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MERGER PROPOSED — YOUR VOTE IS VERY IMPORTANT
Dear Shareholders of Amcor plc and Stockholders of Berry Global Group, Inc.:

On November 19, 2024, Amcor plc (“Amcor”), Aurora Spirit, Inc., a wholly-owned subsidiary of
Amcor (“Merger Sub”), and Berry Global Group, Inc. (“Berry”) entered into an Agreement and Plan of
Merger (as it may be amended from time to time, the “Merger Agreement”). Upon the terms and subject to
the conditions set forth in the Merger Agreement, Merger Sub will merge with and into Berry, with Berry
surviving as a wholly-owned subsidiary of Amcor (the “Merger”).

At the effective time of the Merger (the “Effective Time”), among other things, each issued and
outstanding share of common stock, $0.01 par value per share, of Berry (“Berry Common Stock™)
(excluding shares of Berry Common Stock held by Berry as treasury stock immediately prior to the
Effective Time) will be converted into the right to receive 7.25 (the “Exchange Ratio”) fully paid and non-
assessable ordinary shares, par value $0.01 per share, of Amcor (“Amcor Ordinary Shares”) and, if
applicable, cash in lieu of fractional Amcor Ordinary Shares that holders of Berry Common Stock (“Berry
Stockholders”) would otherwise be entitled to receive in the Merger, without interest. All shares of Berry
Common Stock held by Berry in treasury immediately prior to the Effective Time will be automatically
cancelled upon consummation of the Merger. In addition, each Berry equity award outstanding at the
Effective Time will be converted into a right to receive a number of Amcor Ordinary Shares or an equity
award relating to Amcor Ordinary Shares, as applicable, as described in more detail in the accompanying
joint proxy statement/prospectus.

Immediately after the Effective Time, holders of (i) Amcor Ordinary Shares and (ii) CHESS depositary
interests (“Amcor CDIs”) issued by Amcor through CHESS Depositary Nominees Pty Limited (collectively,
“Amcor Shareholders”) as of immediately prior to the Merger are expected to collectively own
approximately 63% of the outstanding capital stock of Amcor and Berry Stockholders as of immediately
prior to the Merger are expected to collectively own approximately 37% of the outstanding capital stock of
Amcor, each calculated based on the fully diluted market capitalizations of Amcor and Berry as of the date
of signing of the Merger Agreement. Amcor Ordinary Shares are currently listed on the New York Stock
Exchange (“NYSE”) under the symbol “AMCR,” and Amcor CDIs are currently traded on the Australian
Securities Exchange (“ASX”) under the symbol “AMC.” Berry Common Stock is currently listed on the
NYSE under the symbol “BERY.” Following the Merger, Amcor Ordinary Shares will continue to be listed
on the NYSE under Amcor’s current symbol, “AMCR,” and Amcor CDIs will continue to be traded on the
ASX under Amcor’s current symbol, “AMC.” Following the consummation of the Merger, Berry Common
Stock will no longer be listed on any stock exchange or quotation system and Berry will cease to be a
publicly traded company.

In connection with the Merger, Amcor will hold an extraordinary general meeting of its shareholders
(the “Amcor Extraordinary General Meeting”) and Berry will hold a special meeting of its stockholders (the
“Berry Special Meeting”).

At the Amcor Extraordinary General Meeting, Amcor Shareholders will be asked to vote on (i) a
proposal to approve the issuance of Amcor Ordinary Shares to Berry Stockholders in connection with the
Merger (such issuance, the “Share Issuance,” and such proposal, the “Amcor Share Issuance Proposal”) and
(ii) a proposal to approve one or more adjournments of the Amcor Extraordinary General Meeting, if
necessary or appropriate, to permit solicitation of additional proxies if there are not sufficient votes to
approve the Amcor Share Issuance Proposal (the “Amcor Adjournment Proposal”). Approval of each of
these proposals requires the affirmative vote of at least a majority of the votes cast on each such proposal by
Amcor Shareholders present in person or represented by proxy, attorney or Representative (as defined in
Amcor’s articles of association) at the Amcor Extraordinary General Meeting and entitled to vote thereon.
The board of directors of Amcor (the “Amcor Board”) unanimously recommends that Amcor Shareholders
vote “FOR” the Amcor Share Issuance Proposal and “FOR” the Amcor Adjournment Proposal.

At the Berry Special Meeting, Berry Stockholders will be asked to vote on (i) a proposal to adopt the
Merger Agreement, as it may be amended from time to time (the “Berry Merger Proposal”), (ii) a proposal
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to approve, on a non-binding, advisory basis, the compensation that may be paid or become payable to
Berry’s named executive officers that is based on or otherwise relates to the transactions contemplated by
the Merger Agreement (the “Berry Advisory Compensation Proposal”), and (iii) a proposal to approve the
adjournment of the Berry Special Meeting, if necessary or appropriate, including to solicit additional
proxies if there are insufficient votes at the time of the Berry Special Meeting to approve the Berry Merger
Proposal (the “Berry Adjournment Proposal”).

The Exchange Ratio will not be adjusted for changes in the market price of either Amcor Ordinary
Shares or Berry Common Stock between the date of signing of the Merger Agreement and consummation of
the Merger. As a result, although the number of Amcor Ordinary Shares that Berry Stockholders will receive
is fixed, the market value of the consideration to be received by Berry Stockholders in connection with the
Merger will fluctuate with the market price of Amcor Ordinary Shares, and the difference between the
market value of the consideration to be received by Berry Stockholders in connection with the Merger and
the market value of Berry Common Stock will fluctuate with the market prices of Amcor Ordinary Shares
and Berry Common Stock, and neither will be known at the time that Amcor Shareholders vote to approve
the Amcor Share Issuance Proposal or at the time that Berry Stockholders vote to approve the Berry Merger
Proposal. Based on the closing price of Amcor Ordinary Shares on the NYSE on November 18, 2024, the
last trading day before the public announcement of the Merger, the Exchange Ratio represented
approximately $73.59 in value for each share of Berry Common Stock, and based on the closing price of
Amcor Ordinary Shares on the NYSE on January 22, 2025, the last trading day before the date of the
accompanying joint proxy statement/prospectus, the Exchange Ratio represented approximately $70.47 in
value for each share of Berry Common Stock. We urge you to obtain current market quotations for Amcor
Ordinary Shares and Berry Common Stock.

Your vote is very important, regardless of the number of shares you own. The obligations of Amcor and
Berry to consummate the Merger are subject to the satisfaction or waiver of a number of conditions set forth
in the Merger Agreement, including approval of the Amcor Share Issuance Proposal and the Berry Merger
Proposal. We cannot complete the Merger unless Amcor Shareholders approve the Amcor Share Issuance
Proposal and Berry Stockholders approve the Berry Merger Proposal.

Whether or not you expect to attend either the Amcor Extraordinary General Meeting or the Berry
Special Meeting, please submit a proxy to vote your shares as promptly as possible so that your shares may
be represented and voted at the Amcor Extraordinary General Meeting or the Berry Special Meeting, as
applicable.

The accompanying joint proxy statement/prospectus contains detailed information about Amcor, Berry,
the Amcor Extraordinary General Meeting, the Berry Special Meeting, the Merger Agreement, the Merger
and the other business to be considered at the Amcor Extraordinary General Meeting and the Berry Special
Meeting, respectively. Please read the accompanying joint proxy statement/prospectus carefully and in its
entirety. In particular, you should read the “Risk Factors” section beginning on page 13 of the accompanying
joint proxy statement/prospectus for a discussion of the risks relating to the Merger.

On behalf of the Amcor Board and the Berry Board, thank you for your consideration and continued
support.

Graeme Liebelt Stephen E. Sterrett
Chairman of the Board Chairman of the Board
Amcor plc Berry Global Group, Inc.

Neither the Securities and Exchange Commission (the “SEC”) nor any state securities commission has
approved or disapproved of the securities to be issued in connection with the Merger or passed upon the
adequacy or accuracy of the disclosure in the accompanying joint proxy statement/prospectus. Any
representation to the contrary is a criminal offense.

The accompanying joint proxy statement/prospectus is dated January 23, 2025 and is first being mailed
to Amcor Shareholders and Berry Stockholders on or about January 23, 2025.
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AMCOR PLC
83 Tower Road North
‘Warmley, Bristol BS30 8XP
United Kingdom
+44 117 9753200

NOTICE OF EXTRAORDINARY GENERAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 25, 2025

Notice is hereby given that Amcor plc (“Amcor”) will hold an extraordinary general meeting of its
shareholders (the “Amcor Extraordinary General Meeting”) at the offices of Kirkland & Ellis International,
LLP, 30 St. Mary Axe, London, EC3A 8AF, United Kingdom on February 25, 2025 at 4:00 p.m. Eastern
Standard Time (“EST”), 9:00 p.m. Greenwich Mean Time (“GMT”) and 8:00 a.m. Australian Eastern
Daylight Time (“AEDT”) (February 26, 2025).

On November 19, 2024, Amcor, Aurora Spirit, Inc., a wholly-owned subsidiary of Amcor (“Merger
Sub”), and Berry Global Group, Inc. (“Berry”) entered into an Agreement and Plan of Merger (as it may be
amended from time to time, the “Merger Agreement”). Upon the terms and subject to the conditions set
forth in the Merger Agreement, Merger Sub will merge with and into Berry, with Berry surviving as a
wholly-owned subsidiary of Amcor (the “Merger”).

At the Amcor Extraordinary General Meeting, you will be asked to vote on the following proposals:

1. Amcor Share Issuance Proposal. A proposal to approve the issuance (the “Share Issuance”) of
ordinary shares, par value $0.01 per share, of Amcor (“Amcor Ordinary Shares”) to stockholders
of Berry in connection with the Merger (the “Amcor Share Issuance Proposal”); and

2. Amcor Adjournment Proposal. A proposal to approve one or more adjournments of the Amcor
Extraordinary General Meeting, if necessary or appropriate, to permit solicitation of additional
proxies if there are not sufficient votes to approve the Amcor Share Issuance Proposal (the “Amcor
Adjournment Proposal”).

These proposals are described in more detail in the accompanying joint proxy statement/prospectus.
You should read the joint proxy statement/prospectus and the annexes thereto, including the Merger
Agreement attached as Annex A, and the documents incorporated by reference therein carefully and in their
entirety.

The board of directors of Amcor (the “Amcor Board”) has fixed the close of business on January 17,
2025 as the record date for the determination of Amcor Shareholders entitled to receive notice of, and to
vote at, the Amcor Extraordinary General Meeting and any adjournments or postponements thereof unless a
new record date is fixed in connection with any adjournment or postponement of the Amcor Extraordinary
General Meeting. Only holders of record of Amcor Ordinary Shares as of 4:00 p.m. EST on January 17,
2025 and holders of record of CHESS depositary interests (“Amcor CDIs”) issued by Amcor through
CHESS Depositary Nominees Pty Limited as of 7:00 p.m. AEDT on January 17, 2025 (collectively, “Amcor
Shareholders”) will be entitled to notice of, and to vote at, the Amcor Extraordinary General Meeting and
any adjournments or postponements thereof.

Your vote is very important, regardless of the number of Amcor Ordinary Shares or Amcor CDIs that you
own. Please note that you are entitled to appoint a proxy to vote on your behalf and such a proxy need not also
be a holder of record of Amcor Ordinary Shares or a holder of record of Amcor CDIs. Whether or not you
expect to attend the Amcor Extraordinary General Meeting, we urge you to submit your proxy as promptly
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as possible by: (1) accessing the Internet website specified on your proxy card or (2) signing and returning
the enclosed proxy card in the postage-paid envelope provided. Submitting a proxy now will not prevent
you from being able to vote in person during the Amcor Extraordinary General Meeting. If you hold Amcor
Ordinary Shares in “street name” through a bank, broker or other nominee, you will receive separate
instructions from your bank, broker or other nominee. If you hold Amcor CDIs, you will receive separate
instructions from Computershare Investor Services Pty Limited. Please follow such instructions to ensure
that your Amcor Ordinary Shares or Amcor CDIs are represented and voted at the Amcor Extraordinary
General Meeting.

The Amcor Board has unanimously: (i) approved and declared advisable the Merger Agreement and the
transactions contemplated thereby, including the Merger and the Share Issuance, (ii) determined that the
Merger Agreement and the transactions contemplated thereby, including the Merger and the Share Issuance,
are fair to, and in the best interests of, Amcor, (iii) resolved to recommend the approval of the Amcor Share
Issuance Proposal to Amcor Shareholders, on the terms and subject to the conditions set forth in the Merger
Agreement, and (iv) directed that the Amcor Share Issuance Proposal be submitted to Amcor Shareholders
for approval at the Amcor Extraordinary General Meeting. Accordingly, the Amcor Board unanimously
recommends that Amcor Shareholders vote “FOR” the Amcor Share Issuance Proposal and “FOR” the Amcor
Adjournment Proposal.

