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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange
Act of 1934

Date of Report (Date of earliest event
reported): January 31, 2018

American Woodmark Corporation
(Exact name of registrant as specified in its charter)

Virginia 000-14798 54-1138147
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

3102 Shawnee Drive,
Winchester, Virginia 22601

(Address of principal executive
offices) (Zip Code)

Registrant’s telephone number, including
area code: (540) 665-9100

Not applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is
intended to simultaneously satisfy the filing obligation of the
registrant under any of the following provisions (see General
Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the
Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-12 under the
Exchange Act (17 CFR 240.14a-12)
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[ ] Pre-commencement communications pursuant to Rule
14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule
13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the Registrant is an
emerging growth company as defined in Rule 405 of the
Securities Act of 1933 (§230.405 of this chapter) or Rule
12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of
this chapter).

Emerging growth company [ ]

If an emerging growth company, indicate by check mark if
the Registrant has elected not to use the extended transition
period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of
the Exchange Act. [ ]
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Item 1.01     Entry into a Material Definitive Agreement.

On January 31, 2018, American Woodmark Corporation, a Virginia corporation (the “Company”), and the guarantors
named therein entered into a purchase agreement (the “Purchase Agreement”) with Wells Fargo Securities, LLC, as
representative of the several initial purchasers named therein (the “Initial Purchasers”), pursuant to which the Company
has agreed to sell to the initial purchasers $350 million aggregate principal amount of its 4.875% Senior Notes due
2026 (the “Notes”) for resale to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as
amended (the “Securities Act”), and certain non-U.S. persons in accordance with Regulation S under the Securities Act.
The Notes will be fully and unconditionally guaranteed on a senior unsecured basis by the Company’s existing
domestic subsidiaries (the “Guarantors”).

The Purchase Agreement contains certain customary representations, warranties and agreements by the Company and
the Guarantors. Under the terms of the Purchase Agreement, the Company and the Guarantors have agreed to
indemnify the Initial Purchasers against certain liabilities, including liabilities under the Securities Act or to contribute
to payments the Initial Purchasers may be required to make in respect of those liabilities.

The closing of the offering of the Notes is subject to the satisfaction of certain closing conditions contained in the
Purchase Agreement and, as a result, there can be no assurance that the offering of the Notes will be completed.

The foregoing summary of the Purchase Agreement does not purport to be complete and is qualified in its entirety by
reference to the full text of the Purchase Agreement, a copy of which is filed as Exhibit 10.1 hereto and incorporated
herein by reference.

Item 8.01    Other Events.

On January 31, 2018, the Company issued a press release announcing the pricing of the Notes offering. A copy of the
press release is attached hereto as Exhibit 99.1 and incorporated herein by reference.

The Notes are being offered solely to qualified institutional buyers pursuant to Rule 144A under the Securities Act of
1933, as amended (the “Securities Act”), and to non-U.S. persons in accordance with Regulation S under the Securities
Act. The Notes will not be registered under the Securities Act or any state securities law and, unless so registered, may
not be offered or sold in the United States except pursuant to an applicable exemption from the registration
requirements of the Securities Act and applicable state securities laws.

This Current Report on Form 8-K does not constitute an offer to sell or a solicitation of an offer to purchase the Notes
or any other securities and shall not constitute an offer, solicitation or sale of any securities in any jurisdiction in
which, or to any person to whom, such an offer, solicitation or sale is unlawful.

Item 9.01     Financial Statements and Exhibits.

(d) Exhibits

10.1*Purchase Agreement, dated as of January 31, 2018, by and among American Woodmark Corporation, the guarantors
party thereto and Wells Fargo Securities, LLC as representative of the several initial purchasers listed therein.

99.1*
Press Release, dated January 31, 2018, announcing the pricing of the Notes offering.

*Filed herewith
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SIGNATURES

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

American Woodmark
Corporation

By:
M. Scott Culbreth
Senior Vice President and
Chief Financial Officer

February 1, 2018
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