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This prospectus supplement and the accompanying prospectus relates to an effective registration statement
under the Securities Act of 1933, as amended, but is not complete and may be changed. This prospectus
supplement and the accompanying prospectus are not an offer to sell, and are not soliciting an offer to buy,
these securities in any jurisdiction where the offer or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated November 29, 2018
Prospectus Supplement
(To prospectus dated April 29, 2016)
$
Avery Dennison Corporation

% Senior Notes due

We are offering $ aggregate principal amount of % Senior Notes due . Interest on the notes will
be payable semi-annually in arrears on  and of each year, beginning , 2019. The notes will
mature on , unless redeemed prior to that date. We may redeem all or part of the notes at any time

or from time to time prior to maturity at the redemption price specified in this prospectus supplement. In the event of a
Change of Control Triggering Event as described herein, the holders of the notes may require us to purchase all or part
of their notes at the purchase price specified in this prospectus supplement.

The notes will be our unsecured and unsubordinated obligations and will rank equally with all of our other unsecured

and unsubordinated indebtedness and other liabilities from time to time outstanding. The notes will be structurally
subordinated to all indebtedness and other liabilities of our subsidiaries.
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The notes are new issues of securities with no established trading market. Currently, there is no public market for the
notes. We do not intend to apply for listing of the notes on a national securities exchange or for inclusion of the notes
on any automated dealer quotation system. The notes will be issued in minimum denominations of $2,000 and integral
multiples of $1,000 in excess thereof.

Investing in the notes involves risks that are described in the _Risk Factors section of this prospectus supplement
beginning on page S-7 of this prospectus supplement.

Public Proceeds,
offering Underwriting before
price® discount expenses
Per note $ $ $
Total $ $ $
(1) Plus accrued interest from , 2018, if settlement occurs after that date.

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

Delivery of the notes will be made in book-entry form only. The notes will be delivered on or about ,2018

through the facilities of The Depository Trust Company and its participants, including Clearstream Banking, société
anonyme, and Euroclear Bank S.A./N.V., against payment in New York, New York.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan HSBC

Citigroup
The date of this prospectus supplement is , 2018.
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You should rely only on the information contained or incorporated or deemed to be incorporated by reference
in this prospectus supplement, the accompanying prospectus and any free writing prospectus that we may
provide to you. Neither we nor the underwriters have authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on
it. Neither we nor the underwriters are making an offer to sell these securities in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus
supplement, the accompanying prospectus and any free writing prospectus is accurate as of the date on its
respective cover, and that any information incorporated by reference is accurate only as of the date of the
document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations, cash flows and prospects may have changed since those dates.
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About this Prospectus Supplement

This document has two parts. The first part, which is the prospectus supplement, describes the specific terms of the
offering and the notes being offered. The second part, which is the accompanying prospectus, gives more general
information, some of which may not apply to the offering. If the description of the offering varies between this
prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus
supplement.

Before purchasing any of the notes, you should carefully read both this prospectus supplement and the accompanying

prospectus, together with the additional information described in this prospectus supplement under Incorporation of

Documents by Reference and in the accompanying prospectus under Where You Can Find More Information and
Incorporation of Documents by Reference.

You should rely only on the information we provide or incorporate by reference in this prospectus supplement and the
accompanying prospectus. Neither we nor the underwriters have authorized any other person to provide you with
different information. We are offering to sell the notes offered by this prospectus supplement, and seeking offers to
buy the notes, only in jurisdictions where offers and sales are permitted. The information contained in this prospectus
supplement is accurate only as of the date of this prospectus supplement, regardless of the time of delivery of this
prospectus supplement or any sales of the notes. The information contained in any document incorporated or deemed
incorporated by reference is accurate as of the date of the applicable document.

References to the Company , we, our and us and similar terms mean Avery Dennison Corporation and its subsidiari
unless the context otherwise requires. References to Avery Dennison mean Avery Dennison Corporation, unless the
context otherwise requires.

It is expected that delivery of the notes will be made against payment therefor on or about , 2018, which will
be the business day following the date of pricing of the notes (such settlement cycle being herein referred to
as T+ ). Under Rule 15¢c6-1 under the Securities Exchange Act of 1934, as amended, trades in the secondary market
generally are required to settle in two business days, unless the parties to any such trade expressly agree otherwise.
Accordingly, purchasers who wish to trade the notes on the date of pricing or the next business days will be
required, by virtue of the fact that the notes initially will settle in T+ , to specify an alternate settlement cycle at the
time of any such trade to prevent a failed settlement. Purchasers of notes who wish to trade the notes on the date of
pricing or the next business days should consult their own advisors.
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Forward-Looking Statements

This prospectus supplement and the accompanying prospectus and the information incorporated or deemed

incorporated herein and therein by reference may contain forward-looking statements within the meaning of the

Private Securities Litigation Reform Act of 1995. These statements, which are not statements of historical fact,

contain estimates, assumptions, projections and/or expectations regarding future events, which may or may not occur.

Words such as aim, anticipate, assume, believe, continue, could, estimate, expect, foresee, guidanc
might, objective, plan, potential, project, seek, shall, should, target, will, would, or variations f

expressions that refer to future events and trends, identify forward-looking statements. These forward-looking

statements, and financial or other business targets, are subject to certain risks and uncertainties, which could cause our

actual results to differ materially from the expected results, performance or achievements expressed or implied by

such forward-looking statements.

Certain risks and uncertainties are discussed in more detail under Risk Factors in this prospectus supplement and Risk
Factors and Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual
Report on Form 10-K for the fiscal year ended December 31, 2017, and other subsequent filings, and include, but are
not limited to, risks and uncertainties relating to the following: fluctuations in demand affecting sales to customers;
worldwide and local economic conditions; changes in political conditions; changes in governmental laws and
regulations; fluctuations in foreign currency exchange rates and other risks associated with foreign operations,
including in emerging markets; the financial condition and inventory strategies of customers; changes in customer
preferences; fluctuations in cost and availability of raw materials; our ability to generate sustained productivity
improvement; our ability to achieve and sustain targeted cost reductions; the impact of competitive products and
pricing; loss of significant contracts or customers; collection of receivables from customers; selling prices; business
mix shift; execution and integration of acquisitions; timely development and market acceptance of new products,
including sustainable or sustainably-sourced products; investment in development activities and new production
facilities; amounts of future dividends and share repurchases; customer and supplier concentrations; successful
implementation of new manufacturing technologies and installation of manufacturing equipment; disruptions in
information technology systems, including cyber-attacks or other intrusions to network security; successful
installation of new or upgraded information technology systems; data security breaches; volatility of financial
markets; impairment of capitalized assets, including goodwill and other intangibles; credit risks; our ability to obtain
adequate financing arrangements and maintain access to capital; fluctuations in interest and tax rates; changes in tax
laws and regulations, including the Tax Cuts and Jobs Act, and uncertainties associated with interpretations of such
laws and regulations; outcome of tax audits; fluctuations in pension, insurance, and employee benefit costs, including
risks related to the termination of our U.S. pension plan; the impact of legal and regulatory proceedings, including
with respect to environmental, health and safety; protection and infringement of intellectual property; the impact of
epidemiological events on the economy and our customers and suppliers; acts of war, terrorism, and natural disasters;
and other factors.