By Order of the Board of Directors,

/s/ Damien Clayton

Damien Clayton
Secretary

January 23, 2025
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BERRY GLOBAL GROUP, INC.
101 Oakley Street
Evansville, IN 47710
(812) 424-2904

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON FEBRUARY 25, 2025

Notice is hereby given that Berry Global Group, Inc. (“Berry”) will hold a special meeting of its
stockholders (the “Berry Special Meeting”) virtually via the internet at 10:00 a.m. Central Standard Time
(“CST”), on February 25, 2025, at www.virtualshareholdermeeting.com/BERY2025SM. The Berry Special
Meeting will be held in a virtual meeting format only. You will not be able to attend the Berry Special
Meeting in person.

The accompanying proxy materials include instructions on how to participate in the meeting and how
you may vote your shares of common stock of Berry (“Berry Common Stock” and, holders of Berry
Common Stock, “Berry Stockholders”), $0.01 par value per share.

Berry has entered into an Agreement and Plan of Merger, dated November 19, 2024 (the “Merger
Agreement”), by and among Amcor plc (“Amecor”), Aurora Spirit, Inc., a wholly-owned subsidiary of
Amcor (“Merger Sub”), and Berry, pursuant to which Merger Sub will merge with and into Berry, which is
referred to as the “Merger,” upon the terms and subject to the conditions set forth in the Merger Agreement,
with Berry surviving the Merger as a wholly-owned subsidiary of Amcor.

The Berry Special Meeting will be held for the purpose of Berry Stockholders to consider and vote on
the following proposals:

1. to adopt the Merger Agreement, as it may be amended from time to time (the “Berry Merger
Proposal”);

2. to approve, on a non-binding, advisory basis, the compensation that may be paid or become
payable to Berry’s named executive officers that is based on or otherwise relates to the
transactions contemplated by the Merger Agreement (the “Berry Advisory Compensation
Proposal”); and

3. to approve the adjournment of the Berry Special Meeting, if necessary or appropriate, including to
solicit additional proxies if there are insufficient votes at the time of the Berry Special Meeting to
approve the Berry Merger Proposal (the “Berry Adjournment Proposal”).

These proposals are described in more detail in the accompanying joint proxy statement/prospectus,
which you should read carefully and in its entirety before you vote. A copy of the Merger Agreement is
attached as Annex A to the accompanying joint proxy statement/prospectus.

Only Berry Stockholders of record at the close of business on January 17, 2025, the record date for the
Berry Special Meeting (the “Berry Record Date”), are entitled to notice of and to vote at the Berry Special
Meeting and any adjournments or postponements thereof.

The Berry Board of Directors (the “Berry Board”) has unanimously (i) declared advisable, approved and
authorized the Merger Agreement, the performance by Berry of its obligations under the Merger Agreement
and the consummation of the transactions contemplated by the Merger Agreement, including the Merger, on
the terms and subject to the conditions set forth in the Merger Agreement, (ii) determined that the terms of the
Merger Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are
advisable, fair to and in the best interests of, Berry and Berry Stockholders, (iii) resolved to recommend that
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Berry Stockholders adopt the Merger Agreement on the terms and conditions set forth in the Merger
Agreement and (iv) directed that the Merger Agreement be submitted to Berry Stockholders for adoption at the
Berry Special Meeting.

Accordingly, the Berry Board unanimously recommends that Berry Stockholders vote:
* “FOR” the Berry Merger Proposal;

* “FOR” the Berry Advisory Compensation Proposal; and

* “FOR” the Berry Adjournment Proposal.

The Berry Special Meeting will be a virtual meeting of stockholders, conducted exclusively by live
webcast. You will be able to attend and participate in the virtual Berry Special Meeting, vote your shares
electronically and submit questions during the meeting by visiting the website address listed above on the
meeting date and time. Please see the “Questions and Answers” section of the joint proxy
statement/prospectus for additional information on how to participate in the Berry Special Meeting.

Your vote is very important, regardless of the number of shares of Berry Common Stock you own. The
parties cannot complete the transactions contemplated by the Merger Agreement, including the Merger,
without approval of the Berry Merger Proposal. Approval of the Berry Merger Proposal requires the
affirmative vote of the holders of at least a majority of the shares of Berry Common Stock outstanding at the
close of business on the Berry Record Date.

Whether or not you plan to attend the Berry Special Meeting virtually, we encourage you to vote your
shares of Berry Common Stock by proxy as promptly as possible. You can vote your shares by proxy via the
internet, telephone or mail, and instructions regarding all three methods of voting are provided on the
accompanying proxy card. If you hold your shares through a bank, broker or other nominee in “street name”
(instead of as a registered holder) please follow the instructions on the voting instruction form provided by
your bank, broker or nominee to vote your shares.

The list of Berry Stockholders entitled to vote at the Berry Special Meeting will be available at Berry’s
principal executive offices, located at 101 Oakley Street, Evansville, IN 47710, during ordinary business
hours for examination by any Berry Stockholder for any purpose germane to the Berry Special Meeting for
a period of ten days ending on the day before the Berry Special Meeting.

PLEASE VOTE AS PROMPTLY AS POSSIBLE, WHETHER OR NOT YOU PLAN TO ATTEND THE
BERRY SPECIAL MEETING VIA THE BERRY SPECIAL MEETING WEBSITE. IF YOU LATER
DESIRE TO REVOKE OR CHANGE YOUR PROXY FOR ANY REASON, YOU MAY DO SO IN THE
MANNER DESCRIBED IN THE JOINT PROXY STATEMENT/PROSPECTUS. FOR FURTHER
INFORMATION CONCERNING THE PROPOSALS BEING VOTED UPON, THE MERGER
AGREEMENT, THE MERGER, USE OF THE PROXY AND OTHER RELATED MATTERS, YOU ARE
URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS.

By Order of the Board of Directors,

/s/ Stephen E. Sterrett

Stephen E. Sterrett
Chairman of the Board

January 23, 2025
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates by reference important business and financial
information about Amcor and Berry from other documents that are not included in or delivered with this
joint proxy statement/prospectus, as permitted by the rules of the SEC. For a list of documents incorporated
by reference in this joint proxy statement/prospectus, see “Where You Can Find More Information.”

You may request copies of this joint proxy statement/prospectus, any of the documents incorporated by
reference in this joint proxy statement/prospectus or any other information filed with the SEC by Amcor or
Berry, without charge, by contacting the appropriate company at the following addresses and telephone

numbers:
For Amcor Shareholders: For Berry Stockholders:
Amcor plc Berry Global Group, Inc.
Attention: Corporate Secretary Attention: Secretary
83 Tower Road North 101 Oakley Street
Warmley, Bristol BS30 8XP Evansville, IN 47710
United Kingdom (812) 424-2904

+44 117 9753200

In order for you to receive timely delivery of the documents in advance of the Amcor Extraordinary
General Meeting or the Berry Special Meeting, you must request the information no later than February 18,

2025, which is five business days prior to the date of the Amcor Extraordinary General Meeting and the Berry
Special Meeting.

If you have any questions about the Amcor Extraordinary General Meeting or the Berry Special
Meeting, or need to obtain proxy cards or other information, please contact Amcor’s or Berry’s proxy
solicitor at the following addresses, telephone numbers and email addresses, respectively:

For Amcor Shareholders: For Berry Stockholders:
Sodali & Co Innisfree M&A Incorporated
430 Park Avenue, 14™ Floor 501 Madison Avenue, 20" Floor
New York, NY 10022 New York, NY 10022
Email: AMCR@info.sodali.com Stockholders may call toll free: (877) 750-0854
Banks and Brokers may call collect: (212) 750-5833
Holders of Amcor Holders of Amcor CDIs:
Ordinary Shares: Within Australia:
Call toll-free in US: 1300 158 729
+1 (800) 662-5200 Outside Australia:
Outside of US: + 6129066 4058

+1 (203) 658-9400

You may also obtain any of the documents incorporated by reference into this joint proxy statement/
prospectus without charge through the SEC’s website at www.sec.gov. In addition, you may obtain copies of
documents filed by Amcor with the SEC by accessing Amcor’s website at https://www.amcor.com/investors
and documents filed by Berry with the SEC by accessing Berry’s website at https://ir.berryglobal.com. The
contents of the websites of the SEC, Amcor and Berry are not incorporated in this joint proxy statement/
prospectus. The information about how you can obtain certain documents that are incorporated by reference
in this joint proxy statement/prospectus at these websites is being provided only for your convenience.
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ABOUT THIS JOINT PROXY STATEMENT/PROSPECTUS

This joint proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed
with the SEC by Amcor (Registration No. 333-284248), constitutes a prospectus of Amcor under the
Securities Act with respect to the Amcor Ordinary Shares to be issued to Berry Stockholders in connection
with the Merger. This joint proxy statement/prospectus also constitutes a proxy statement of each of Amcor
and Berry under the Exchange Act. This joint proxy statement/prospectus also constitutes a notice of
meeting with respect to each of the Amcor Extraordinary General Meeting and the Berry Special Meeting.
As permitted by SEC rules, this joint proxy statement/prospectus does not contain all of the information
included in the registration statement. The complete registration statement, including any amendments,
schedules and exhibits, is available at the SEC’s website.

Information contained or incorporated by reference in this joint proxy statement/prospectus regarding
Amcor or Merger Sub has been provided by Amcor and information contained or incorporated by reference
in this joint proxy statement/prospectus regarding Berry has been provided by Berry. Amcor and Berry have
both contributed to the information related to the Merger contained in this joint proxy statement/prospectus.

You should rely only on the information contained or incorporated by reference in this joint proxy
statement/prospectus. Amcor and Berry have not authorized anyone to provide you with information that is
different from that contained or incorporated by reference in this joint proxy statement/prospectus. You
should not assume that the information contained in this joint proxy statement/prospectus is accurate as of
any date other than the date of this joint proxy statement/prospectus unless otherwise specifically provided
herein. You should also assume that the information incorporated by reference in this joint proxy statement/
prospectus is accurate only as of the date of the incorporated document unless the information specifically
indicates that another date applies. Neither the mailing of this joint proxy statement/prospectus to Amcor
Shareholders or Berry Stockholders nor the issuance by Amcor of Amcor Ordinary Shares in connection
with the Merger will create any implication to the contrary.

This joint proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy,
any securities, or the solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to
make any such offer or solicitation in such jurisdiction.

Unless otherwise indicated or the context otherwise requires, when used in this joint proxy statement/
prospectus:

* “Amcor” refers to Amcor plc, a public limited company incorporated under the Laws of the
Bailiwick of Jersey;

* “Amcor Adjournment Proposal” refers to the proposal for Amcor Shareholders to approve one or
more adjournments of the Amcor Extraordinary General Meeting, if necessary or appropriate, to
permit solicitation of additional proxies if there are not sufficient votes to approve the Amcor Share
Issuance Proposal;

« “Amcor Articles of Association” refers to the articles of association of Amcor;
* “Amcor Board” refers to the board of directors of Amcor;

* “Amcor CDIs” refers to the CHESS depositary interests issued by Amcor through CDN, each
representing a beneficial interest in one Amcor Ordinary Share;

+ “Amcor Extraordinary General Meeting” refers to the extraordinary general meeting of Amcor
Shareholders to vote on the Amcor Share Issuance Proposal and the Amcor Adjournment Proposal;

* “Amcor Memorandum of Association” refers to the memorandum of association of Amcor;
* “Amcor Ordinary Shares” refers to the ordinary shares, par value $0.01 per share, of Amcor;
* “Amcor Record Date” refers to January 17, 2025;

* “Amcor Share Issuance Proposal” refers to the proposal for Amcor Shareholders to approve the Share
Issuance;



TABLE OF CONTENTS

“Amcor Shareholder Approval” refers to the approval by Amcor Shareholders of the Amcor Share
Issuance Proposal;

“Amcor Shareholders” refers to holders of Amcor Ordinary Shares and, where the context requires,
also refers to holders of Amcor CDIs;

“ASX?” refers to the Australian Securities Exchange;
“Berry” refers to Berry Global Group, Inc., a Delaware corporation;

“Berry Adjournment Proposal” refers to the proposal for Berry Stockholders to approve one or more
adjournments of the Berry Special Meeting, if necessary or appropriate, to permit solicitation of
additional proxies if there are not sufficient votes to approve the Berry Merger Proposal;

