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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): December 1, 2016

CLARCOR Inc.

(Exact name of registrant as specified in its charter)

Delaware 1-11024 36-0922490
(State or other jurisdiction of

incorporation)
(Commission File Number) (IRS Employer Identification No.)

840 Crescent Centre Drive, Suite 600
Franklin, TN 37067

(Address of Principal Executive Offices) (Zip Code)
(615) 771-3100

Registrant�s telephone number, including area code

No Change

Former name or former address, if changed since last report
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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 7.01. Regulation FD Disclosure.
The information set forth in Item 8.01 below is incorporated herein by reference.

Item 8.01. Other Events.
Pursuant to Section 5.1(b)(ii) of the Agreement and Plan of Merger dated as of December 1, 2016 by and among
Parker-Hannifin Corporation (�Parker�), Parker Eagle Corporation and CLARCOR Inc. (�CLARCOR�), as filed with the
Securities and Exchange Commission (�SEC�) on December 1, 2016 (the �Merger Agreement�), CLARCOR has the right
to continue to pay its regular quarterly dividend of up to $0.25 per share of common stock until the consummation of
the transaction. Subject to and conditioned upon the determination by CLARCOR�s Board of Directors in each
instance that the payment of such dividend is recommended, advisable and in the best interest of shareholders,
CLARCOR presently anticipates paying a quarterly dividend of $0.25 per share of common stock in keeping with its
historical practice.

Additional Information and Where to Find It

In connection with the proposed transaction, CLARCOR intends to file a preliminary proxy statement on Schedule
14A with the SEC. CLARCOR�S SHAREHOLDERS ARE ENCOURAGED TO READ THE PRELIMINARY
PROXY STATEMENT AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC
CAREFULLY AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL
CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED MERGER. The final proxy statement
will be mailed to shareholders of CLARCOR. Investors and security holders will be able to obtain the documents free
of charge at the SEC�s website, www.sec.gov, or from CLARCOR�s website at www.CLARCOR.com under the
heading �Investor Information� or by emailing CLARCOR at investor@CLARCOR.com.

Participants in Solicitation

Parker, CLARCOR and their respective directors and executive officers and other members of management and
employees may be deemed to be participants in the solicitation of proxies in respect of the proposed merger.
Information concerning Parker�s directors and executive officers is set forth in the proxy statement, filed
September 26, 2016, for Parker�s 2016 annual meeting of shareholders as filed with the SEC on Schedule 14A and in
its most recent Annual Report on Form 10-K for the fiscal year ended June 30, 2016 as filed with the SEC on
August 26, 2016. Information concerning CLARCOR�s directors and executive officers is set forth in the proxy
statement, filed February 19, 2016, for CLARCOR�s 2016 annual meeting of shareholders as filed with the SEC on
Schedule 14A and in its most recent Annual Report on Form 10-K for the fiscal year ended November 28, 2015 as
filed with the SEC on January 22, 2016. Additional information regarding the interests of such participants in the
solicitation of proxies in respect of the proposed merger will be included in the proxy statement and other relevant
materials to be filed with the SEC when they become available.

Cautionary Statement Regarding Forward-Looking Statements

Forward-looking statements contained in this and other written and oral reports are made based on known events and
circumstances at the time of release, and as such, are subject in the future to unforeseen uncertainties and risks. These
statements may be identified from use of forward-looking terminology such as �anticipates,� �believes,� �may,� �should,�
�could,� �potential,� �continues,� �plans,�

Edgar Filing: CLARCOR INC. - Form 8-K

3



�forecasts,� �estimates,� �projects,� �predicts,� �would,� �intends,� �anticipates,� �expects,� �targets,� �is likely,� �will,� or the negative of
these terms and similar expressions, and include all statements regarding future performance, earnings projections,
events or developments. CLARCOR and Parker caution readers not to place undue reliance on these statements. The
risks and uncertainties in connection with such forward-looking statements related to the proposed transaction include,
but are not limited to, the occurrence of any event, change or other circumstances that could delay the closing of the
proposed transaction; the possibility of non-consummation of the proposed transaction and termination of the merger
agreement; the failure to obtain CLARCOR stockholder approval of the proposed transaction or to satisfy any of the
other conditions to the merger agreement; the possibility that a governmental entity may prohibit, delay or refuse to
grant a necessary regulatory approval in connection with the proposed transaction; the risk that stockholder litigation
in connection with the proposed transaction may affect the timing or occurrence of the proposed transaction or result
in significant costs of defense, indemnification and liability; adverse effects on CLARCOR�s common stock or Parker�s
common stock because of the failure to complete the proposed transaction; CLARCOR�s or Parker�s respective
businesses experiencing disruptions due to transaction-related uncertainty or other factors making it more difficult to
maintain relationships with employees, business partners or governmental entities; the parties being unable to
successfully implement integration strategies; and significant transaction costs related to the proposed transaction.

It is possible that the future performance and earnings projections of Parker and/or CLARCOR, including projections
of any individual segments, may differ materially from current expectations, depending on economic conditions
within each company�s key markets, and each company�s ability to maintain and achieve anticipated benefits associated
with announced realignment activities, strategic initiatives to improve operating margins, actions taken to combat the
effects of the current economic environment, and growth, innovation and global diversification initiatives. A change
in the economic conditions in individual markets may have a particularly volatile effect on segment performance.
Among other factors which may affect future performance of Parker and/or CLARCOR are, as applicable: changes in
business relationships with and purchases by or from major customers, suppliers or distributors, including delays or
cancellations in shipments; CLARCOR�s potential inability to realize the anticipated benefits of the strategic supply
partnership with GE; disputes regarding contract terms or significant changes in financial condition, changes in
contract cost and revenue estimates for new development programs and changes in product mix; ability to identify
acceptable strategic acquisition targets; uncertainties surrounding timing, successful completion or integration of
acquisitions and similar transactions; the ability to successfully divest businesses planned for divestiture and realize
the anticipated benefits of such divestitures; the determination to undertake business realignment activities and the
expected costs thereof and, if undertaken, the ability to complete such activities and realize the anticipated cost
savings from such activities; ability to implement successfully capital allocation initiatives, including timing, price
and execution of share repurchases; availability, limitations or cost increases of raw materials, component products
and/or commodities that cannot be recovered in product pricing; ability to manage costs related to insurance and
employee retirement and health care benefits; compliance costs associated with environmental laws and regulations;
potential labor disruptions; threats associated with and efforts to combat terrorism and cyber-security risks;
uncertainties surrounding the ultimate resolution of outstanding legal proceedings, including the outcome of any
appeals; competitive market conditions and resulting effects on sales and pricing; and global economic factors,
including manufacturing activity, air travel trends, currency exchange rates, difficulties entering new markets and
general economic conditions such as inflation, deflation, interest rates and credit availability. Additional information
about the risks related to Parker and its business may be found in Parker�s Annual Report on Form 10-K for the fiscal
year ended June 30, 2016 filed on August 26, 2016. Additional information about the risks related to CLARCOR and
its business may be found in CLARCOR�s Annual Report on Form 10-K for the fiscal year ended November 28, 2015
filed on January 22, 2016. Parker and/or CLARCOR make these statements as of the date of this disclosure, and
undertake no obligation to update them unless otherwise required by law.
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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.

CLARCOR Inc.
(Registrant)

By: /s/ Richard M. Wolfson
Richard M. Wolfson

Vice President, General Counsel and

Secretary
Date: December 1, 2016
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