We believe that the most significant risk factors that could affect our financial performance in the near-term include:
(1) the impacts of global economic conditions and political uncertainty on underlying demand for our products and
foreign currency fluctuations; (2) the degree to which higher costs can be offset with productivity measures and/or
passed on to customers through selling price increases, without a significant loss of volume; (3) competitors actions,
including pricing, expansion in key markets, and product offerings; and (4) the execution and integration of
acquisitions.

The forward-looking statements included in this prospectus supplement, the accompanying prospectus and the

documents incorporated and deemed incorporated by reference herein and therein, are made only as of their respective
dates, and we assume no duty to update the forward-looking statements to reflect new, changed or unanticipated
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Incorporation of Documents by Reference

The rules of the U.S. Securities and Exchange Commission (the SEC ) allow us to incorporate by reference
information into this prospectus supplement, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed
to be part of this prospectus supplement, and later information that we file with the SEC will automatically update and
supersede that information. Any statement contained in a previously filed document incorporated by reference shall be
deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement modifies or replaces that statement. We incorporate by reference our
documents listed below and any future filings made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ) between the date of this prospectus supplement and
the termination of the offering of the notes described in this prospectus supplement. We are not, however,
incorporating by reference any documents or portions thereof, whether specifically listed below or filed in the future,
that are not deemed filed with the SEC. The following documents are incorporated by reference:

our Annual Report on Form 10-K for the fiscal year ended December 30, 2017 (including information
specifically incorporated by reference therein from our Annual Report to shareholders for the fiscal year
ended December 30, 2017);

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2018, June 30, 2018, and
September 29, 2018;

our Definitive Proxy Statement on Schedule 14A dated March 15, 2018 (but only with respect to information
required by Part III of our Annual Report on Form 10-K for the fiscal year ended December 30, 2017); and

our Current Reports on Form 8-K filed with the SEC on April 25, 2018 (but only with respect to Item 2.05),
April 27, 2018, September 4, 2018 and September 11, 2018.
You may request a free copy of any of the documents incorporated by reference in this prospectus supplement (other
than exhibits, unless they are specifically incorporated by reference in the documents) by writing or telephoning us at
the following address:
Corporate Secretary
Avery Dennison Corporation
207 Goode Avenue
Glendale, California 91203

(626) 304-2000
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Summary

In this summary, we have highlighted certain information in this prospectus supplement and the accompanying
prospectus. This summary may not contain all of the information that is important to you. To understand the terms of
the notes, as well as the considerations that are important to you in making your investment decision, you should
carefully read this entire prospectus supplement and the accompanying prospectus including the discussion under
Risk Factors in this prospectus supplement and Part I, Item IA. Risk Factors in our Annual Report on
Form 10-K for the fiscal year ended December 30, 2017, to determine whether an investment in the notes is
appropriate for you. You should also read the documents we referred to under Incorporation of Documents by
Reference in this prospectus supplement.

Avery Dennison Corporation

We are a recognized industry leader that develops innovative identification and decorative solutions for businesses
and consumers worldwide. Headquartered in Glendale, California, we are a FORTUNE 500 Company with net sales
of approximately $6.6 billion for the fiscal year ended December 30, 2017. As of September 29, 2018, we had over
30,000 employees in over 50 countries who develop, manufacture and market a wide range of products for both
consumer and industrial markets. Our businesses include the production of pressure-sensitive materials and a variety
of tickets, tags, labels and other converted products. Some pressure-sensitive materials are sold to label printers and
converters that convert the materials into labels and other products through embossing, printing, stamping and
die-cutting. Some materials are sold by us in converted form as tapes and reflective sheeting. We also manufacture
and sell a variety of other converted products and items not involving pressure-sensitive components, such as
fasteners, tickets, tags, radio-frequency identification inlays and tags, and imprinting equipment and related services,
which we market to retailers, apparel manufacturers and brand owners.

Avery Dennison is a Delaware corporation with principal executive offices located at 207 Goode Avenue, Glendale,
California 91203. Our main telephone number is (626) 304-2000. Our website address is www.averydennison.com.

The information on or accessible from our website is not and should not be considered part of, nor is it incorporated
by reference into, this prospectus supplement or the accompanying prospectus.

S-1
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The Offering
Issuer Avery Dennison Corporation, a Delaware corporation
Securities offered $ aggregate principal amount of % Senior Notes due
Maturity The notes will mature on ,
Interest rate The notes will bear interest at a rate of % per year.
Interest payment dates Interest on the notes will be payable on and of each
year, commencing on , 2019. Interest will accrue from the issue

date of the notes.

Optional redemption At our option, we may redeem the notes, in whole or in part, at any time
or from time to time at a redemption price equal to the greater of
(a) 100% of the principal amount of the notes to be redeemed and (b) a
make-whole amount described elsewhere in this prospectus supplement,
plus in either case accrued and unpaid interest to, but not including, the
redemption date; provided, however, that if we redeem any notes on or
after (the date falling three months prior to the maturity date of
the notes), the redemption price for the notes will be equal to 100% of
the principal amount of the notes to be redeemed, plus accrued and
unpaid interest to, but not including, the redemption date. See
Description of the Notes Optional Redemption.

Change of control offer In the event of a Change of Control Triggering Event as described herein,
we will be required to offer to repurchase the notes at a price equal to
101% of the principal amount thereof, plus accrued and unpaid interest
to, but not including, the repurchase date. See Description of the
Notes Change of Control Offer.

Ranking The notes will:

rank equally and ratably with all of our other existing and future
unsecured and unsubordinated indebtedness and other liabilities;
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rank senior in right of payment to all of our future subordinated
indebtedness, if any;

be effectively junior to all of our future secured indebtedness, if any,
to the extent of the value of the assets securing such indebtedness;
and

be structurally subordinated to all existing and future indebtedness
and other liabilities of our subsidiaries.

