
 

 

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):  June 15, 2007

Avery Dennison Corporation 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 1-7685 95-1492269

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

150 North Orange Grove Boulevard, Pasadena,
California

 91103

_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  626-304-2000

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:

[  ]  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)
[  ]  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))
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Item 1.01 Entry into a Material Definitive Agreement.

On June 13, 2007, Avery Dennison Corporation (the "Company") entered into a revolving credit agreement ("Credit Facility") with five domestic and foreign
banks for a total commitment of $1.35 billion, expiring June 11, 2008. Financing available under this agreement is permitted to be used for working capital,
commercial paper back-up and other general corporate purposes, including acquisitions. The Credit Facility generally bears interest at an annual rate of, at the
Company’s option, either (i) between LIBOR plus 0.205% and LIBOR plus 0.425%, or (ii) the higher of (A) the prime rate plus between 0% and 0.50% or (B) the
federal funds rate plus 0.50% plus between 0% and 0.50%, in each case depending upon the Company’s utilization ratio and the rating of the Company’s long-
term senior unsecured debt at the time of borrowing. 

The fee for committed funds under the Credit Facility ranges from an annual rate of 0.045% to 0.075% depending on the rating of the Company’s long-te rm
senior unsecured debt. The Company expects to use the Credit Facility to back-up commercial paper issued to fund the acquisition described under Item 2.01
Completion of Acquisition or Disposition of Assets herein, and for other general corporate uses. The Credit Facility is subject to customary financial covenants,
including a leverage ratio and an interest coverage ratio.

Item 2.01 Completion of Acquisition or Disposition of Assets.

On June 15, 2007, the Company completed its previously announced acquisition of Paxar Corporation, a New York corporation ("Paxar"), pursuant to the
Agreement and Plan of Merger, dated as of March 22, 2007 (the "Merger Agreement"), by and among the Company, Alpha Acquisition Corp., a Delaware
corporation and a wholly-owned subsidiary of Avery Dennison ("Merger Sub"), and Paxar (the "Acquisition"). Pursuant to the terms of the Merger Agreement,
each share of common stock, par value $0.10, of Paxar ("Paxar Common Stock") (other than shares owned by the Company, Merger Sub or Paxar) was converted
into the right to receive $30.50 in cash, resulting in aggregate purchase price of approximately $1.3 billion. The other terms of the acquisition are set forth in The
Merger Agreement, which was previously filed by the Company on the Current Report Form 8-K dated March 22, 2007.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

In connection with the completion of the Acquisition referenced above under Item 2.01 Completion of Acquisition or Disposition of Assets, the Company
incurred borrowings of approximately $1.3 billion under its existing commercial paper program.

Item 9.01 Financial Statements and Exhibits.

(a) Financial statements of businesses acquired.
To be filed by amendment to this Form 8-K not later than August 29, 2007.

(b) Pro forma financial information.
To be filed by amendment to this Form 8-K not later than August 29, 2007.
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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
hereunto duly authorized.

     
  Avery Dennison Corporation
      
June 15, 2007  By:  Daniel R. O'Bryant 
    
    Name: Daniel R. O'Bryant
 

 
 

 
Title: Title: Executive Vice President, Finance, and Chief Financial
Officer
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Merger Agreement (incorporated by reference from the registrant's
Current Report on Form 8-K dated March 22, 2007)

99.1  News Release dated June 15, 2007.



  Exhibit 2.1 Agreement and Plan of Merger (incorporated by reference from the registrant’s Current Report on Form 8-K dated
March 22, 2007)
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AVERY DENNISON COMPLETES ACQUISITION OF PAXAR

Pasadena, Calif. –June 15, 2007 — Avery Dennison Corporation (NYSE: AVY) announced that it completed its acquisition of
Paxar Corporation today following the approval of the transaction by Paxar’s shareholders at its Annual Meeting on June 14, 2007.

“This acquisition will strengthen a dynamic and important part of our business,” said Dean Scarborough, president and chief
executive officer of Avery Dennison. “The combination with Paxar expands our presence in the growing retail and brand
identification market, enabling us to provide better products and services to our customers and allowing us to more quickly tap into
new segments of the market — including retailers serving local customers in emerging markets such as China and India.”

- more -
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On March 22, 2007, Avery Dennison announced a definitive agreement to acquire Paxar for $30.50 per share in a cash transaction
valued at approximately $1.34 billion.