“Berry Advisory Compensation Proposal” refers to the proposal for Berry Stockholders to approve,
on a non-binding, advisory basis, the compensation that may be paid or become payable to Berry’s
named executive officers that is based on or otherwise relates to the transactions contemplated by the
Merger Agreement;

“Berry Board” refers to the board of directors of Berry;
“Berry Common Stock” refers to the common stock, par value $0.01 per share, of Berry;

“Berry Merger Proposal” refers to the proposal for Berry Stockholders to adopt the Merger
Agreement;

“Berry Record Date” refers to January 17, 2025;

“Berry Special Meeting” refers to the special meeting of Berry Stockholders to vote on the Berry
Merger Proposal, the Berry Advisory Compensation Proposal and the Berry Adjournment Proposal;

“Berry Stockholder Approval” refers to the approval by Berry Stockholders of the Berry Merger
Proposal;

“Berry Stockholders” refers to holders of Berry Common Stock;

“business day” refers to any day other than a Saturday, a Sunday or a federal holiday, or a day on
which banks in New York, New York, Melbourne, Australia or the Bailiwick of Jersey, are
authorized or obligated by law to close;

“CDN” refers to CHESS Depositary Nominees Pty Limited;

“Code” refers to the Internal Revenue Code of 1986, as amended,;

“DGCL” refers to the General Corporation Law of the State of Delaware;

“DOJ” refers to the U.S. Department of Justice;

“Effective Time” refers to the date and time when the Merger becomes effective under the DGCL;
“Exchange Act” refers to the Securities Exchange Act of 1934, as amended;

“Exchange Ratio” refers to 7.25 Amcor Ordinary Shares for each share of Berry Common Stock
(excluding shares of Berry Common Stock held by Berry as treasury stock immediately prior to the
Effective Time), as may be adjusted pursuant to the Merger Agreement;

“FTC” refers to the Federal Trade Commission;
“GAAP” refers to U.S. generally accepted accounting principles;

“Goldman Sachs” refers to Goldman Sachs & Co. LLC, a financial advisor to Amcor in connection
with the Merger;

“HHNF Spin-off” refers to Berry’s recently consummated spin-off and subsequent merger of a
majority of its Health, Hygiene & Specialties segment;

“HSR Act” refers to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended;

“Jersey Companies Law” refers to the Companies (Jersey) Law 1991, as amended;
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“Kirkland” refers to Kirkland & Ellis LLP;

“Lazard” refers to Lazard Fréres & Co. LLC, a financial advisor to Berry in connection with the
Merger;

“Merger” refers to the merger of Merger Sub with and into Berry, with Berry surviving as a wholly-
owned subsidiary of Amcor, as contemplated by, subject to and in accordance with the terms of the
Merger Agreement;

“Merger Agreement” refers to the Agreement and Plan of Merger, dated as of November 19, 2024, as
it may be amended from time to time, by and among, Amcor, Merger Sub and Berry, a copy of which
is attached to this joint proxy statement/prospectus as Annex A;

“Merger Sub” refers to Aurora Spirit, Inc., a Delaware corporation and wholly-owned subsidiary of
Amcor;

“NYSE” refers to the New York Stock Exchange;

“Qutside Date” refers initially to November 19, 2025, which may be extended to May 19, 2026
pursuant to the terms of the Merger Agreement, as further described in this joint proxy statement/
prospectus;

“Representative” has the meaning given to such term in the Amcor Articles of Association;
“SEC” refers to the U.S. Securities and Exchange Commission;
“Securities Act” refers to the Securities Act of 1933, as amended;

“Share Issuance” refers to the issuance of Amcor Ordinary Shares to Berry Stockholders in
connection with the Merger;

“Skadden” refers to Skadden, Arps, Slate, Meagher & Flom LLP;

“Treasury Regulations” refers to the regulations promulgated by the U.S. Department of Treasury
under the Code;

“UBS” refers to UBS Securities LLC, a financial advisor to Amcor in connection with the Merger;
“U.K.” refers to the United Kingdom; and

“Wells Fargo Securities” refers to Wells Fargo Securities, LLC, a financial advisor to Berry in
connection with the Merger.
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QUESTIONS AND ANSWERS

The following are some questions that you, as an Amcor Shareholder or a Berry Stockholder, may have

regarding the Merger, the Share Issuance and the other matters being considered at the Amcor
Extraordinary General Meeting and the Berry Special Meeting, and the answers to those questions. You are
urged to carefully read this joint proxy statement/prospectus in its entirety, including the annexes hereto and
the documents incorporated by reference herein, because the information in this section may not provide all
the information that might be important to you regarding these matters. See “Where You Can Find More
Information.”

Q:
A:

Why am I receiving this document?

You are receiving this joint proxy statement/prospectus because Amcor and Berry have entered into the
Merger Agreement, pursuant to which, among other things, on the terms and subject to the conditions
included therein, Amcor will acquire Berry in an all-stock transaction. Upon the terms and subject to
the conditions set forth in the Merger Agreement, Merger Sub will merge with and into Berry, with
Berry surviving as a wholly-owned subsidiary of Amcor.

In order to complete the Merger, Amcor Shareholders must approve the Amcor Share Issuance Proposal
and Berry Stockholders must approve the Berry Merger Proposal.

This joint proxy statement/prospectus, which you should read carefully and in its entirety, contains
important information about the Amcor Extraordinary General Meeting, the Berry Special Meeting and
the matters being considered by Amcor Shareholders and Berry Stockholders.

‘What are Amcor Shareholders being asked to vote on at the Amcor Extraordinary General Meeting?
At the Amcor Extraordinary General Meeting, Amcor Shareholders will be asked to vote on:

1. Amcor Share Issuance Proposal. A proposal to approve the issuance of Amcor Ordinary Shares
to Berry Stockholders in connection with the Merger; and

2. Amcor Adjournment Proposal. A proposal to approve one or more adjournments of the Amcor
Extraordinary General Meeting, if necessary or appropriate, to permit solicitation of additional
proxies if there are not sufficient votes to approve the Amcor Share Issuance Proposal.

What are Berry Stockholders being asked to vote on at the Berry Special Meeting?
At the Berry Special Meeting, Berry Stockholders will be asked to vote on:

1. Berry Merger Proposal. A proposal to adopt the Merger Agreement, as it may be amended from
time to time;

2. Berry Advisory Compensation Proposal. A proposal to approve, on a non-binding, advisory basis,
the compensation that may be paid or become payable to Berry’s named executive officers that is
based on or otherwise relates to the transactions contemplated by the Merger Agreement; and

3. Berry Adjournment Proposal. A proposal to approve the adjournment of the Berry Special
Meeting, if necessary or appropriate, including to solicit additional proxies if there are insufficient
votes at the time of the Berry Special Meeting to approve the Berry Merger Proposal.

Is my vote important?

Yes, your vote is very important, regardless of the number of shares that you own, and you are
encouraged to submit your proxy as soon as possible. The Merger cannot be completed unless the
Amcor Share Issuance Proposal is approved by Amcor Shareholders and the Berry Merger Proposal is
approved by Berry Stockholders.
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?

What vote is required to approve each proposal at the Amcor Extraordinary General Meeting?

Approval of each of the proposals to be presented at the Amcor Extraordinary General Meeting
requires the affirmative vote of at least a majority of the votes cast on each such proposal by Amcor
Shareholders present in person or represented by proxy, attorney or Representative at the Amcor
Extraordinary General Meeting and entitled to vote thereon.

Abstentions will have no effect on the outcome of the Amcor Share Issuance Proposal or the Amcor
Adjournment Proposal.

‘What vote is required to approve each proposal at the Berry Special Meeting?

Approval of the Berry Merger Proposal requires the affirmative vote of at least a majority of all
outstanding shares of Berry Common Stock entitled to vote thereon at the Berry Special Meeting.
Abstentions will have the same effect as a vote “AGAINST” the Berry Merger Proposal.

Approval of each of the Berry Advisory Compensation Proposal and the Berry Adjournment Proposal
requires the affirmative vote of at least a majority of the shares of Berry Common Stock present or
represented by proxy at the Berry Special Meeting and entitled to vote thereon. Abstentions by any
shares present or represented by proxy will have the same effect as a vote “AGAINST” the Berry
Advisory Compensation Proposal or the Berry Adjournment Proposal, as applicable.

For a detailed description of the effects of certain actions by Berry Stockholders with respect to each of
the three Berry proposals, see “The Berry Special Meeting — Required Votes.”

How does the Amcor Board recommend that I vote at the Amcor Extraordinary General Meeting?

The Amcor Board has unanimously: (i) approved and declared advisable the Merger Agreement and the
transactions contemplated thereby, including the Merger and the Share Issuance, (ii) determined that
the Merger Agreement and the transactions contemplated thereby, including the Merger and the Share
Issuance, are fair to, and in the best interests of, Amcor, (iii) resolved to recommend the approval of the
Amcor Share Issuance Proposal to Amcor Shareholders, on the terms and subject to the conditions set
forth in the Merger Agreement, and (iv) directed that the Amcor Share Issuance Proposal be submitted
to Amcor Shareholders for approval at the Amcor Extraordinary General Meeting. Accordingly, the
Amcor Board unanimously recommends that Amcor Shareholders vote “FOR” the Amcor Share
Issuance Proposal and “FOR” the Amcor Adjournment Proposal. For a detailed description of the
various factors considered by the Amcor Board in reaching this decision, see “The Merger — Amcor's
Reasons for the Merger and Recommendation of the Amcor Board.”

How does the Berry Board recommend that I vote at the Berry Special Meeting?

The Berry Board has unanimously (i) declared advisable, approved and authorized the Merger
Agreement, the performance of Berry of its obligations under the Merger Agreement and the
consummation of the transactions contemplated by the Merger Agreement, including the Merger, on the
terms and conditions set forth in the Merger Agreement, (ii) determined that the terms of the Merger
Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are
advisable, fair to and in the best interests of, Berry and Berry Stockholders, (iii) resolved to
recommend that Berry Stockholders adopt the Merger Agreement on the terms and conditions set forth
in the Merger Agreement and (iv) directed that the Merger Agreement be submitted to Berry
Stockholders for adoption at the Berry Special Meeting. Accordingly, the Berry Board unanimously
recommends that Berry Stockholders vote “FOR” the Berry Merger Proposal, “FOR” the Berry
Advisory Compensation Proposal and “FOR” the Berry Adjournment Proposal. For a detailed
description of the various factors considered by the Berry Board in reaching this decision, see “The
Merger — Berry's Reasons for the Merger and Recommendation of the Berry Board.”

Are there any risks that I should consider in deciding whether to vote for the approval of the Amcor Share
Issuance Proposal or the Berry Merger Proposal?

Yes. You should read and carefully consider the risk factors set forth in “Risk Factors.” You also should
read and carefully consider the risk factors relating to Amcor and Berry that are contained in the
documents that are incorporated by reference in this joint proxy statement/prospectus.
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‘What will happen to Berry as a result of the Merger?

Upon the terms and subject to the conditions set forth in the Merger Agreement, Amcor will indirectly
acquire all of the issued and outstanding shares of Berry Common Stock through a merger of Merger
Sub with and into Berry, with Berry surviving as a wholly-owned subsidiary of Amcor.

After consummation of the Merger, shares of Berry Common Stock will be delisted from the NYSE and
will no longer be publicly traded.

What will Berry Stockholders receive for their shares of Berry Common Stock if the Merger is completed?

If the Merger is completed, each issued and outstanding share of Berry Common Stock (excluding
shares of Berry Common Stock held by Berry as treasury stock immediately prior to the Effective
Time) will be converted into the right to receive 7.25 Amcor Ordinary Shares and, if applicable, cash in
lieu of fractional Amcor Ordinary Shares that Berry Stockholders would otherwise be entitled to
receive in the Merger, without interest, in each case, in accordance with the terms of the Merger
Agreement.

The Exchange Ratio will not be adjusted for changes in the market price of either Amcor Ordinary
Shares or Berry Common Stock between the date of signing of the Merger Agreement and
consummation of the Merger. As a result, although the number of Amcor Ordinary Shares that Berry
Stockholders will receive is fixed, the market value of the consideration to be received by Berry
Stockholders in connection with the Merger will fluctuate with the market price of Amcor Ordinary
Shares, and the difference between the market value of the consideration to be received by Berry
Stockholders in connection with the Merger and the market value of Berry Common Stock will
fluctuate with the market prices of Amcor Ordinary Shares and Berry Common Stock.

Accordingly, you should obtain current market quotations for Amcor Ordinary Shares and Berry
Common Stock before deciding how to vote with respect to the Amcor Share Issuance Proposal or the
Berry Merger Proposal, as applicable. Amcor Ordinary Shares are currently listed on the NYSE under
the symbol “AMCR,” and Amcor CDIs are traded on the ASX under the symbol “AMC.” Berry
Common Stock is currently listed on the NYSE under the symbol “BERY.”