As of September 29, 2018, our subsidiaries had approximately

$65 million of indebtedness and capitalized lease obligations. As of
September 29, 2018, as adjusted to give effect to the offering and the use
of proceeds therefrom, we had indebtedness and capitalized lease
obligations of approximately $ billion and no outstanding secured
indebtedness.

S-2
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Covenants

Further issues

Form and denomination

Book-entry form

Use of proceeds
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The indenture contains covenants that, among other things, restrict our
ability to:

incur debt secured by liens; and

enter into sale and leaseback transactions.

These covenants are, however, subject to significant exceptions. See
Description of the Notes Covenants.

The indenture governing the notes will otherwise permit us to incur
additional indebtedness. In addition, our subsidiaries may also create and
issue debt securities that will be structurally senior to the notes.

We may from time to time, without notice to or the consent of the

holders of the notes, create and issue additional notes having the same

terms as and ranking equally and ratably with the notes in all respects (or

in all respects except for the payment of interest accruing prior to the

issue date of such additional notes or except, in some cases, for the first
payment of interest following the issue date of such additional notes), as
described under Description of the Notes Further Issues, provided that if
any such additional notes are not fungible with the notes offered hereby

for U.S. federal income tax purposes, such additional notes will be issued
under a different CUSIP number.

The notes will be issued in fully registered form in denominations of
$2,000 and integral multiples of $1,000 in excess thereof.

The notes will be issued in book-entry form and will be represented by
permanent global certificates deposited with, or on behalf of, The
Depository Trust Company ( DTC ) and registered in the name of Cede &
Co., DTC s nominee. Beneficial interests in the notes will be shown on,
and transfers will be effected only through, records maintained by DTC

or its nominee; and these interests may not be exchanged for certificated
notes, except in limited circumstances. See Description of the

Notes Book-Entry Procedures.

We estimate that we will receive net proceeds from the offering of
approximately $ million, after deducting underwriting discounts
and estimated offering expenses.

13
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We intend to use the net proceeds of the offering for the repayment of
existing indebtedness under our commercial paper program.

We do not intend to list the notes on any securities exchange.

The Bank of New York Mellon Trust Company, N.A.

S-3
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Risk factors You should carefully consider all of the information in this prospectus
supplement and the accompanying prospectus. See Risk Factors in this
prospectus supplement, and Part I, Item 1A. Risk Factors in our Annual
Report on Form 10-K for the fiscal year ended December 30, 2017,
which is incorporated herein by reference. See also Forward-Looking
Statements.

For a complete description of the terms of the notes, see Description of the Notes.

S-4
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Summary Financial Data

The following table presents our summary historical consolidated financial data as of the dates and for the periods
indicated. The consolidated balance sheet data as of December 30, 2017 and December 31, 2016, and statement of
income data for each of the three fiscal years ended December 30, 2017, December 31, 2016 and January 2, 2016 are
derived from our audited consolidated financial statements incorporated by reference into this prospectus supplement,
which have been audited by PricewaterhouseCoopers LLP, independent registered public accounting firm. The
consolidated balance sheet data as of January 2, 2016 are derived from our audited consolidated financial statements
not incorporated by reference into this prospectus supplement. The consolidated unaudited balance sheet data as of
September 29, 2018, and statement of income data for the nine months ended September 29, 2018 and September 30,
2017, are derived from our unaudited condensed consolidated financial statements incorporated by reference into this
prospectus supplement. In the opinion of management, the unaudited historical financial data reflect all adjustments,
consisting only of normal and recurring adjustments, necessary for a fair statement of the results for those periods.
The results of operations for interim periods are not necessarily indicative of the results for the full year or any future
period.

You should read this information in conjunction with the consolidated financial statements and related notes and

Management s Discussion and Analysis of Results of Operations and Financial Condition in our Quarterly Report on
Form 10-Q for the nine months ended September 29, 2018 and our Annual Report on Form 10-K for the fiscal year
ended December 30, 2017, each of which is incorporated by reference into this prospectus supplement. Our historical
results of operations are not necessarily indicative of future results of operations.

Nine Months Ended Fiscal Year Ended
Sep. 29, Sep. 30, Dec. 30, Dec. 31, Jan. 2,
2018 2017 2017 2016 2016
(unaudited)
(in millions)
Consolidated Statement of Income Data:
Net sales $5,390.3 $48785 $6,613.8 $6,086.5 $5,966.9
Cost of products sold 3,946.3 3,531.9 4,801.6 4,386.8 4,321.1
Gross profit 1,444.0 1,346.6 1,812.2 1,699.7 1,645.8
Marketing general and administrative expense 853.0 824.1 1,123.2 1,097.5 1,108.1
Interest expense 42.2 49.7 63.0 59.9 60.5
Other (income) expense, net 66.9 27.5 36.5 65.2 68.3
Other non-operating expense(!) 14.9 13.1
Income from continuing operations before taxes 467.0 432.2 589.5 477.1 408.9
Provision for income taxes 94.9 90.8 307.7 156.4 134.5
Equity method investment net losses (1.8)
Income from continuing operations 370.3 341.4 281.8 320.7 2744
Loss from discontinued operations, net of tax (0.1)
Net income 370.3 341.4 281.8 320.7 274.3
Consolidated Balance Sheet Data (at period
end):
Total assets $5,181.9 $5270.0 $5,1369 $43964  $4,133.7
Short-term borrowings and current portion of
long-term debt and capital leases 571.7 383.0 265.4 579.1 95.3
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Long-term debt and capital leases 1,295.3 1,298.4 1,316.3 713.4 963.6
Total shareholders equity 1,047.1 1,134.9 1,046.2 925.5 965.7

(1) In the first quarter of 2018, we adopted Accounting Standards Update (ASU) No. 2017-07, Improving the
Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost, on a retrospective basis.
This ASU requires employers with defined benefit plans to present the components of net periodic benefit cost,
other than service cost, outside of operating income. The results for the nine months ended September 30, 2017
have been reclassified as required by the ASU. However, the results for each of the last three fiscal

S-5
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years have not been reclassified, in accordance with applicable accounting standards. The results for the years
ended December 30, 2017 and December 31, 2016 will be reclassified in our audited financial statements for the
year ended December 29, 2018. The effect of our adoption of this guidance on our Condensed Consolidated
Statements of Income for the prior nine-month period was as follows:

Nine Months Ended
September 30, 2017
As Previously
Reported Reclassification As Reclassified
Marketing, general and
administrative expense $837.2 $ (13.1) $ 824.1
Other non-operating expense 13.1 13.1

S-6
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An investment in the notes is subject to risk. Before you decide to invest in the notes, you should consider the risk
factors below as well as the risk factors discussed in Part I, Item IA. Risk Factors and Part I, Item 7.