With the acquisition of Paxar, Avery Dennison’s Retail Information Services business is expected to represent about 24 percent of
Avery Dennison’s revenues — up from 12 percent before the combination. Paxar reported sales last year of $881 million. Avery
Dennison said it will provide additional information on the anticipated financial benefits of the transaction, including expected
sources and timing of cost synergies, during its regularly scheduled quarterly earnings release on July 24, 2007.

Rob van der Merwe, chairman, president and chief executive officer of Paxar Corporation, announced that he will be leaving
following the close of the transaction. Terry L. Hemmelgarn, newly named group vice president of Retail Information Services, will
head the combined RIS Group. Hemmelgarn’s management team will consist of members of both Paxar’s and RIS’ leadership
groups.

The purchase of Paxar has been initially funded through the commercial paper market, supported by a bridge facility arranged by
JPMorgan Chase Bank, N.A. The Company remains committed to retaining a strong investment grade credit rating and to returning
its financial ratios to target levels. The Company will work with JPMorgan Chase Bank, N.A., as arranger, and with the rating
agencies to complete the permanent financing in the coming months.

- more -
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About Avery Dennison Corporation

Avery Dennison is a global leader in pressure-sensitive labeling materials, office products and retail tag, ticketing and
branding systems. Based in Pasadena, Calif., Avery Dennison is a FORTUNE 500 Company with 2006 sales of $5.6 billion.
Combined with Paxar, Avery Dennison now employs more than 30,000 individuals in approximately 50 countries worldwide who
develop, manufacture and market a wide range of products for both consumer and industrial markets. Products offered

by Avery Dennison include: Fasson brand self-adhesive materials; Avery Dennison and Paxar brand products for the retail and
apparel industries; Avery brand office products and graphics imaging media; specialty tapes, peel-and-stick postage stamps, and
labels for a wide variety of automotive, industrial and durable goods applications.
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“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995:

Certain statements contained in this news release are “forward-looking statements” intended to qualify for the safe harbor from liability established by the Private
Securities Litigation Reform Act of 1995. Such forward-looking statements and financial or other business targets are subject to certain risks and uncertainties. Actual results
and trends may differ materially from historical or expected results depending on a variety of factors, including but not limited to fluctuations in cost and availability of raw
materials; ability of the Company to achieve and sustain targeted cost reductions; foreign currency exchange rates; worldwide and local economic conditions; impact of
competitive products and pricing; selling prices; impact of legal proceedings, including the Canadian Department of Justice and the Australian Competition and Consumer
Commission investigations into industry competitive practices, and any related proceedings or lawsuits pertaining to these investigations or to the subject matter thereof or of
the concluded investigations by the U.S. Department of Justice (“DOJ”) and the European Commission (including purported class actions seeking treble damages for alleged
unlawful competitive practices, and a purported class action related to alleged disclosure and fiduciary duty violations pertaining to alleged unlawful competitive practices,
which were filed after the announcement of the DOJ investigation), as well as the impact of potential violations of the U.S. Foreign Corrupt Practices Act based on issues in
China; impact of epidemiological events on the economy and the Company’s customers and suppliers; successful integration of acquisitions; financial condition and inventory
strategies of customers; timely development and market acceptance of new products; fluctuations in demand affecting sales to customers; and other matters referred to in the
Company’s SEC filings.

Forward looking statements pertaining to Avery Dennison’s acquisition and integration of Paxar include statements relating to expected synergies, cost savings, timing,
and execution of integration plans. Risks, uncertainties and assumptions pertaining to the transaction include the possibility that the market for and development of certain
products and services may not proceed as expected; that the Company is unable to successfully execute its integration strategies, or achieve planned synergies and cost
reductions, in the time and at the cost anticipated; acquisition of unknown liabilities; effects of increased leverage; and other matters that are referred to in the Company’s SEC
filings.

The Company believes that the most significant risk factors that could affect its ability to achieve its stated financial expectations in the near-term include (1) the impact
of economic conditions on underlying demand for the Company’s products; (2) the impact of competitors’ actions, including expansion in key markets, product offerings and
pricing; (3) potential adverse developments in legal proceedings and/or investigations regarding competitive activities, including possible fines, penalties, judgments or
settlements; and (4) the ability of the Company to achieve and sustain targeted productivity initiatives.

For a more detailed discussion of these and other factors, see “Risk Factors” and “Management’s Discussion and Analysis of Results of Operations and Financial
Condition” in the Company’s Form 10-K filed on February 28, 2007 with the Securities and Exchange Commission. The forward-looking statements included in this news
release are made only as of the date of this news release, and the Company undertakes no obligation to update the forward-looking statements to reflect subsequent events or
circumstances.
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