, we announced that we had decided to exit the sourcing business and, as of the end of the third quarter of fiscal year 2006, we had
substantially liquidated the business. Accordingly, the consolidated financial statements included in this prospectus have been restated to present
these operations as discontinued operations for all periods presented.

18
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SUMMARY HISTORICAL FINANCIAL DATA

The summary historical financial data set forth below as of June 25, 2006 and for each of the fiscal years ended June 25, 2006, June 26, 2005
and June 27, 2004 have been derived from, and should be read together with, our audited historical consolidated financial statements and the
accompanying notes included elsewhere in this prospectus. All of the historical financial data should also be read in conjunction with �Selected
Historical Financial Data� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations.�

Fiscal Years Ended
June 25,

2006

June 26,

2005

June 27,

2004
(in thousands)

Statements of operations data:
Net sales $ 738,825 $ 793,796 $ 666,383
Cost of sales 696,055 762,717 625,983
Selling, general and administrative expenses 41,534 42,211 45,963
Provision for bad debts 1,256 13,172 2,389
Interest expense 19,247 20,575 18,698
Interest income (4,489) (2,152) (2,152)
Other (income) expense, net (3,118) (2,300) (2,590)
Equity in (earnings) losses of unconsolidated affiliates (825) (6,938) 6,877
Minority interest (income) expense �  (530) (6,430)
Restructuring charges (recovery) (254) (341) 8,229
Arbitration costs and expenses �  �  182
Alliance plant closure costs (recovery) �  �  (206)
Write down of long-lived assets 2,366 603 25,241
Goodwill impairment �  �  13,461
Loss from early extinguishment of debt 2,949 �  �  

Loss from continuing operations before income taxes and extraordinary item (15,896) (33,221) (69,262)
Benefit for income taxes (1,170) (13,483) (25,113)

Loss from continuing operations before extraordinary item (14,726) (19,738) (44,149)
Income (loss) from discontinued operations, net of tax 360 (22,644) (25,644)

Loss before extraordinary item (14,366) (42,382) (69,793)
Extraordinary gain�net of taxes of $0 �  1,157 �  

Net loss $ (14,366) $ (41,225) $ (69,793)

Other financial data:
EBITDA(1) $ 47,531 $ 37,901 $ 3,510
Depreciation 48,669 51,542 56,226
Capital expenditures (11,988) (9,422) (11,124)
Net cash provided by (used in) continuing operations:
Operating activities 30,093 28,785 11,380
Investing activities (29,230) (4,691) (5,777)
Financing activities (90,174) 82 (8,467)
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As of June 25, 2006
(in thousands)

Balance sheet data:
Cash and cash equivalents $ 35,317
Property, plant and equipment 916,337
Investments in unconsolidated affiliates 190,217
Total assets 732,637
Total debt 208,440
Total liabilities 349,684
Total shareholders� equity 382,953

(1) EBITDA represents net loss before net interest, taxes, depreciation and amortization and loss or income from discontinued operations. We
present EBITDA as a supplemental measure of our performance and ability to service debt. We also present EBITDA because we believe
such measure is frequently used by securities analysts, investors and other interested parties in the evaluation of companies in our industry
and in measuring the ability of �high-yield� issuers to meet debt service obligations.

We believe EBITDA is an appropriate supplemental measure of debt service capacity, because cash expenditures on interest are, by definition,
available to pay interest, and tax expense is inversely correlated to interest expense because tax expense goes down as deductible interest
expense goes up; depreciation and amortization are non-cash charges.

In evaluating EBITDA, you should be aware that in the future we may incur expenses similar to the adjustments in this presentation. Our
presentation of EBITDA should not be construed as an inference that our future results will be unaffected by unusual or non-recurring items.
EBITDA is not a measurement of our financial performance under generally accepted accounting principles in the United States, or �GAAP,� and
should not be considered as an alternative to net income, operating income or any other performance measures derived in accordance with
GAAP or as an alternative to cash flow from operating activities as a measure of our liquidity.