What will holders of Berry equity awards receive in the Merger?

In general, at the Effective Time, outstanding Berry equity awards will be converted into Amcor equity
awards or fully vested Amcor Ordinary Shares in accordance with the terms of the Merger Agreement.
Any Amcor equity awards issued in conversion of Berry equity awards will generally be subject to the
same vesting schedule and other terms and conditions (except for any performance-based vesting
conditions and cash settlement features) that applied to the corresponding Berry equity award,
provided, that, such Amcor equity awards will be entitled to certain relocation protections. Amounts
accrued but unpaid with respect to dividend equivalent rights on Berry equity awards that are vested as
of the Effective Time will be paid in cash promptly following the Effective Time (including with
respect to any Berry Option (as defined below) that would vest within 12 months of the Effective
Time), and any corresponding amounts with respect to dividend equivalent rights on Berry equity
awards that remain unvested as of the Effective Time will remain outstanding and payable upon the
same vesting schedule that applied to the corresponding Berry equity award. Any Amcor Converted
Options (as defined below) that were issued in conversion of Berry Options will not include any
corresponding rights to receive dividend equivalent payments promptly following the Effective Time.
The treatment of outstanding Berry equity awards is described in more detail in “The Merger —
Treatment of Berry Equity Awards.”

‘What will the respective ownership percentages of Amcor Shareholders and Berry Stockholders be in the
combined company?

Immediately after the Effective Time, Amcor Shareholders as of immediately prior to the Merger are
expected to collectively own approximately 63% of the outstanding capital stock of Amcor and Berry
Stockholders as of immediately prior to the Merger are expected to collectively own approximately
37% of the outstanding capital stock of Amcor, each calculated based on the fully diluted market
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capitalizations of Amcor and Berry as of the date of signing of the Merger Agreement. The exact
ownership interests of Amcor Shareholders and Berry Stockholders in the combined company
immediately following the Merger will depend on the number of Amcor Ordinary Shares and the
number of shares of Berry Common Stock issued and outstanding immediately prior to the Effective
Time.

‘What does the Merger Agreement provide with respect to the composition of the Amcor Board following
consummation of the Merger?

The Merger Agreement requires Amcor to take all necessary actions to cause, as of the Effective Time,
the Amcor Board to consist of eleven directors, four of whom will be designated by Berry, Graeme
Liebelt to remain Chairman of the Amcor Board and Stephen Sterrett to serve as Deputy Chairman of
the Amcor Board. Along with Mr. Sterrett, Berry has designated Jonathan F. Foster, James T. Glerum,
Jr. and Jill A. Rahman to serve as directors of the Amcor Board as of the Effective Time. Amcor has
confirmed that each of Messrs. Foster, Glerum and Sterrett and Ms. Rahman (i) will qualify both (a) as
an “independent director” under the listing standards of the NYSE and the applicable rules of the SEC
and (b) as an independent director in accordance with published guidance of both Institutional
Shareholder Services (ISS) and Glass Lewis & Co. and (ii) has the requisite skill set, background and
professional expertise, including taking into account the skill set, background and professional
expertise of other members of the Amcor Board, as of the Effective Time. Arun Nayar, Andrea Bertone
and David Szczupak have notified the Amcor Board of their decision to resign from the Amcor Board
effective as of the Effective Time. Their resignations from the Amcor Board are solely for the purpose
of creating adequate vacancies on the Amcor Board to allow for the appointment of Messrs. Foster,
Glerum and Sterrett and Ms. Rahman to the Amcor Board upon consummation of the Merger pursuant
to the Merger Agreement and are therefore conditional upon the consummation of the Merger on the
terms and subject to the conditions set forth in the Merger Agreement. For more information about
Messrs. Foster, Glerum and Sterrett and Ms. Rahman, please refer to Berry’s definitive proxy statement
for Berry’s 2025 annual meeting of stockholders, filed with the SEC on January 7, 2025. For more
information about the members of the Amcor Board, please refer to Amcor’s definitive proxy statement
for Amcor’s 2024 annual meeting of stockholders, filed with the SEC on September 24, 2024. See “The
Merger — Governance Matters After the Merger.”

How will Amcor Shareholders be affected by the Merger?

Upon consummation of the Merger, each Amcor Shareholder will hold the same number of Amcor
Ordinary Shares or Amcor CDIs, as applicable, that such Amcor Shareholder held immediately prior to
the Effective Time. As a result of the Merger, Amcor Shareholders will own shares in a larger company
with more assets. Because Amcor will be issuing additional Amcor Ordinary Shares to Berry
Stockholders in exchange for their shares of Berry Common Stock in connection with the Merger, each
Amcor Ordinary Share or Amcor CDI outstanding immediately prior to the Effective Time will
represent a smaller percentage of Amcor’s capital stock after the Merger.

‘What are the U.S. federal income tax considerations of the Merger?

Skadden has delivered an opinion (the “Tax Opinion”) that (i) the Merger will qualify as a
reorganization within the meaning of Section 368(a) of the Code and (ii) Section 367(a)(1) of the Code
will not apply to the Merger, such that, except in respect of cash received in lieu of fractional shares, no
gain or loss will be recognized by U.S. holders of Berry Common Stock (other than any owner that
would be a “five-percent transferee shareholder” within the meaning of Treasury Regulation

Section 1.367(a)-3(c)(5)(ii) that does not enter into a five-year gain recognition agreement in the form
provided in Treasury Regulations Section 1.367(a)-8(c)). However, it is not a condition to Amcor’s or
Berry’s obligations to complete the Merger that the Merger qualifies for the tax treatment described in
the Tax Opinion.

Assuming that the Merger qualifies for such tax treatment, U.S. holders of Berry Common Stock (other
than five-percent transferee shareholders described above) that exchange Berry Common Stock for
Amcor Ordinary Shares in the Merger, would not generally recognize any gain or loss with respect to
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their Berry Common Stock exchanged, except in respect of cash received in lieu of fractional shares.
However, the application of Section 367(a)(1) of the Code to the Merger cannot be definitively
determined prior to the consummation of the Merger. If, notwithstanding the parties’ expectation,
Section 367(a)(1) of the Code were to apply to the Merger, a U.S. holder of Berry Common Stock
would recognize gain (but not loss) realized on such exchange.

For a more complete description of the Tax Opinion and the U.S. federal income tax considerations of
the Merger, see “U.S. Federal Income Tax Considerations.”

Will dividends paid by Amcor be subject to tax withholding?

Under U.S. federal tax withholding rules, dividends paid to a U.S. holder of Amcor Ordinary Shares
should not be subject to withholding unless the holder is subject to backup withholding or fails to
provide an accurate taxpayer identification number and make any other required certification. Under
current U.K. tax law, Amcor is not required to withhold amounts for or on account of tax at the source
from dividend payments made on Amcor Ordinary Shares, irrespective of the residence of Amcor
Shareholders or their particular circumstances. Under current Jersey tax law, Amcor is not required to
withhold amounts for or on account of tax at the source from dividend payments made on Amcor
Ordinary Shares, irrespective of the residence of Amcor Shareholders or their particular circumstances.
For a more complete description of the material U.S. federal, U.K. and Jersey income tax
considerations of the Merger and the ownership of Amcor Ordinary Shares to holders of Berry
Common Stock, see “U.S. Federal Income Tax Considerations,” “Material U.K. Tax Considerations”
and “Material Jersey Income Tax Considerations.”

When is the Merger expected to be completed?

Amcor and Berry are currently targeting completion of the Merger in the middle of calendar year 2025.
However, neither Amcor nor Berry can predict the actual date on which the Merger will be completed,
nor can the parties provide any assurance that the Merger will be completed. Consummation of the
Merger is subject to shareholder approvals, regulatory approvals, and satisfaction or waiver of other
closing conditions. See “The Merger Agreement — Conditions to the Consummation of the Merger” and
“Risk Factors — Risks Relating to the Merger — The Merger is subject to a number of conditions that
may not be satisfied on a timely basis or at all and the Merger Agreement may be terminated in
accordance with its terms. As a result, there is no assurance when or if the Merger will be completed.”

What are the conditions to the consummation of the Merger?

In addition to approval of the Amcor Share Issuance Proposal by Amcor Shareholders and approval of
the Berry Merger Proposal by Berry Stockholders, consummation of the Merger is subject to the
satisfaction or waiver of a number of other conditions, including expiration or earlier termination of
any applicable waiting period and receipt of required authorizations or consents from federal, state,
local or foreign governmental entity under certain antitrust or foreign investment law, there not being in
effect any agreement with either the FTC or Antitrust Division of the DOJ not to consummate the
Merger, absence of any law or order that has the effect of enjoining or otherwise prohibiting the
completion of the Merger, effectiveness of the registration statement of which this joint proxy
statement/prospectus forms a part with respect to the issuance of Amcor Ordinary Shares, approval
from the NYSE for the listing of Amcor Ordinary Shares to be issued to Berry Stockholders in
connection with the Merger, subject to certain exceptions, the accuracy of the representations and
warranties of Amcor and Berry, no change having occurred that has had, or would reasonably be
expected to have, a Material Adverse Effect (as defined below) with respect to Berry or Amcor, and
performance in all material respects by Amcor and Berry of their respective obligations under the
Merger Agreement. For a more complete summary of the conditions that must be satisfied or waived
(to the extent permitted by law) prior to consummation of the Merger, see “The Merger Agreement —
Conditions to the Consummation of the Merger.” See also “Risk Factors — Risks Relating to the
Merger — The Merger is subject to a number of conditions that may not be satisfied on a timely basis
or at all and the Merger Agreement may be terminated in accordance with its terms. As a result, there
is no assurance when or if the Merger will be completed.”

viii



TABLE OF CONTENTS

‘What happens if the Merger is not completed?

If the Amcor Share Issuance Proposal is not approved by Amcor Shareholders, if the Berry Merger
Proposal is not approved by Berry Stockholders or if the Merger is not completed for any other reason,
Berry Stockholders will not receive any consideration in connection with the Merger and their shares of
Berry Common Stock will remain outstanding.

If the Merger is not completed, Berry will remain an independent public company, and the Berry
Common Stock will continue to be registered under the Exchange Act and listed on the NYSE under
the symbol “BERY.”

If the Merger Agreement is terminated under certain specified circumstances, Amcor or Berry may be
required to pay a termination fee of $260 million to the other party. See “The Merger Agreement —
Termination of the Merger Agreement” and “The Merger Agreement — Expenses and Termination Fees”
for a more complete discussion of the circumstances under which the Merger Agreement could be
terminated and when a termination fee may be payable by Amcor or Berry.

When and where is the Amcor Extraordinary General Meeting?

The Amcor Extraordinary General Meeting will be held at the offices of Kirkland & Ellis International,
LLP, 30 St. Mary Axe, London, EC3A 8AF, United Kingdom on February 25, 2025 at 4:00 p.m. EST,
9:00 p.m. GMT and 8:00 a.m. AEDT (February 26, 2025).

When and where is the Berry Special Meeting?

The Berry Special Meeting is scheduled to be held virtually via the internet at 10:00 a.m. CST, on
February 25, 2025, at www.virtualshareholdermeeting.com/BERY2025SM.

‘Who is entitled to vote at the Amcor Extraordinary General Meeting?

Each Amcor Shareholder is entitled to one vote on each proposal for each Amcor Ordinary Share or
Amcor CDI held of record at the close of business on the Amcor Record Date. Only holders of record
of Amcor Ordinary Shares as of 4:00 p.m. EST on January 17, 2025 and holders of record of Amcor
CDIs as of 7:00 p.m. AEDT on January 17, 2025 will be entitled to notice of, and to vote at, the Amcor
Extraordinary General Meeting and any adjournments or postponements thereof. At the close of
business on the Amcor Record Date, there were 1,445,343,212 Amcor Ordinary Shares (including
Amcor Ordinary Shares underlying Amcor CDIs) outstanding.

Who is entitled to vote at the Berry Special Meeting?

Each Berry Stockholder is entitled to one vote on each proposal for each share of Berry Common Stock
held of record at the close of business on the Berry Record Date. Only holders of record of Berry
Common Stock as of the close of business on January 17, 2025 are entitled to receive notice of and to
vote at the Berry Special Meeting and any and all adjournments or postponements thereof. At the close
of business on the Berry Record Date, there were 115,708,296 shares of Berry Common Stock issued
and outstanding and entitled to vote at the Berry Special Meeting.

‘What constitutes a quorum at the Amcor Extraordinary General Meeting?