Management s Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on
Form 10-K for the fiscal year ended December 30, 2017, which is incorporated herein by reference.

Risk Related to the Notes

The notes will be subject to prior claims of any of our secured creditors, if any, and your right to receive payments
on the notes will be structurally subordinated to our subsidiaries existing and future liabilities.

The notes are our senior unsecured obligations. Holders of our secured indebtedness will have claims that are prior to
your claims as holders of the notes, to the extent of the value of the assets securing such indebtedness. The indenture
governing the notes will permit us and our subsidiaries to incur additional secured indebtedness. In the event of a
bankruptcy, liquidation, dissolution, reorganization or similar proceeding, our pledged assets would be available to
satisfy obligations of our secured indebtedness before any payment could be made on the notes. To the extent that
these assets could not satisfy in full our secured indebtedness, the holders of the indebtedness would have a claim for
any shortfall that would rank equally in right of payment with the notes. In any of the foregoing events, we cannot
assure you that there will be sufficient assets to pay amounts due on the notes. As a result, holders of the notes may
receive less, ratably, than holders of our secured indebtedness.

In addition, we currently conduct a substantial portion of our operations through our subsidiaries, and our subsidiaries
have significant liabilities. We may, and in some cases we have plans to, conduct additional operations through our
subsidiaries in the future and, accordingly, the obligations of our subsidiaries could increase. Our cash flow and our
ability to service our debt, including the notes, therefore partially depends upon the earnings of our subsidiaries, and
we depend on the distribution of earnings, loans or other payments by those subsidiaries to us.

Our subsidiaries are separate legal entities. Our subsidiaries will not guarantee the notes. Accordingly, our subsidiaries
have no obligation to pay any amounts due on the notes or, subject to existing or future contractual obligations
between us and our subsidiaries, to provide us with funds to meet our payment obligations, whether by dividends,
distributions, loans or other payments. In addition, any payment of dividends, distributions, loans or advances by our
subsidiaries to us could be subject to statutory or contractual restrictions and taxes. Payments to us by our subsidiaries
would also be contingent upon our subsidiaries earnings and other business considerations.

As of September 29, 2018, our subsidiaries had approximately $65 million of indebtedness and capitalized lease
obligations. As of September 29, 2018, as adjusted to give effect to the offering and the use of proceeds therefrom, we
had indebtedness and capitalized lease obligations of approximately $ billion and no outstanding secured
indebtedness.

Our right to receive any assets of any of our subsidiaries upon liquidation or reorganization, and, as a result, the right
of the holders of the notes to participate in those assets, will be effectively subordinated to the claims of that
subsidiary s creditors, including trade creditors and preferred stockholders, if any. The notes do not restrict the ability
of our subsidiaries to incur additional liabilities. In addition, even if we were a creditor of any of our subsidiaries, our
rights as a creditor would be subordinate to any security interest of other creditors in the assets of our subsidiaries and
any indebtedness of our subsidiaries senior to indebtedness held by us.
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The limited covenants applicable to the notes may not provide protection against some events or developments that
may affect our ability to repay the notes or the trading prices for the notes.

The indenture governing the notes, among other things, does not:

require us to maintain any financial ratios or specific levels of net worth or liquidity and, accordingly, does
not protect holders of the notes in the event that we experience significant adverse changes in our financial
condition or results of operations;

limit our ability to incur indebtedness, including secured indebtedness (subject to compliance with the lien
covenant), that is equal in right of payment to the notes;

limit our subsidiaries ability to incur indebtedness that would be structurally senior to the notes;

restrict our ability to repurchase or prepay our securities; or

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect
of our common stock or other securities ranking junior to the notes.
For these reasons, you should not consider the lien and sale-leaseback covenants in the indenture as significant factors
in evaluating whether to invest in the notes.

Our credit ratings may not reflect all risks of your investment in the notes and our ratings may be downgraded in
the future.

The credit ratings assigned to the notes are limited in scope, and do not address all material risks relating to an
investment in the notes, but rather reflect only the view of each rating agency at the time its rating is issued. We
cannot assure you that these credit ratings will remain in effect for any given period of time or that a rating will not be
lowered, suspended or withdrawn entirely by the applicable rating agencys, if, in the rating agency s sole judgment,
circumstances so warrant. A rating is not a recommendation to buy, sell or hold any security. Each agency s rating
should be evaluated independently of any other agency s rating. Actual or anticipated changes or downgrades in our
credit ratings, including any announcement that our ratings are under further review for a downgrade, could affect the
trading prices for, or liquidity of, the notes and increase our corporate borrowing costs.

In addition, we are subject to periodic review by independent credit rating agencies. An increase in the level of our
outstanding indebtedness, or other events that could have an adverse impact on our business, properties, financial
condition, results of operations or prospects, may cause these rating agencies to downgrade our credit rating generally,
and the ratings on the notes, which could adversely impact the trading prices for, or the liquidity of, the notes. Any
downgrade could also adversely affect our cost of borrowing, limit our access to the capital markets or result in more
restrictive covenants in future debt agreements.

We may not be able to repurchase the notes upon a Change of Control Triggering Event.
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Upon a Change of Control and a Rating Event (in each case, as defined in the Description of Notes ) (a Change of
Control Triggering Event ), we will be required to make an offer to each holder of notes to repurchase all or any part of
such holder s notes at a price equal to 101% of their principal amount, plus accrued and unpaid interest, if any, to, but
not including, the date of purchase. If we experience a Change of Control Triggering Event, we may not have

sufficient financial resources available to satisfy our obligations to repurchase the notes. In addition, our ability to
repurchase the notes may be limited by law or the terms of other agreements relating to our indebtedness outstanding

at the time. Any failure to purchase the notes as required under the indenture governing the notes would result in a
default under the indenture, which could have material adverse consequences for us and the holders of the notes.

S-8

Table of Contents 22



Edgar Filing: Avery Dennison Corp - Form 424B5

Table of Conten
An active trading market may not develop for the notes.

The notes are a new issue of securities with no established trading market. We do not intend to apply for listing of the
notes on any securities exchange or for inclusion of the notes on any automated dealer quotation system. The
underwriters have advised us that they presently intend to make a secondary market in the notes as permitted by
applicable law. However, the underwriters are not obligated to make a market in the notes and may cease their
market-making activities at any time at their discretion and without notice. In addition, the liquidity of the trading
market in the notes, and the market prices quoted for the notes, may be adversely affected by changes in the overall
market for securities and by changes in the financial performance or the outlook or market expectations of our future
performance, and/or companies in our industry generally. As a result, we cannot assure you that an active trading
market will develop or be maintained for the notes, as to the liquidity of any markets that do develop or as to your
ability to sell any notes you may own or the prices at which you may be able to sell your notes.