Our EBITDA measure has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results
as reported under GAAP. Some of these limitations are:

� it does not reflect our cash expenditures, future requirements for capital expenditures or contractual commitments;

� it does not reflect changes in, or cash requirements for, our working capital needs;

� it does not reflect the significant interest expense or the cash requirements necessary to service interest or principal payments on our
debt;

� although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be replaced
in the future, and our EBITDA measure does not reflect any cash requirements for such replacements;

� it is not adjusted for all non-cash income or expense items that are reflected in our statements of cash flows;

� it does not reflect the impact of earnings or charges resulting from matters we consider not to be indicative of our ongoing operations;

� it does not reflect limitations on or costs related to transferring earnings from our subsidiaries to us; and

� other companies in our industry may calculate this measure differently than we do, limiting its usefulness as a comparative measure.
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The following table presents our calculation of EBITDA reconciled to net loss:

Fiscal Years Ended
June 25,
2006

June 26,
2005

June 27,
2004

(in thousands)
Net loss $ (14,366) $ (41,225) $ (69,793)
Net interest and amortization expense 14,758 18,423 16,546
Depreciation 48,669 51,542 56,226
Income taxes (1,170) (13,483) (25,113)
Loss (income) from discontinued operations(a) (360) 22,644 25,644

EBITDA(b) $ 47,531 $ 37,901 $ 3,510

(a) In July 2004, we announced the closing of our European manufacturing operations and associated sales offices. We ceased operating
our dyed facility in Manchester, England in June 2004 and ceased our manufacturing operations in Ireland in October 2004. We
ceased all other European operations by June 2005 and sold the real property, plant and equipment of our European division in fiscal
years 2005 and 2006. In July 2005, we announced that we had decided to exit the sourcing business and, as of the end of fiscal year
2006, we had fully liquidated the business.

(b) EBITDA includes $1.8 million, $0.8 million and $0.6 million of interest income at Unifi do Brasil, Ltda, our Brazilian subsidiary,
that were recorded as other (income) expenses, net and would, if recorded as interest income, offset our net interest expense in fiscal
years 2006, 2005 and 2004, respectively. Giving effect to such offsets, EBITDA would have been $45.7 million, $37.1 million and
$2.9 million for fiscal years 2006, 2005 and 2004, respectively. We expect to record such amounts as interest income in future
periods.

The following table reconciles EBITDA to net cash provided by continuing operating activities:

Fiscal Years Ended
June 25,
2006

June 26,
2005

June 27,
2004

(in thousands)
EBITDA $ 47,531 $ 37,901 $ 3,510
Extraordinary gain �  (1,157) �  
Net interest and amortization expense (14,758) (18,423) (16,546)
Amortization of debt fees and discounts 1,276 1,350 1,377
Net (income) loss of unconsolidated equity affiliates, net of tax 1,945 (2,302) 8,695
Income tax reclassifications from deferreds and other related items 1,170 13,483 25,113
Net (gain) loss on asset sales (1,755) (1,770) (3,227)
Non-cash portion of loss on extinguishment of debt 1,793 �  �  
Non-cash portion of restructuring charges (recovery) (254) (341) 7,155
Non-cash write down of long-lived assets 2,366 603 25,241
Non-cash effect of goodwill impairment �  �  13,461
Deferred income taxes (7,776) (19,057) (28,201)
Provision for bad debts 1,256 13,172 2,389
Change in surrender value of life insurance 1,643 (1,077) 3,107
Minority interest �  (551) (6,148)
Other 148 (461) (731)
Change in assets and liabilities
Receivables 10,592 (1,504) (8,954)
Inventories (5,844) 20,574 (813)
Other current assets (1,278) (901) (668)
Accounts payables and accrued expenses (8,504) (10,933) (13,539)
Income taxes 542 179 159
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The following items can be considered in addition to EBITDA:

Fiscal Years Ended
June 25,
2006

June 26,
2005

June 27,
2004

(in thousands)
Income (loss) from equity affiliates, net of cash distributions(a) $ 1,945 $ 4,188 $ 10,042
Restructuring charges (recovery)(b) (254) (341) 8,229
Alliance plant closure recovery �  �  (206)
Non-cash asset impairment charges(c) 2,366 603 38,702
Non-cash loss on obsolete inventory(d) �  3,126 �  
Non-cash compensation expense 676 81 192
Hedging (gain) loss(e) 660 (1,067) 548
Gain on sale of assets(f) �  �  (4,049)
Non-cash accounts receivable write-off(g) �  8,184 �  

(a) Represents the elimination of net income or loss from equity investees and the recognition of cash income and other distributions
received from those equity investees in the relevant periods. Cash distributions received in fiscal years 2006, 2005 and 2004 were
$2.8 million, $11.1 million and $3.2 million, respectively. See �Management�s Discussion and Analysis of Financial Condition and
Results of Operations�Joint Ventures and Other Equity Investments.�

(b) Represents restructuring charges and recoveries in connection with:

� in fiscal year 2006, a re-organization of certain business operations;

� in the fourth quarter of fiscal year 2005, the recovery of a restructuring reserve taken in fiscal year 2001 relating to the closure
of a facility related to our alliance with E.I. DuPont de Nemours, or DuPont; and

� in fiscal year 2004, employee severance costs related to domestic restructuring efforts and the closure of our air jet texturing
facility in Altamahaw, NC.
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