Amcor Shareholders holding at least a majority of the voting power of Amcor Ordinary Shares entitled
to vote at the Amcor Extraordinary General Meeting being present or represented by proxy, attorney or
Representative constitutes a quorum for the Amcor Extraordinary General Meeting.

‘What constitutes a quorum at the Berry Special Meeting?

The presence, in person or by proxy, of the holders of a majority of the outstanding shares of Berry
Common Stock entitled to vote at the Berry Special Meeting will constitute a quorum. Virtual
attendance by Berry Stockholders of record at the Berry Special Meeting will constitute presence in
person for the purpose of determining the presence of a quorum for the transaction of business at the
Berry Special
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Meeting. Shares of Berry Common Stock present at the Berry Special Meeting or represented by proxy
and entitled to vote, including shares for which a Berry Stockholder directs an “abstention” from
voting, will be counted for purposes of determining a quorum.

How can I vote my Amcor Ordinary Shares at the Amcor Extraordinary General Meeting?

You may vote at the Amcor Extraordinary General Meeting by proxy over the internet or by mail, or in
person by attending and voting at the Amcor Extraordinary General Meeting.

You may submit your proxy by following the instructions provided in this joint proxy statement/
prospectus or on your proxy card or voting instruction form. Please note that you are entitled to appoint
a proxy to vote on your behalf and such a proxy need not also be an Amcor Shareholder.

You may submit your proxy via the internet voting site at www.proxyvote.com by following the
instructions provided with your proxy materials and on your proxy card or voting instruction form. If
voting by the internet, votes must be received by no later than 11:59 p.m. ET on February 24, 2025 for
shares traded on the NYSE and no later than 11:59 p.m. ET on February 20, 2025 for shares held in a
share plan. You may choose to vote by mail by marking your proxy card or voting instruction form,
dating and signing it, and returning it in the postage-paid envelope provided. Please allow sufficient
time for mailing if you decide to vote by mail. If voting by mail, your completed proxy card must be
received no later than February 24, 2025.

You may also vote in person at the Amcor Extraordinary General Meeting. If you would like to attend
the Amcor Extraordinary General Meeting in person, you must request an admission ticket and follow
the instructions described in “The Amcor Extraordinary General Meeting — Admission Policy.” Voting
via the internet or by mail will not limit your right to vote at the Amcor Extraordinary General Meeting
if you decide to attend and vote in person. If you attend the Amcor Extraordinary General Meeting and
vote in person, any votes that you previously submitted (whether via the internet or by mail) will be
revoked and superseded by the vote that you cast at the Amcor Extraordinary General Meeting. Your
attendance at the Amcor Extraordinary General Meeting alone will not revoke any proxy previously
given. If your shares are held in the name of a bank, broker or other nominee, you must obtain a legal
proxy, executed in your favor, from the holder of record to be able to vote at the Amcor Extraordinary
General Meeting. You should contact your bank, broker or other nominee to obtain a legal proxy.

If your Amcor Ordinary Shares are held through a bank, broker or other nominee (typically referred to
as being held in “street name”), you will receive separate voting instructions from your broker. You
must follow the voting instructions provided by your bank, broker or other nominee in order to instruct
your bank, broker or other nominee on how to vote your Amcor Ordinary Shares.

Please carefully consider the information contained in this joint proxy statement/prospectus. Whether or
not you plan to attend the Amcor Extraordinary General Meeting, Amcor encourages you to vote via the
internet or by mail so that your Amcor Ordinary Shares will be voted in accordance with your wishes even
if you later decide not to attend the Amcor Extraordinary General Meeting.

How can I vote my shares of Berry Common Stock at the Berry Special Meeting?

If you are a Berry Stockholder of record, you may vote at the Berry Special Meeting by proxy over the
internet, by telephone or by mail, or virtually by attending and voting at the Berry Special Meeting at
the Berry Special Meeting website.

If voting by internet before the Berry Special Meeting, go to the web address at www.proxyvote.com
and provide your 16-digit control number. If voting by telephone, dial 1-800-690-6903 and follow the
instructions for telephone voting shown on your proxy card. If voting by mail, your completed proxy
card must be received by no later than February 24, 2025.

You may vote during the virtual meeting by following the instructions available on the Berry Special
Meeting website at www.virtualshareholdermeeting.com/BERY2025SM. To be admitted to the Berry
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Special Meeting, you must provide your 16-digit control number. We recommend you submit your vote
by proxy prior to the date of the Berry Special Meeting even if you plan to attend the meeting virtually
via the internet.

If your shares of Berry Common Stock are held through a broker (typically referred to as being held in
“street name”), you will receive separate voting instructions from your broker. You must follow the
voting instructions provided by your broker in order to instruct your broker on how to vote your shares
of Berry Common Stock.

Please carefully consider the information contained in this joint proxy statement/prospectus. Whether or
not you plan to attend the Berry Special Meeting, Berry encourages you to vote via the internet, by
telephone or by mail so that your Berry Common Stock will be voted in accordance with your wishes even
if you later decide not to virtually attend the Berry Special Meeting.

What if I hold both Amcor Ordinary Shares and Berry Common Stock?

If you are both an Amcor Shareholder and a Berry Stockholder, you will receive two separate packages
of proxy materials. A vote cast as an Amcor Shareholder will not count as a vote cast as a Berry
Stockholder, and a vote cast as a Berry Stockholder will not count as a vote cast as an Amcor
Shareholder. Therefore, please follow the instructions included with each set of materials you receive
in order to submit separate proxies for your Amcor Ordinary Shares and your shares of Berry Common
Stock.

‘What is the difference between holding shares as a shareholder of record and holding shares as a beneficial
owner?

If your Amcor Ordinary Shares or shares of Berry Common Stock are registered directly in your name
with the transfer agent of Amcor or Berry, respectively, you are considered the shareholder of record
with respect to those shares. If you are a shareholder of record, then this joint proxy
statement/prospectus and your proxy card have been sent directly to you by Amcor or Berry, as
applicable.

If your Amcor Ordinary Shares or shares of Berry Common Stock are held through a bank, broker or
other nominee, you are considered the beneficial owner of the shares held in “street name.” If you are a
beneficial owner of Amcor Ordinary Shares or shares of Berry Common Stock held in “street name,”
then this joint proxy statement/prospectus has been forwarded to you by your bank, broker or other
nominee who is considered, with respect to those Amcor Ordinary Shares or shares of Berry Common
Stock, as applicable, to be the shareholder of record. As the beneficial owner, you have the right to
direct your bank, broker or other nominee how to vote your shares. Your bank, broker or other nominee
has sent you or will send you a package describing the procedures for voting your Amcor Ordinary
Shares or shares of Berry Common Stock, as applicable. You should follow the instructions provided
by your bank, broker or other nominee to vote your Amcor Ordinary Shares or shares of Berry
Common Stock, as applicable.

If your Amcor Ordinary Shares are held through a bank, broker or other nominee, you must obtain a
legal proxy, executed in your favor, from the holder of record to be able to vote at the Amcor
Extraordinary General Meeting. You should contact your bank, broker or other nominee to obtain a
legal proxy.

If my Amcor Ordinary Shares or shares of Berry Common Stock are held in “street name” by my bank,
broker or other nominee, will my bank, broker or other nominee automatically vote my shares for me?

No. If your Amcor Ordinary Shares or shares of Berry Common Stock are held in “street name,” you
will receive separate instructions from your bank, broker or other nominee describing how to vote your
shares. Your bank, broker or other nominee will only be permitted to vote your Amcor Ordinary Shares
or Berry Common Stock at the Amcor Extraordinary General Meeting or the Berry Special Meeting, as
applicable, if you instruct your bank, broker or other nominee. You should follow the procedures
provided by your bank, broker or other nominee regarding the voting of your shares.
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Under the NYSE rules applicable to banks, brokers and other nominees who hold shares in “street
name” for their customers have authority to vote on “routine” and “discretionary” proposals when they
have not received instructions from beneficial owners. However, banks, brokers and other nominees are
prohibited from exercising their voting discretion with respect to non-routine and non-discretionary
matters. All of the proposals currently expected to be voted on at the Amcor Extraordinary General
Meeting and Berry Special Meeting are non-routine and non-discretionary. As a result, absent specific
instructions from the beneficial owner of such shares, banks, brokers and other nominees will not be
permitted to vote such shares. Failure to instruct your bank, broker or other nominee on how to vote
your shares will have no effect on the outcome of the Amcor Share Issuance Proposal, the Amcor
Adjournment Proposal, the Berry Advisory Compensation Proposal or the Berry Adjournment Proposal
but will have the same effect as a vote “AGAINST” the Berry Merger Proposal.

How do I attend and/or vote at the Amcor Extraordinary General Meeting if I am a holder of Amcor
CDIs?

Amcor CDIs are issued by Amcor through CDN and traded on the ASX. If you own Amcor CDIs, then
you are the beneficial owner of one Amcor Ordinary Share for every Amcor CDI you own. CDN or its
custodian is considered the shareholder of record for purposes of voting at the Amcor Extraordinary
General Meeting. As the beneficial owner, you have the right to direct CDN or its custodian on how to
vote the shares in your account. As a beneficial owner, you are invited to attend the Amcor
Extraordinary General Meeting. But because you are not a shareholder of record, if you want to vote
your shares in person at the Amcor Extraordinary General Meeting, you must request and obtain a valid
legal proxy from CDN or its custodian giving you that right.

You will receive a notice from Computershare allowing you to deliver your voting instructions over the
internet or by mail. In addition, you may request paper copies of this joint proxy statement/prospectus
and voting instructions by following the instructions on the notice provided by Computershare Investor
Services Pty Limited (“Computershare Australia”). To be effective, CDI votes must be received no
later than 10:00 a.m. AEDT on Friday, February 21, 2025.

Voting via the internet or by mail will not limit your right to vote at the Amcor Extraordinary General
Meeting if you decide to attend and vote in person (after having obtained a valid proxy from CDN or
its custodian). If you would like to attend the Amcor Extraordinary General Meeting in person, you
must request an admission ticket and follow the instructions described in “The Amcor Extraordinary
General Meeting — Admission Policy.” 1f you attend the Amcor Extraordinary General Meeting and
vote in person, any votes that you previously submitted (whether via the internet or by mail) will be
revoked and superseded by the vote that you cast at the Amcor Extraordinary General Meeting. Your
attendance at the Amcor Extraordinary General Meeting alone will not revoke any proxy previously
given.

Under the rules governing the Amcor CDIs, CDN is not permitted to vote on your behalf on any matter
to be considered at the Amcor Extraordinary General Meeting unless you specifically instruct CDN
how to vote. Failure to specifically instruct CDN on how to vote in accordance with the procedures
established by CDN will have no effect on the outcome of the Amcor Share Issuance Proposal or the
Amcor Adjournment Proposal. We encourage you to communicate your voting decisions to CDN
before the date of the Amcor Extraordinary General Meeting to ensure that your vote will be counted.

What should I do if I receive more than one set of voting materials for the Amcor Extraordinary General
Meeting or the Berry Special Meeting?

You may receive more than one set of voting materials for the Amcor Extraordinary General Meeting
or the Berry Special Meeting or both, including multiple copies of this joint proxy statement/prospectus
and multiple proxy cards or voting instruction forms. For example, if you hold your Amcor Ordinary
Shares or Berry Common Stock in more than one brokerage account, you will receive a separate voting
instruction form for each brokerage account in which you hold shares. If you are a holder of record and
your shares are registered in more than one name, you will receive more than one proxy card. Please
submit each separate proxy card or voting instruction form that you receive by following the
instructions set forth in each separate proxy card or voting instruction form.
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If an Amcor Shareholder or a Berry Stockholder gives a proxy, how are the corresponding Amcor
Ordinary Shares or shares of Berry Common Stock, as applicable, voted?

The individuals named on the enclosed proxy cards will vote your Amcor Ordinary Shares or shares of
Berry Common Stock, as applicable, in the way that you indicate. When completing the proxy card or
the internet process (or the telephone process, in the case of Berry Stockholders), you may specify
whether your Amcor Ordinary Shares or shares of Berry Common Stock, as applicable, should be voted
for or against, or abstain from voting on, all, some or none of the specific items of business to come
before the Amcor Extraordinary General Meeting or the Berry Special Meeting, as applicable.

How will my shares be voted if I return a blank proxy?

If you sign, date and return your proxy card and do not indicate how you want your Amcor Ordinary
Shares to be voted, then your Amcor Ordinary Shares will be voted in accordance with the
recommendation of the Amcor Board: “FOR” the Amcor Share Issuance Proposal and “FOR” the
Amcor Adjournment Proposal.