An increase in market interest rates could result in a decrease in the value of the notes.

In general, as market interest rates rise, notes bearing interest at a fixed rate generally decline in value because the
premium, if any, over market interest rates declines. Consequently, if you purchase fixed rate notes and market
interest rates increase, the market value of your fixed rate notes may decline. We cannot predict the future level of
market interest rates.

We may redeem the notes at our option, which may adversely affect your return on the notes.

The notes are redeemable at our option, and we may, therefore, choose to redeem all or part of the notes at any time
prior to the maturity date, including at times when prevailing interest rates are relatively low. In the event that we
redeem the notes prior to maturity, you may not be able to reinvest the proceeds you receive from the redemption in a
comparable security at an effective interest rate as high as the interest rate on your notes being redeemed.

Trading in the clearing systems is subject to minimum denomination requirements.

The terms of the notes provide that notes will be issued with a minimum denomination of $2,000 and multiples of
$1,000 in excess thereof. It is possible that the clearing systems may process trades that could result in amounts being
held in denominations smaller than the minimum denominations. If definitive notes are required to be issued in
relation to such notes in accordance with the provisions of the relevant global notes, a holder who does not have the
minimum denomination or any integral multiple of $1,000 in excess thereof in its account with the relevant clearing
system at the relevant time may not receive all of its involvement in the form of definitive notes unless and until its
holding satisfies the minimum denomination requirement.

S-9
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Use of Proceeds

We estimate that we will receive net proceeds from the offering of approximately $ million, after deducting
underwriting discounts and estimated offering expenses.

We intend to use the net proceeds of the offering to repay existing indebtedness under our commercial paper program.

The indebtedness under our commercial paper program had a weighted average interest rate of approximately 2.40%
as of September 29, 2018, with varying short-term maturity dates. The proceeds from this short term commercial
paper indebtedness were used (i) to finance a voluntary pension contribution of $200.0 million made on August 8,
2018 in connection with the termination of our United States pension plan, (ii) to repay in full the $250.0 million
aggregate principal amount of our 6.625% senior notes at their maturity on October 2, 2017, (iii) to repurchase shares
of our common stock pursuant to our share repurchase program and (vi) for working capital purposes. Certain of the
underwriters may own some of the commercial paper and, to the extent the proceeds are used to pay down such
commercial paper, those underwriters may receive a portion of the proceeds.

S-10
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Capitalization

The following table sets forth, as of September 29, 2018, our cash and cash equivalents and our consolidated
capitalization on

an actual basis; and

an as adjusted basis to give effect to the offering of the notes offered hereby and the use of proceeds
therefrom.
You should read the following table together with the information set forth under Summary Summary Financial Data
in this prospectus supplement and the consolidated financial statements and related notes and Management s
Discussion and Analysis of Financial Condition and Results of Operations in our Annual Report on Form 10-K for the
fiscal year ended December 30, 2017 and our Quarterly Report on Form 10-Q for the period ended September 29,
2018, which are incorporated by reference in this prospectus supplement.

September 29, 2018

(in millions) Actual As adjusted
Cash and cash equivalents $ 2176 $ 217.6
Short-term borrowings and current portion of
long-term debt and capital leases:
Short-term borrowings and current portion of
long-term debt, including commercial paper
borrowings $ 567.6 $
Capital lease obligations 4.1 4.1
Short-term borrowings and current portion of
long-term debt and capital leases $ 5717 $
Long-term debt and capital leases:
Medium-term notes due 2020 through 2025 $ 449 $ 44.9
5.375% Senior notes due 2020 249.7 249.7
3.35% Senior notes due 2023 248.7 248.7
1.25% Senior notes due 2025 584.6 584.6
6.000% Senior notes due 2033 148.8 148.8

% Senior notes offered hereby
Capital lease obligations 18.6 18.6
Total long-term debt and capital leases $1,295.3 $
Shareholders equity $1,047.1 $
Total capitalization $2914.1 $
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Description of the Notes

The following description is a summary of the material provisions of the notes and the indenture (as defined below)
under which the notes will be issued. This description does not describe every provision of the notes or the indenture.
You should review the indenture for a complete description of what we describe in summary form in this prospectus
supplement. We urge you to read the indenture because it, and not this description, defines your rights as holders of
the notes. The indenture has been filed as an exhibit to the registration statement of which this prospectus supplement
and the accompanying prospectus are deemed a part and is available as indicated in the accompanying prospectus
under Where You Can Find More Information. Capitalized terms used but not defined in this description have the
meanings specified in the indenture. In this section of this prospectus supplement, references to we,  our, us
and the Company are to Avery Dennison Corporation and not its subsidiaries.

General

The notes will constitute a series of debt securities to be issued under the Indenture, dated November 20, 2007,

between Avery Dennison Corporation and The Bank of New York Mellon Trust Company, N.A., as trustee (the
trustee ), as supplemented by a Supplemental Indenture to be entered into between us and the trustee (together, the
indenture ).

The aggregate principal amount of the notes initially will be $ . The notes will mature and become due and
payable, together with any accrued and unpaid interest thereon, on . The notes will bear interest at the rate
of % per annum from , 2018.

Interest on the notes will be payable semi-annually in arrears on and of each year, beginning

on , 2019 to the persons in whose names the respective notes are registered at the close of business on

the and preceding the respective interest payment dates. If any payment date is not a business day,

then payment will be made on the next succeeding business day, but without any additional interest or other amount.
Interest on the notes will be computed on the basis of a 360-day year of twelve 30-day months.

The notes will not have the benefit of any sinking fund.

The notes will initially be represented by one or more registered notes in global form, but in certain limited
circumstances may be represented by notes in definitive registered form. See ~ Book-Entry Procedures. The notes will
be issued in U.S. dollars and only in minimum denominations of $2,000 and integral multiples of $1,000 in excess
thereof.

A Dbusiness day means any Monday, Tuesday, Wednesday, Thursday or Friday that is not a day on which banking
institutions in New York City are authorized or obligated by law or executive order to remain closed.

Further Issues

We may, from time to time, without notice to or consent of the holders of the notes, create and issue additional notes
ranking equally and ratably with the notes in all respects (or in all respects except for the payment of interest accruing
prior to the issue date of such additional notes or except, in some cases, for the first payment of interest following the
issue date of such additional notes). Any such additional notes may be consolidated and form a single series with the
notes and will have the same terms as to status, redemption or otherwise as the notes; provided, that if any such
additional notes are not fungible with the notes offered hereby for U.S. federal income tax purposes, such additional
notes will be issued under a different CUSIP number.
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Ranking

The notes will be our senior unsecured obligations and will:

rank equally and ratably with all of our other existing and future unsecured and unsubordinated indebtedness
and other liabilities;

rank senior in right of payment to all of our future subordinated indebtedness, if any;

be effectively junior to all of our future secured indebtedness, if any, to the extent of the value of the assets
securing such indebtedness; and

be structurally subordinated to all existing and future indebtedness and other liabilities of our subsidiaries.
The indenture does not limit the aggregate principal amount of debt securities that the Company may issue. The
indenture does not contain any provisions that would limit the ability of the Company or its Subsidiaries to incur
additional unsecured indebtedness. As of September 29, 2018 our subsidiaries had approximately $65 million of
indebtedness and capitalized lease obligations. As of September 29, 2018, as adjusted to give effect to the offering and
the use of proceeds therefrom, we and our subsidiaries had indebtedness and capitalized lease obligations of
approximately $ billion and no outstanding secured indebtedness.

The Company conducts a substantial portion of its operations through its Subsidiaries. As a result, the Company is
dependent on the cash flow of its Subsidiaries to meet its debt obligations, including its obligations under the notes. In
addition, the rights of the Company and its creditors, including the holders of the notes, to participate in the assets of
any Subsidiary upon the Subsidiary s liquidation or reorganization will be subject to the prior claims of its creditors
except to the extent that the Company may itself be a creditor with recognized claims against such Subsidiary.

Payments and Paying Agents

We will pay principal, premium, if any, interest and any other amounts due on the notes at the corporate trust office of
the trustee. We may also choose to pay interest by mailing checks or making wire transfers. We may also arrange for
additional paying agent offices, and may change these offices, including our use of the trustee s corporate trust office.
We may also choose to act as our own paying agent. We will notify you of changes in identities of the paying agents
for the notes.

Optional Redemption

The notes will be redeemable in whole or in part, at our option, at any time or from time to time at a redemption price
equal to the greater of (a) 100% of the principal amount of the notes to be redeemed and (b) the sum of the present
values of the Remaining Scheduled Payments discounted to the redemption date on a semi-annual basis (assuming a
360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined below), plus basis points,
plus, in the case of either clause (a) or (b), accrued and unpaid interest thereon to, but not including, the date of
redemption; provided, however, that if we redeem any notes on or after , (the date

falling months prior to the maturity date of the notes), the redemption price for the notes will be equal to
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100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest thereon to, but not
including, the redemption date. However, if the redemption date is after a record date and on or prior to a
corresponding interest payment date, the full amount of accrued and unpaid interest due on such interest payment date
will be paid to the holder of record at the close of business on the corresponding record date.

Notice of any redemption will be mailed (or electronically delivered) not less than 10 days and not more than 60 days
prior to the redemption date to each holder of notes to be redeemed. In connection with any

S-13

Table of Contents 30



Edgar Filing: Avery Dennison Corp - Form 424B5

Table of Conten

redemption of notes, any such redemption may, at our discretion, be subject to one or more conditions precedent. In
addition, if such redemption or notice is subject to satisfaction of one or more conditions precedent, the notice will
state that, in our discretion, the redemption date may be delayed until the time that any or all such conditions are
satisfied (or waived by us in our sole discretion), or such redemption may not occur and such notice may be rescinded
in the event that any or all such conditions have not been satisfied (or waived by us in our sole discretion) by the
redemption date (whether the original redemption date or the redemption date so delayed). In addition, we may
provide in the notice that payment of the redemption price and performance of our obligations with respect to such
redemption may be performed by another person.

Unless we default in payment of the redemption price, from and after the redemption date, interest will cease to accrue
on the notes or portions thereof called for redemption. If less than all of the notes are to be redeemed, the notes to be
redeemed will be selected by the trustee by such method as the trustee shall deem fair and appropriate and may
provide for the selection for redemption of a portion of the principal amount of notes held by a holder equal to an
authorized denomination. If the Company redeems less than all of the notes and the notes are then held in book-entry
form, the redemption will be made in accordance with the depositary s customary procedures. The Company has been
advised that it is DTC s practice to determine by lot the amount of the interest of each participant in the notes to be
redeemed.

For purposes of the optional redemption provisions of the notes, the following definitions will be applicable:

Comparable Treasury Issue means the United States Treasury security selected by the Quotation Agent as having an
actual or interpolated maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of the notes.

Comparable Treasury Price means, with respect to any redemption date, (a) the average of four Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, (b) if we obtain fewer than four such Reference Treasury Dealer Quotations, the average of all such
Reference Treasury Dealer Quotations, or (c) if only one Reference Treasury Dealer Quotation is received, such
Reference Treasury Dealer Quotation.

Quotation Agent means a Reference Treasury Dealer appointed by us.

Reference Treasury Dealer means (a) each of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan
Securities LLLC and HSBC Securities (USA) Inc., (or their respective affiliates that are primary U.S. Government
securities dealers in New York City (each, a Primary Treasury Dealer )) and their respective successors and (b) three
other Primary Treasury Dealers selected by us in good faith; provided, however, that if any of the foregoing ceases to
be a Primary Treasury Dealer, we will substitute another Primary Treasury Dealer.

Reference Treasury Dealer Quotations means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the Quotation Agent, of the bid and asked prices for the Comparable Treasury
Issue (expressed in each case as a percentage of its principal amount) quoted in writing to the Quotation Agent by
such Reference Treasury Dealer at 5:00 p.m. (New York City time) on the third business day preceding such
redemption date.

Remaining Scheduled Payments means the remaining scheduled payments of the principal and interest on the notes to
be redeemed that would be due after the related redemption date but for such redemption; provided, however, that if

such redemption date is not an interest payment date, the amount of the next scheduled interest payment thereon will
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be reduced by the amount of interest accrued thereon to, but not including, such redemption date.

Treasury Rate means, as determined by the Quotation Agent, with respect to any redemption date, the rate per annum
equal to the semi-annual equivalent yield to actual or interpolated maturity (on a day count basis) of
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the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its
principal amount) equal to the Comparable Treasury Price for such redemption date.