If you sign, date and return your proxy card and do not indicate how you want your shares of Berry
Common Stock to be voted, then your shares will be voted in accordance with the recommendation of
the Berry Board: “FOR” the Berry Merger Proposal, “FOR” the Berry Advisory Compensation
Proposal and “FOR” the Berry Adjournment Proposal.

What do I do if I am an Amcor Shareholder and I want to revoke my proxy?

If you are a shareholder of record, you may revoke your proxy at any time before it is voted at the
Amcor Extraordinary General Meeting by: (a) delivering written notice of revocation to Amcor’s
Corporate Secretary; (b) delivering another timely and later dated proxy; (c¢) revoking by internet
before 11:59 p.m. ET on February 24, 2025 for shares traded on the NYSE and before 11:59 p.m. ET
on February 20, 2025 for shares held in a share plan; or (d) attending the Amcor Extraordinary General
Meeting and voting in person by written ballot. Only your last submitted proxy will be considered.

If your Amcor Ordinary Shares are held by a bank, broker or other nominee, you must contact the bank,
broker or other nominee to obtain instructions on how to revoke your proxy or change your vote.
Holders of Amcor CDIs must contact Computershare Australia to revoke your proxy or change your
vote. You may also obtain a “legal proxy” from your bank, broker or other nominee to attend the
Amcor Extraordinary General Meeting and vote in person by written ballot.

What do I do if I am a Berry Stockholder and I want to revoke my proxy?

You may revoke your proxy at any time before the polls close by submitting a subsequent proxy with a
later date by using the internet, by telephone or by mail or by sending Berry’s Secretary a written
revocation. Your proxy will also be considered revoked if you virtually attend and vote during the
Berry Special Meeting by following the instructions available on the Berry Special Meeting website.
Only your last submitted proxy will be considered. Execution or revocation of a proxy will not in any
way affect a Berry Stockholder’s right to virtually attend the Berry Special Meeting and vote online
during the Berry Special Meeting. If your shares are held in “street name” by a bank, broker or other
nominee, you must contact your bank, broker or other nominee to change your vote or obtain a proxy to
vote your shares if you wish to cast your vote virtually at the Berry Special Meeting.

Written notices of revocation and other communications relating to the revocation of proxies should be
addressed to Berry Global Group, Inc., 101 Oakley Street, Evansville, IN 47710, Attn: Secretary.

‘What happens if I sell or otherwise transfer my Amcor Ordinary Shares or Amcor CDIs after the Amcor
Record Date but before the Amcor Extraordinary General Meeting?

The record date for Amcor Shareholders entitled to vote at the Amcor Extraordinary General Meeting
is January 17, 2025, which is earlier than the date of the Amcor Extraordinary General Meeting. If you
sell or otherwise transfer your Amcor Ordinary Shares or Amcor CDIs after the Amcor Record
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Date but before the Amcor Extraordinary General Meeting, unless special arrangements (such as
provision of a proxy) are made between you and the person to whom you transfer your Amcor Ordinary
Shares or Amcor CDIs and each of you notifies Amcor in writing of such special arrangements, you
will retain your right to vote such Amcor Ordinary Shares at the Amcor Extraordinary General Meeting
but will otherwise transfer ownership of such Amcor Ordinary Shares or Amcor CDIs.

What happens if I sell or otherwise transfer my shares of Berry Common Stock after the Berry Record
Date but before the Berry Special Meeting?

The record date for Berry Stockholders entitled to vote at the Berry Special Meeting is January 17,
2025, which is earlier than the date of the Berry Special Meeting. If you sell or otherwise transfer your
Berry Common Stock after the Berry Record Date but before the Berry Special Meeting, unless special
arrangements (such as provision of a proxy) are made between you and the person to whom you
transfer your Berry Common Stock and each of you notifies Berry in writing of such special
arrangements, you will retain your right to vote such Berry Common Stock at the Berry Special
Meeting but will otherwise transfer ownership of such Berry Common Stock.

Where can I find the voting results of the Amcor Extraordinary General Meeting and the Berry Special
Meeting?

Amcor and Berry intend to announce the preliminary voting results at their respective meetings. In
addition, Amcor and Berry will each publish the final results of their respective meetings in a Current
Report on Form 8-K that each will file with the SEC following the meetings. All reports that Amcor
and Berry file with the SEC are publicly available when filed. See “Where You Can Find More
Information.”

Do Amcor Shareholders or Berry Stockholders have appraisal rights?

No. Amcor Shareholders do not have appraisal rights in connection with the Merger. In accordance
with Section 262 of the DGCL, no appraisal rights are available to Berry Stockholders in connection
with the Merger.

‘Who will solicit and pay the cost of soliciting proxies in connection with the Amcor Extraordinary General
Meeting?

The Amcor Board is soliciting Amcor Shareholders’ proxies in connection with the Amcor
Extraordinary General Meeting, and Amcor will bear the cost of soliciting such proxies. Amcor has
retained Sodali & Co as proxy solicitor to assist with the solicitation of proxies in connection with the
Amcor Extraordinary General Meeting. Amcor estimates it will pay Sodali & Co a fee of
approximately $190,000, plus reimbursement of out-of-pocket expenses. Solicitation initially will be
made by mail. Forms of proxies and proxy materials may also be distributed through banks, brokers,
custodians and other nominees to the beneficial owners of Amcor Ordinary Shares and holders of
Amcor CDIs, in which case these parties will be reimbursed by Amcor for out-of-pocket expenses.
Proxies may also be solicited in person or by telephone, facsimile, electronic mail or other electronic
medium by certain of Amcor’s directors, officers and other employees, without additional
compensation.

Who will solicit and pay the cost of soliciting proxies in connection with the Berry Special Meeting?

The Berry Board is soliciting Berry Stockholders’ proxies in connection with the Berry Special
Meeting, and Berry will bear the cost of soliciting such proxies. Berry has retained Innisfree M&A
Incorporated (“Innisfree”) as proxy solicitor to assist with the solicitation of proxies in connection with
the Berry Special Meeting. Berry estimates it will pay Innisfree a fee of approximately $75,000, plus
reimbursement of out-of-pocket expenses. Proxies may be solicited on behalf of Berry or the Berry
Board by Berry’s directors, officers and other employees in person or by mail, telephone, facsimile,
messenger, the internet or other means of communication, including electronic communication. Berry’s
directors, officers and employees will not be paid any additional amounts for their services or
solicitation in this regard. Forms of proxies and proxy materials may also be distributed through banks,
brokers, custodians and other nominees to the beneficial owners of Berry Common Stock, in which
case these parties will be reimbursed by Berry for out-of-pocket expenses.
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If I am a Berry Stockholder, how will I receive the merger consideration to which I am entitled?

If you hold your shares of Berry Common Stock through The Depository Trust Company (“DTC”) in
book-entry form, you will not be required to take any specific actions to exchange your shares of Berry
Common Stock for Amcor Ordinary Shares. After the consummation of the Merger, shares of Berry
Common Stock held through DTC in book-entry form will be automatically exchanged for Amcor
Ordinary Shares in book-entry form, and an exchange agent (the “Exchange Agent”) will deliver to you
a check or wire transfer in the amount of any cash to be paid in lieu of any fractional Amcor Ordinary
Shares to which you would otherwise be entitled pursuant to the Merger Agreement.

If you hold your shares of Berry Common Stock in certificated form, or in book-entry form but not
through DTC, after receiving the proper documentation from you, following the Effective Time, the
Exchange Agent will deliver to you the Amcor Ordinary Shares and a check or wire transfer in the
amount of any cash to be paid in lieu of any fractional Amcor Ordinary Share to which you would
otherwise be entitled pursuant to the Merger Agreement.

‘Who will count the votes?

The votes at the Amcor Extraordinary General Meeting will be tabulated and certified by a
representative of Computershare Trust Company, N.A. (“Computershare”), who will act as the
inspector of election for the Amcor Extraordinary General Meeting.

The votes at the Berry Special Meeting will be tabulated by a representative of Broadridge Financial
Solutions. Inc. (“Broadridge”). The votes cast will be certified by Mr. Dustin Stilwell, Berry’s Vice
President, Head of Investor Relations, who will act as the inspector of election appointed for the Berry
Special Meeting.

How can I find more information about Amcor and Berry?

You can find more information about Amcor and Berry from various sources described under “Where
You Can Find More Information.”

Who can answer any questions I may have about the Amcor Extraordinary General Meeting, the Berry
Special Meeting or the Merger?

If you have any questions about the Amcor Extraordinary General Meeting, the Berry Special Meeting
or the Merger, or if you need additional copies of this joint proxy statement/prospectus, you should
contact:

For Amcor Shareholders: For Berry Stockholders:
Sodali & Co Innisfree M&A Incorporated
430 Park Avenue, 14™ Floor 501 Madison Avenue, 20" Floor
New York, NY 10022 New York, NY 10022
Email: AMCR@info.sodali.com Stockholders may call toll free: (877) 750-0854
Banks and Brokers may call collect: (212) 750-5833
Holders of Amcor Holders of Amcor CDIs:
Ordinary Shares: Within Australia:
Call toll-free in US: 1300 158 729
+1 (800) 662-5200 Outside Australia:
Outside of US: + 6129066 4058

+1 (203) 658-9400
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SUMMARY

The following summary highlights selected information described in more detail elsewhere in this joint
proxy statement/prospectus and the documents incorporated by reference herein and may not contain all of
the information that may be important to you. For a more complete description of the terms of the Merger
Agreement and the matters being voted on by Amcor Shareholders and Berry Stockholders you should
carefully read this entire joint proxy statement/prospectus, its annexes and the documents to which you are
referred. Each item in this summary includes a page reference directing you to a more complete description
of that topic. See “Where You Can Find More Information.”

The Parties to the Merger (see page 46)

Amcor plc

Amcor is a global leader in developing and producing responsible packaging solutions across a variety
of materials for food, beverage, pharmaceutical, medical, home and personal-care, and other products.
Amcor is one of the world’s largest developers and suppliers of flexible packaging and specialty folding
cartons and one of the largest suppliers of containers. Amcor’s presence has a global reach through its 212
sites in 40 countries. Approximately 41,000 employees work in manufacturing and support facilities to
make Amcor one of the largest global suppliers of polymer resin, aluminum, and fiber-based packaging for
consumer staples and healthcare products.

Amcor primarily serves the beverage, food, healthcare, homecare, personal care, pet care, specialty
cartons and technical applications markets. Besides production and manufacturing, Amcor engages in
product innovation whereby it develops highly effective polymer resin, aluminum and fiber-based products,
implements recycling into its manufacturing and annually has received multiple awards for its
developments. Amcor also invests millions in research and development annually and is uniquely positioned
to lead the way in designing and developing more sustainable packaging. Amcor strives to be a leader in
environmental responsibility, committing itself to science-based targets to reduce greenhouse gas emissions
and achieve net zero emissions by 2050. Amcor is a public limited company incorporated under the Laws of
the Bailiwick of Jersey, and its principal executive offices are located at 83 Tower Road North, Warmley,
Bristol BS30 8XP, United Kingdom, and its telephone number is +44 117 9753200.

Aurora Spirit, Inc.

Merger Sub, a wholly-owned subsidiary of Amcor, is a Delaware corporation formed on November 14,
2024 by Amcor for the sole purpose of effecting the Merger. Merger Sub has not conducted any business
and has no assets, liabilities or obligations of any nature other than as set forth in the Merger Agreement.
Upon the terms and subject to the conditions set forth in the Merger Agreement, Merger Sub will merge
with and into Berry, with Berry surviving as a wholly-owned subsidiary of Amcor, and the separate
existence of Merger Sub will cease. Merger Sub’s principal executive offices are located at 3 Parkway
North, Suite 300, Deerfield, IL 60015-2565.

Berry Global Group, Inc.

Berry is a global leader in innovative packaging solutions that make life better for people and the
planet. Berry does this every day by leveraging its unmatched global capabilities, sustainability leadership,
and deep innovation expertise to serve customers of all sizes around the world. Harnessing the strength in
Berry’s diversity and industry-leading talent of over 34,000 global employees across more than 200
locations, Berry partners with customers to develop, design, and manufacture innovative products with an
eye toward the circular economy. The challenges Berry solves and the innovations Berry pioneers benefit
customers at every stage of their journey. Berry sells its products predominantly into stable, consumer-
oriented end markets, such as healthcare, personal care, and food and beverage. Berry’s customers consist of
a diverse mix of global, national, regional and local specialty businesses. Berry believes its manufacturing
processes, manufacturing footprint and ability to leverage its scale to reduce costs, positions Berry as a low-
cost manufacturer relative to Berry’s competitors.

Berry was incorporated in Delaware on November 18, 2005. Berry’s principal executive offices are
located at 101 Oakley Street, Evansville, IN 47710, and its telephone number is (812) 424-2904. Berry also
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maintains an Internet site at http://www.berryglobal.com. Berry’s website and the information contained
therein or connected thereto shall not be deemed to be incorporated into this document and you should not
rely on any such information in making your investment decision.

The Merger and the Merger Agreement (see pages 46 and 98)

The terms and conditions of the Merger are contained in the Merger Agreement, a copy of which is
attached as Annex A hereto. Amcor and Berry encourage you to read the Merger Agreement carefully and in
its entirety, as it is the legal document that governs the Merger.

The Merger Agreement provides that, subject to the terms and conditions of the Merger Agreement,
Merger Sub will be merged with and into Berry, with Berry surviving as a wholly-owned subsidiary of
Amcor.

Merger Consideration (see page 47)

At the Effective Time, among other things, each issued and outstanding share of Berry Common Stock
(excluding shares of Berry Common Stock held by Berry as treasury stock immediately prior to the
Effective Time) will be converted into the right to receive 7.25 Amcor Ordinary Shares and, if applicable,
cash in lieu of fractional Amcor Ordinary Shares that Berry Stockholders would otherwise be entitled to
receive in the Merger, without interest, in each case, in accordance with the terms of the Merger Agreement.

Treatment of Berry Equity Awards (see pages 96 and 101)

At the Effective Time, each outstanding Berry equity award will be treated as follows:

» Each time-based vesting Berry restricted stock unit award (“Berry RSU Award”) that is vested or
becomes vested as of the Effective Time (“Vested Berry RSU Award”) will be cancelled and
converted into the right to receive the number of Amcor Ordinary Shares equal to (i) the number of
shares of Berry Common Stock subject to such Vested Berry RSU Award multiplied by (ii) the
Exchange Ratio.

* Each Berry RSU Award that is unvested as of the Effective Time (“Unvested Berry RSU Award”) will
be converted into a time-based vesting restricted stock unit award of Amcor (an “Amcor RSU
Award”) relating to the number of Amcor Ordinary Shares equal to (i) the number of shares of Berry
Common Stock subject to such Unvested Berry RSU Award multiplied by (ii) the Exchange Ratio.

» Each performance-based vesting restricted stock unit award relating to Berry Common Stock (“Berry
PSU Award”) will be assumed and converted into (or cancelled and replaced by) an Amcor RSU
Award relating to the number of Amcor Ordinary Shares equal to (i) the number of shares of Berry
Common Stock subject to such Berry PSU Award based on the attainment of actual performance
through the Effective Time multiplied by (ii) the Exchange Ratio.

» Each compensatory option to acquire shares of Berry Common Stock (“Berry Option”) that is then
vested at such time or that would otherwise vest in accordance with its terms within the 12-month
period following the Effective Time (“Vested Berry Option”) will be cancelled and converted into the
right to receive the number of Amcor Ordinary Shares equal to (i) the product of (1) the excess, if
any, of the per share merger consideration converted to a cash value (the “Merger Consideration
Value”) over the per share exercise price of the applicable Vested Berry Option and (2) the number of
shares of Berry Common Stock subject to such Vested Berry Option, divided by (ii) the volume
weighted average price of Amcor Ordinary Shares over the five business days prior to the Effective
Time (determined in accordance with the Merger Agreement).

» Each Berry Option that is not a Vested Berry Option (“Unvested Berry Option™) will be assumed and
converted into (or cancelled and replaced by) an option with respect to Amcor Ordinary Shares
(“Amcor Converted Option™), (i) with the number of Amcor Ordinary Shares subject to such Amcor
Converted Option equal to the product of (x) the number of shares of Berry Common Stock subject
to corresponding Unvested Berry Option and (y) the Exchange Ratio, and (ii) with an exercise price
equal to (x) the exercise price of the corresponding Unvested Berry Option divided by (y) the
Exchange Ratio; and

* The Amcor RSU Awards and Amcor Converted Options issued in conversion of Berry equity awards
will generally be subject to the same vesting schedule and other terms and conditions (except
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for any performance-based vesting condition and cash settlement features) that applied to the
corresponding Berry equity award, provided, that, such Amcor RSU Awards and Amcor Converted
Options will be entitled to certain relocation protections. Amounts accrued but unpaid with respect to
dividend equivalent rights (“DERs”) on Berry equity awards (“Berry DERs”) that are vested as of the
Effective Time (including with respect to any Berry Option that would vest within 12 months of the
Effective Time) will be paid in cash following the Effective Time, and any corresponding amounts
with respect to DERs on Berry equity awards that remain unvested as of the Effective Time will
remain outstanding and payable upon vesting of the converted Amcor RSU Award or Amcor
Converted Option. The Amcor Converted Options will not contain corresponding DERs.

Amcor’s Reasons for the Merger and Recommendation of the Amcor Board (see page 61)

The Amcor Board recommends that Amcor Shareholders vote “FOR” the Amcor Share Issuance
Proposal and “FOR” the Amcor Adjournment Proposal. For a description of factors considered by the
Amcor Board in reaching its decision to approve the Merger Agreement and the transactions contemplated
thereby, including the Merger and the Share Issuance, and additional information on the recommendation of
the Amcor Board, see “The Merger — Amcor s Reasons for the Merger and Recommendation of the Amcor
Board.”

Berry’s Reasons for the Merger and Recommendation of the Berry Board (see page 65)

The Berry Board recommends that Berry Stockholders vote “FOR” the Berry Merger Proposal, “FOR”
the Berry Advisory Compensation Proposal and “FOR” the Berry Adjournment Proposal. For a description
of factors considered by the Berry Board in reaching its decision to approve the Merger Agreement and the
transactions contemplated thereby, including the Merger, and additional information on the recommendation
of the Berry Board, see “The Merger — Berry's Reasons for the Merger and Recommendation of the Berry
Board.”

Opinions of Financial Advisors to Berry (see page 73)

Opinion of Lazard Fréres & Co. LLC (see page 73; Annex B)

Berry has engaged Lazard Fréres & Co. LLC (“Lazard”) as a financial advisor to Berry in connection
with the Merger. In connection with this engagement, Lazard delivered a written opinion, dated
November 18, 2024, to the Berry Board as to the fairness, from a financial point of view and as of the date
of the opinion, of the Exchange Ratio provided for in the Merger. The full text of Lazard’s written opinion,
dated November 18, 2024, which describes the assumptions made, procedures followed, matters considered
and limitations and qualifications on the review undertaken, is attached as Annex B to this joint proxy
statement/prospectus. The description of Lazard’s opinion set forth below is qualified in its entirety by
reference to the full text of Lazard’s opinion. Lazard’s opinion was provided for the benefit of the Berry
Board (in its capacity as such) in connection with its evaluation of the Exchange Ratio provided for in the
Merger from a financial point of view and Lazard did not express any view or opinion as to any other terms or
aspects of the Merger. Lazard’s opinion did not address the relative merits of the Merger as compared to any
other transaction or business strategy in which Berry might engage, or the merits of the underlying decision by
Berry to engage in the Merger. Lazard’s opinion was not intended to and did not constitute a reccommendation
to any stockholder as to how such stockholder should vote or act with respect to the Merger or any related
matters.

Opinion of Wells Fargo Securities, LLC (see page 79; Annex C)

Berry has engaged Wells Fargo Securities, LLC (“Wells Fargo Securities”) as a financial advisor to
Berry in connection with the Merger. As part of such engagement, Wells Fargo Securities delivered a
written opinion, dated November 18, 2024, to the Berry Board as to the fairness, from a financial point of
view and as of the date of the opinion, of the Exchange Ratio in the Merger. The full text of the written
opinion of Wells Fargo Securities, dated November 18, 2024, which sets forth the assumptions made,
procedures followed, matters considered and limitations on the review undertaken by Wells Fargo Securities
in preparing the opinion, is attached as Annex C to this joint proxy statement/prospectus. The summary
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of the opinion of Wells Fargo Securities set forth in this joint proxy statement/prospectus is qualified in its
entirety by reference to the full text of such opinion. Wells Fargo Securities’ written opinion was for the
information and use of the Berry Board (in its capacity as such) in connection with its evaluation of the
Exchange Ratio in the Merger from a financial point of view and did not address any other aspect or
implication (financial or otherwise) of the Merger. Wells Fargo Securities expressed no opinion as to the fairness
of any consideration paid in connection with the Merger to the holders of any other class of securities, creditors
or other constituencies of any party to the Merger and did not address the underlying business decision of the
Berry Board or Berry to proceed with or effect the Merger. Wells Fargo Securities’ opinion does not constitute
advice or a recommendation to any stockholder of Berry or any other person as to how to vote or act on any
matter relating to the Merger or any other matter.

The Amcor Extraordinary General Meeting (see page 28)

The Amcor Extraordinary General Meeting will be held at the offices of Kirkland & Ellis International,
LLP, 30 St. Mary Axe, London, EC3A 8AF, United Kingdom on February 25, 2025 at 4:00 p.m.
EST, 9:00 p.m. GMT and 8:00 a.m. AEDT (February 26, 2025).

At the Amcor Extraordinary General Meeting, Amcor Shareholders will be asked to vote on:

1. Amcor Share Issuance Proposal. A proposal to approve the issuance of Amcor Ordinary Shares
to Berry Stockholders in connection with the Merger; and

2. Amcor Adjournment Proposal. A proposal to approve one or more adjournments of the Amcor
Extraordinary General Meeting, if necessary or appropriate, to permit solicitation of additional
proxies if there are not sufficient votes to approve the Amcor Share Issuance Proposal.

Approval of the Amcor Share Issuance Proposal by Amcor Shareholders is a condition to the
consummation of the Merger. Approval of the Amcor Adjournment Proposal is not a condition to the
obligation of either Amcor or Berry to complete the Merger.

Each Amcor Shareholder is entitled to one vote on each proposal for each Amcor Ordinary Share or
Amcor CDI held of record at the close of business on the Amcor Record Date. Only holders of record of
Amcor Ordinary Shares as of 4:00 p.m. EST on January 17, 2025 and holders of record of Amcor CDIs as
of 7:00 p.m. AEDT on January 17, 2025 will be entitled to notice of, and to vote at, the Amcor
Extraordinary General Meeting and any adjournments or postponements thereof.

A quorum of Amcor Shareholders is necessary to conduct business at the Amcor Extraordinary General
Meeting. The holders of at least a majority of the voting power of Amcor Ordinary Shares entitled to vote at
the Amcor Extraordinary General Meeting must be present in person or represented by proxy, attorney or
Representative at the Amcor Extraordinary General Meeting in order to constitute a quorum for the
transaction of business at the Amcor Extraordinary General Meeting. Abstentions will count as votes
present and entitled to vote for the purpose of determining the presence of a quorum for the transaction of
business at the Amcor Extraordinary General Meeting. Since all of the proposals currently expected to be
voted on at the Amcor Extraordinary General Meeting are considered non-routine and non-discretionary
matters, shares held in “street name” through a bank, broker or other nominee are not expected to be
counted as present for the purpose of determining the existence of a quorum if such bank, broker or other
nominee does not have instructions to vote on any such proposals.

Amcor Proposal 1: Amcor Share Issuance Proposal

Assuming a quorum is present at the Amcor Extraordinary General Meeting, approval of the Amcor
Share Issuance Proposal requires the affirmative vote of at least a majority of the votes cast by Amcor
Shareholders present in person or represented by proxy, attorney or Representative at the Amcor
Extraordinary General Meeting and entitled to vote thereon. The failure of any Amcor Shareholder to
submit a signed proxy card, grant a proxy electronically over the internet or to vote in person during the
Amcor Extraordinary General Meeting will have no effect on the outcome of the Amcor Share Issuance
Proposal, provided that a quorum is otherwise present. An abstention by any Amcor Shareholder entitled to
vote at the Amcor Extraordinary General Meeting on the Amcor Share Issuance Proposal will have no
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effect on the outcome of the Amcor Share Issuance Proposal. Broker non-votes, if any, will have no effect
on the outcome of the Amcor Share Issuance Proposal.

Amcor Proposal 2: Amcor Adjournment Proposal

Approval of the Amcor Adjournment Proposal requires the affirmative vote of at least a majority of the
votes cast by Amcor Shareholders present in person or represented by proxy, attorney or Representative at
the Amcor Extraordinary General Meeting and entitled to vote thereon. The failure of any Amcor
Shareholder to submit a signed proxy card, grant a proxy electronically over the internet or to vote in person
during the Amcor Extraordinary General Meeting will have no effect on the outcome of the Amcor
Adjournment Proposal. An abstention by any Amcor Shareholder entitled to vote at the Amcor
Extraordinary General Meeting on the Amcor Adjournment Proposal will have no effect on the outcome of
the Amcor Adjournment Proposal. Broker non-votes, if any, will have no effect on the outcome of the
Amcor Adjournment Proposal.