Change of Control Offer

If a Change of Control Triggering Event occurs, unless we have exercised our option to redeem the notes as described
above, we will be required to make an offer (a Change of Control Offer ) to each holder of the notes to repurchase all
or any part (equal to $2,000 or an integral multiple of $1,000 in excess thereof) of that holder s notes on the terms set
forth in the notes. In a Change of Control Offer, we will be required to offer payment in cash equal to 101% of the
aggregate principal amount of notes repurchased, plus accrued and unpaid interest, if any, on the notes repurchased to,
but not including, the repurchase date (a Change of Control Payment ), subject to the rights of the holders of the notes
on the relevant record date to receive interest due on the relevant interest payment date. Within 30 days following any
Change of Control Triggering Event or, at our option, prior to any Change of Control, but after public announcement
of the transaction that constitutes or may constitute the Change of Control, a notice will be mailed (or electronically
delivered) to holders of the notes describing the transaction that constitutes or may constitute the Change of Control
Triggering Event and offering to repurchase such notes on the repurchase date specified in the applicable notice,

which date will be no earlier than 30 days and no later than 60 days from the date on which such notice is mailed (or
electronically delivered) (a Change of Control Payment Date ).

The notice will, if mailed (or electronically delivered) prior to the date of consummation of the Change of Control,
state that the Change of Control Offer is conditioned on the Change of Control Triggering Event occurring prior to or
on the applicable Change of Control Payment Date specified in the notice.

On each Change of Control Payment Date, we will, to the extent lawful:

accept for payment all notes or portions of notes properly tendered pursuant to the applicable Change of
Control Offer;

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all
notes or portions of notes properly tendered pursuant to the applicable Change of Control Offer; and

deliver or cause to be delivered to the trustee the notes properly accepted together with an officer s certificate

stating the aggregate principal amount of notes or portions of notes being repurchased.
We will not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering
Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements for an offer made by us, and the third party repurchases all notes properly tendered and not withdrawn
under its offer. In addition, we will not repurchase any notes if there has occurred and is continuing on the Change of
Control Payment Date an Event of Default under the indenture, other than a default in the payment of the Change of
Control Payment upon a Change of Control Triggering Event.

We will comply with the requirements of Rule 14e-1 under the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and any other securities laws and regulations thereunder to the extent those laws and regulations are
applicable in connection with the repurchase of the notes as a result of a Change of Control Triggering Event. To the
extent that the provisions of any such securities laws or regulations conflict with the Change of Control Offer
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provisions of the notes, we will comply with those securities laws and regulations and will not be deemed to have
breached our obligations under the Change of Control Offer provisions of the notes by virtue of any such conflict.
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For purposes of the Change of Control Offer provisions of the notes, the following definitions will be applicable:
Change of Control means the occurrence of any of the following:

(a) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or consolidation),
in one or more series of related transactions, of all or substantially all of our assets and our Subsidiaries assets, taken
as a whole, to any person, other than us or one of our Subsidiaries;

(b) the consummation of any transaction (including, without limitation, any merger or consolidation), the result of
which is that any person becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the Exchange Act),
directly or indirectly, of more than 50% of our outstanding Voting Stock or other Voting Stock into which the
Company s Voting Stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than
number of shares; or

(c) the adoption of a plan relating to our liquidation or dissolution.

Notwithstanding the foregoing, a transaction will not be deemed to involve a Change of Control if (a) we become a
direct or indirect wholly-owned Subsidiary of a holding company and (b)(1) the direct or indirect holders of the
Voting Stock of such holding company immediately following that transaction are substantially the same as the
holders of our Voting Stock immediately prior to that transaction or (2) immediately following that transaction no
person (other than a holding company satisfying the requirements of this sentence) is the beneficial owner, directly or
indirectly, of more than 50% of the Voting Stock of such holding company. The term person, as used in this
definition, has the meaning given thereto in Section 13(d)(3) of the Exchange Act.

Change of Control Triggering Event means the occurrence of both a Change of Control and a Rating Event.

Investment Grade means a rating equal to or higher than Baa3 (or the equivalent) by Moody s and BBB- (or the
equivalent) by S&P, and the equivalent Investment Grade credit rating from any replacement Rating Agency or Rating
Agencies selected by us.

Moody s means Moody s Investors Service, Inc., and its successors.

Rating Agencies means (a) each of Moody s and S&P; and (b) if either Moody s or S&P ceases to rate the notes or fails
to make a rating of the notes publicly available for reasons outside of our control, a nationally recognized statistical
rating organization within the meaning of Section 3(a)(62) of the Exchange Act selected by us (as certified by a
resolution of the Company s Board of Directors) as a replacement agency for Moody s or S&P, or each of them, as the
case may be.

Rating Event means the rating on the notes is lowered by each of the Rating Agencies and the notes are rated below
Investment Grade by each of the Rating Agencies on any day within the 60-day period (which 60-day period will be
extended so long as the rating of the notes is under publicly announced consideration for a possible downgrade by any
of the Rating Agencies) after the earlier of (1) the occurrence of a Change of Control and (2) public notice of the
occurrence of a Change of Control or our intention to effect a Change of Control; provided, however, that a Rating
Event otherwise arising by virtue of a particular reduction in rating will not be deemed to have occurred in respect of a
particular Change of Control (and thus will not be deemed a Rating Event for purposes of the definition of Change of
Control Triggering Event) if the Rating Agencies making the reduction in rating to which this definition would
otherwise apply do not announce or publicly confirm or inform us in writing that the reduction was the result, in
whole or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable
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S&P means S&P Global Ratings, and its successors.
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Voting Stock means, with respect to any specified person (as that term is used in Section 13(d)(3) of the Exchange
Act) as of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the
board of directors of such person.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or
other disposition of all or substantially all of our assets and the assets of our Subsidiaries, taken as a whole. Although
there is a limited body of case law interpreting the phrase substantially all, there is no precise definition of the phrase
under applicable law. Accordingly, the ability of a holder of notes to require us to repurchase such holder s notes as a
result of a sale, transfer, conveyance of other disposition of less than all of our and our Subsidiaries assets, taken as a
whole, to any person or group or persons may be uncertain.

Covenants

We will not be restricted by the indenture from incurring unsecured indebtedness or other obligations. We will also
not be restricted by the indenture from paying dividends or making distributions on our capital stock, or purchasing or
redeeming our capital stock. The indenture also will not require the maintenance of any financial ratios or specified
levels of net worth or liquidity.

Restriction on Secured Debt

The Company will not, nor will it permit any of its Subsidiaries to, incur, issue, assume or guarantee any Debt secured
by a Lien on any of its or any Subsidiary s Principal Property, or on any share of capital stock or Debt of any
Subsidiary, unless the Company secures or causes such Subsidiary to secure the notes equally and ratably with (or, at
the Company s option, prior to) such secured Debt, for so long as such secured Debt is so secured; provided, however,
that the foregoing restrictions will not apply to Debt secured by the following:

(1) any Lien existing on the date of this prospectus supplement;

(2) Liens on property of, or on any shares of capital stock of or Debt of, any Person existing at the time such Person is
merged with or into or consolidated with the Company or any Subsidiary or otherwise becomes a Subsidiary;

(3) Liens in the Company s favor or in favor of any Subsidiary;

(4) Liens in favor of governmental bodies to secure progress, advance or other payments pursuant to any contract or
provision of any statute;

(5) Liens on property existing at the time of acquisition thereof by the Company or any Subsidiary;

(6) any Lien securing indebtedness incurred to finance the purchase price or cost of construction of property (or
additions, substantial repairs, alterations or substantial improvements thereto), provided that such Lien and the
indebtedness secured thereby are incurred within twelve months of the later of acquisition or completion of
construction (or addition, repair, alteration or improvement) and full operation thereof;

(7) Liens securing industrial revenue bonds, pollution control bonds or similar types of bonds;

(8) mechanics and similar Liens arising in the ordinary course of business in respect of obligations not due or being

contested in good faith;
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(9) Liens arising from deposits with, or the giving of any form of security to, any governmental agency required as a
condition to the transaction of business or exercise of any privilege, franchise or license;

(10) Liens for taxes, assessments or governmental charges or levies which are not then delinquent or are being
contested in good faith;

(11) Liens put on any property in contemplation of its disposition, provided the Company has a binding agreement to
sell at the time the Lien is imposed and the Company disposes of the property within one year after the creation of the
Liens and that any indebtedness secured by the Liens is without recourse to the Company or any of its Subsidiaries;
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(12) Liens (including judgment liens) arising from legal proceedings being contested in good faith (and, in the case of
judgment liens, execution thereof is stayed); and

(13) any amendment, extension, renewal or replacement of any Liens referred to in the foregoing clauses (1) through
(12) inclusive or any Debt secured thereby, provided that such extension, renewal or replacement will be limited to all
or part of the same property, shares of capital stock or Debt that secured the Lien extended, renewed or replaced.

Notwithstanding the foregoing, the Company and its Subsidiaries may issue, assume or guarantee Debt secured by a
Lien which would otherwise be subject to the restrictions described above, provided that the aggregate amount of all
such secured Debt, together with all the Company and its Subsidiaries Attributable Debt with respect to sale and
leaseback transactions involving Principal Properties (with the exception of such transactions which are excluded as
described in  Restriction on Sale and Leaseback Transactions ), may not exceed 15% of Consolidated Net Tangible
Assets.

Restriction on Sale and Leaseback Transactions

The Company will not, nor will it permit any of its Subsidiaries to, enter into any sale and leaseback transaction
involving any Principal Property, provided, however, the Company or any of its Subsidiaries may enter into a sale and
leaseback transaction if any of the following occurs:

(1) the lease is for a period, including renewal rights, of not in excess of three years;

(2) the sale or transfer of the Principal Property is made within a specified period after its acquisition or construction;
(3) the lease secures or relates to industrial revenue bonds, pollution control bonds or other similar types of bonds;
(4) the transaction is between the Company and a Subsidiary or between Subsidiaries;

(5) the Company or a Subsidiary, within 360 days after the Company or a Subsidiary makes a sale or transfer, applies
an amount equal to the greater of the net proceeds of the sale of the Principal Property leased pursuant to such
arrangement or the fair market value of the Principal Property so leased at the time of entering into such arrangement
(as determined in any manner approved by the Company s Board of Directors) to:

(A) the retirement of the notes or the Company s other Funded Debt ranking on a parity with or senior to the notes, or
the retirement of the securities or other Funded Debt of a Subsidiary; provided, however, that the amount to be applied
to the retirement of the Company s Funded Debt or a Subsidiary s Funded Debt shall be reduced by (x) the principal
amount of any notes (or other notes or debentures constituting such Funded Debt) delivered within such 360-day
period to the trustee for retirement and cancellation and (y) the principal amount of such Funded Debt, other than
items referred to in the preceding clause (x), voluntarily retired by the Company or a Subsidiary within 360 days after
such sale; and provided further, that notwithstanding the foregoing, no retirement referred to in this subclause (A) may
be effected by payment at maturity or pursuant to any mandatory sinking fund payment or any mandatory prepayment
provision, or

(B) the purchase of other property which will constitute a Principal Property having a fair market value, in the

Company s determination, at least equal to the fair market value of the Principal Property leased in such sale and
leaseback transaction; or
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(6) after giving effect to the transaction, the aggregate amount of all Attributable Debt with respect to such
transactions plus all Debt secured by Liens on Principal Properties, or on shares of capital stock or Debt of

Subsidiaries (with the exception of secured Debt which is excluded as described in
would not exceed 15% of Consolidated Net Tangible Assets.

S-18
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Certain Definitions
The terms set forth below are defined in the indenture as follows:

Attributable Debt means, as to any particular lease under which any Person is at the time liable and at any date as of
which the amount thereof is to be determined, the total net amount of rent required to be paid by such Person under
such lease during the remaining primary term thereof, discounted from the respective due dates to such date at the
actual percentage rate inherent in such arrangement as the Company has determined in good faith. The net amount of
rent required to be paid under any such lease for any such period shall be the aggregate amount of the rent payable by
the lessee with respect to such period after excluding amounts required to be paid on account of maintenance and
repairs, insurance, taxes, assessments, water rates and similar charges. In the case of any lease which is terminable by
the lessee upon the payment of a penalty, such net amount shall also include the amount of such penalty, but no rent
shall be considered as required to be paid under such lease subsequent to the first date upon which it may be so
terminated.

Consolidated Net Tangible Assets means the aggregate amount of assets (less applicable reserves and other properly
deductible items) less (i) all liabilities, other than deferred income taxes and Funded Debt, and (ii) goodwill, trade
names, trademarks, patents, organizational expenses and other like intangibles owned by the Company as well as the
Company s consolidated Subsidiaries and computed in accordance with generally accepted accounting principles.

Debt means debt issued, assumed or guaranteed by the Company or a Subsidiary for money borrowed.

Funded Debt means (i) all indebtedness for money borrowed having a maturity of more than 12 months from the date
as of which the determination is made or having a maturity of 12 months or less but by its terms being renewable or
extendible beyond 12 months from such date at the option of the borrower and (ii) rental obligations payable more
than 12 months from such date under leases which are capitalized in accordance with genera