The Berry Special Meeting (see page 37)

The Berry Special Meeting is scheduled to be held virtually via the internet at 10:00 a.m. CST, on
February 25, 2025, at www.virtualshareholdermeeting.com/BERY2025SM.

At the Berry Special Meeting, Berry Stockholders will be asked to vote on:

1. Berry Merger Proposal. A proposal to adopt the Merger Agreement, as it may be amended from
time to time;

2. Berry Advisory Compensation Proposal. A proposal to approve, on a non-binding, advisory basis,
the compensation that may be paid or become payable to Berry’s named executive officers that is
based on or otherwise relates to the transactions contemplated by the Merger Agreement; and

3. Berry Adjournment Proposal. A proposal to approve the adjournment of the Berry Special
Meeting, if necessary or appropriate, including to solicit additional proxies if there are insufficient
votes at the time of the Berry Special Meeting to approve the Berry Merger Proposal.

Approval of the Berry Merger Proposal by Berry Stockholders is a condition to the completion of the
Merger. Approval of neither the Berry Advisory Compensation Proposal nor the Berry Adjournment
Proposal is a condition to the obligation of either Amcor or Berry to complete the Merger.

Each Berry Stockholder is entitled to one vote on each proposal for each share of Berry Common Stock
held of record as of the close of business on the Berry Record Date. Only Berry Stockholders of record as of
the close of business on January 17, 2025 are entitled to receive notice of and to vote at the Berry Special
Meeting and any and all adjournments or postponements thereof. At the close of business on the Berry
Record Date, there were 115,708,296 shares of Berry Common Stock issued and outstanding and entitled to
vote at the Berry Special Meeting.

A quorum of Berry Stockholders is necessary to conduct business at the Berry Special Meeting. The
presence, in person or by proxy, of the holders of at least a majority of the outstanding shares of Berry
Common Stock entitled to vote at the Berry Special Meeting will constitute a quorum. Virtual attendance by
Berry Stockholders of record at the Berry Special Meeting will constitute presence in person for the purpose
of determining the presence of a quorum for the transaction of business at the Berry Special Meeting. Shares
of Berry Common Stock present at the Berry Special Meeting or represented by proxy and entitled to vote,
including shares for which a Berry Stockholder directs an “abstention” from voting, will be counted for
purposes of determining a quorum. However, because all of the proposals for consideration at the Berry
Special Meeting are considered “non-routine” and “non-discretionary” matters, shares held in “street name”
are not expected to be counted as present for the purpose of determining the existence of a quorum unless
the Berry Stockholder provides their bank, broker or other nominee with voting instructions for at least one
of the proposals at the Berry Special Meeting. If a quorum is not present, the Berry Special Meeting will be
adjourned or postponed until the holders of the number of shares of Berry Common Stock required to
constitute a quorum attend. The Berry Special Meeting may also be adjourned to another place, date or time,
even if a quorum is present.




TABLE OF CONTENTS

Berry Proposal 1: Berry Merger Proposal

Assuming a quorum is present at the Berry Special Meeting, approval of the Berry Merger Proposal
requires the affirmative vote of at least a majority of all outstanding shares of Berry Common Stock entitled
to vote thereon at the Berry Special Meeting. The failure of any Berry Stockholder to vote, the failure of any
Berry Stockholder to instruct such Berry Stockholder’s brokerage firm, bank, dealer or other similar
organization, trustee, or nominee to vote shares held in “street name” on the Berry Merger Proposal, an
abstention from voting, or a broker non-vote, if any, will have the same effect as a vote “AGAINST” the
Berry Merger Proposal.

Berry Proposal 2: Berry Advisory Compensation Proposal

Assuming a quorum is present at the Berry Special Meeting, approval of the Berry Advisory
Compensation Proposal requires the affirmative vote of at least a majority of the shares of Berry Common
Stock present or represented by proxy at the Berry Special Meeting and entitled to vote thereon. Any shares
not present or represented by proxy (including due to the failure of a Berry Stockholder who holds shares in
“street name” through a bank, broker or other nominee to provide voting instructions with respect to any
proposals at the Berry Special Meeting to such bank, broker or other nominee) will have no effect on the
outcome of the Berry Advisory Compensation Proposal, provided that a quorum is otherwise present. An
abstention by any shares present or represented by proxy on the Berry Advisory Compensation Proposal
will have the same effect as a vote “AGAINST” the Berry Advisory Compensation Proposal. Broker non-
votes, if any, will have no effect on the Berry Advisory Compensation Proposal.

Berry Proposal 3: Berry Adjournment Proposal

Assuming a quorum is present at the Berry Special Meeting, approval of the Berry Adjournment
Proposal requires the affirmative vote of at least a majority of the shares of Berry Common Stock present or
represented by proxy at the Berry Special Meeting and entitled to vote thereon. Any shares not present or
represented by proxy (including due to the failure of a Berry Stockholder who holds shares in “street name”
through a bank, broker or other nominee to provide voting instructions with respect to any proposals at the
Berry Special Meeting to such bank, broker or other nominee) will have no effect on the outcome of the
Berry Adjournment Proposal. An abstention by any shares present or represented by proxy on the Berry
Adjournment Proposal will have the same effect as a vote “AGAINST” the Berry Adjournment Proposal.
Broker non-votes, if any, will have no effect on the Berry Adjournment Proposal.

Interests of Berry Directors and Executive Officers in the Merger (see page 143)

In considering the recommendation of the Berry Board with respect to the Berry Merger Proposal,
Berry Stockholders should be aware that Berry’s non-employee directors and executive officers have
interests in the Merger, including financial interests, that may be different from, or in addition to, the
interests of Berry Stockholders generally. For a discussion of these interests, see “Interests of Berry
Directors and Executive Officers in the Merger.” The members of the Berry Board were aware of and
carefully considered these interests, among other matters, in evaluating, negotiating and approving the
Merger Agreement, and in determining to recommend that Berry Stockholders approve the Berry Merger
Proposal.

Certain Beneficial Owners of Amcor Ordinary Shares (see page 183)

At the close of business on January 17, 2025, the members of the Amcor Board and Amcor’s executive
officers, as a group, owned and were entitled to vote less than 1% of Amcor Ordinary Shares.

Amcor currently expects that all members of the Amcor Board and Amcor’s executive officers will
vote their Amcor Ordinary Shares “FOR” the Amcor Share Issuance Proposal and “FOR” the Amcor
Adjournment Proposal. For more information regarding the security ownership of the members of the
Amcor Board and Amcor’s executive officers, see “Certain Beneficial Owners of Amcor Ordinary Shares.”

Certain Beneficial Owners of Berry Common Stock (see page 185)

At the close of business on January 6, 2025, the members of the Berry Board and Berry’s executive
officers, as a group, owned and were entitled to vote approximately 2.4% of Berry Common Stock.
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Berry currently expects that all members of the Berry Board and Berry’s executive officers will vote
their Berry Common Stock “FOR” the Berry Merger Proposal, “FOR” the Berry Advisory Compensation
Proposal and “FOR” the Berry Adjournment Proposal. For more information regarding the security
ownership of the members of the Berry Board and Berry’s executive officers, see “Certain Beneficial
Owners of Berry Common Stock.”

Governance Matters After the Merger (see page 93)

The Merger Agreement requires Amcor to take all necessary actions to cause, as of the Effective Time,
the Amcor Board to consist of eleven directors, four of whom will be designated by Berry, Graeme Liebelt
to remain Chairman of the Amcor Board and Stephen Sterrett to serve as Deputy Chairman of the Amcor
Board. Along with Mr. Sterrett, Berry has designated Jonathan F. Foster, James T. Glerum, Jr. and Jill A.
Rahman to serve as directors of the Amcor Board as of the Effective Time. Amcor has confirmed that each
of Messrs. Foster, Glerum and Sterrett and Ms. Rahman (i) will qualify both (a) as an “independent
director” under the listing standards of the NYSE and the applicable rules of the SEC and (b) as an
independent director in accordance with published guidance of both Institutional Shareholder Services (ISS)
and Glass Lewis & Co. and (ii) has the requisite skill set, background and professional expertise, including
taking into account the skill set, background and professional expertise of other members of the Amcor
Board, as of the Effective Time. Arun Nayar, Andrea Bertone and David Szczupak have notified the Amcor
Board of their decision to resign from the Amcor Board effective as of the Effective Time. Their
resignations from the Amcor Board are solely for the purpose of creating adequate vacancies on the Amcor
Board to allow for the appointment of Messrs. Foster, Glerum and Sterrett and Ms. Rahman to the Amcor
Board upon consummation of the Merger pursuant to the Merger Agreement and are therefore conditional
upon the consummation of the Merger on the terms and subject to the conditions set forth in the Merger
Agreement. For more information about Messrs. Foster, Glerum and Sterrett and Ms. Rahman, please refer
to Berry’s definitive proxy statement for Berry’s 2025 annual meeting of stockholders, filed with the SEC
on January 7, 2025. For more information about the members of the Amcor Board, please refer to Amcor’s
definitive proxy statement for Amcor’s 2024 annual meeting of stockholders, filed with the SEC on
September 24, 2024. See “The Merger — Governance Matters After the Merger.”

Ownership of the Combined Company (see page 94)

Immediately after the Effective Time, Amcor Shareholders as of immediately prior to the Merger are
expected to collectively own approximately 63% of the outstanding capital stock of Amcor and Berry
Stockholders as of immediately prior to the Merger are expected to collectively own approximately 37% of
the outstanding capital stock of Amcor, each calculated based on the fully diluted market capitalizations of
Amcor and Berry as of the date of signing of the Merger Agreement. The exact ownership interests of
Amcor Shareholders and Berry Stockholders in the combined company immediately following the Merger
will depend on the number of Amcor Ordinary Shares and the number of shares of Berry Common Stock
issued and outstanding immediately prior to the Effective Time.

Regulatory Approvals and Related Matters (see page 94)

Subject to the terms and conditions set forth in the Merger Agreement, Amcor and Berry have agreed to
cooperate with each other and use (and to cause their respective subsidiaries to use) their respective
reasonable best efforts to consummate the transactions contemplated by the Merger Agreement and cause
the conditions to the Merger to be satisfied as promptly as reasonably practicable, but in no event later than
the Outside Date, including by using their respective reasonable best efforts to accomplish the following (in
connection with the consummation of the transactions contemplated by the Merger Agreement, including
the Merger) as promptly as reasonably practicable: (i) obtain all actions, consents, approvals, registrations,
waivers, permits, authorizations, orders, expirations or terminations of waiting periods and other
confirmations from any governmental entity or other person; (ii) prepare and make all registrations, filings,
forms, notices, petitions, statements, submissions of information, applications and other documents
(including filings with governmental entities); (iii) take all steps to obtain an approval from, or to avoid an
action by, any governmental entity or other person; and (iv) execute and deliver any additional instruments
that are reasonably necessary to carry out fully the purposes of the Merger Agreement. See “The Merger —
Regulatory Approvals and Related Matters.”
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U.S. Antitrust Clearance

The obligations of Amcor and Berry to consummate the Merger are subject to, among other conditions,
the expiration or earlier termination of any waiting period (and any extension thereof) under the HSR Act
and there not being in effect any agreement with either the FTC or Antitrust Division of the DOJ not to
consummate the Merger. See “The Merger — Regulatory Approvals and Related Matters — U.S. Antitrust
Clearance.”

Non-U.S. Antitrust Clearance and Regulatory Approvals

Amcor and Berry derive revenues in other jurisdictions where merger control, foreign investment, or
foreign subsidies filings or clearances may be necessary or recommended, including, among others,
approvals in the European Union by the European Commission under Council Regulation (EC) No.
139/2004 on the control of concentrations between undertakings and Regulation (EU) 2022/2560 of the
European Parliament and of the Council of December 14, 2022 on foreign subsidies distorting the internal
market. The Merger cannot be consummated until the closing conditions relating to applicable filings or
clearances in the required jurisdictions have been satisfied or waived. Amcor and Berry have also made
merger control filings in a limited number of additional jurisdictions, but consummation of the Merger is not
conditioned on clearances from those jurisdictions having been obtained or waived. Although neither Amcor
nor Berry believes that the Merger will violate antitrust laws outside of the U.S. or other laws outside the
U.S. that prohibit, restrict, or regulate foreign investments or foreign subsidies, there can be no assurance
that non-U.S. regulatory authorities or, under certain circumstances, private parties, will not attempt to
challenge the transaction on antitrust grounds or for other reasons. See “The Merger — Regulatory
Approvals and Related Matters — Non-U.S. Antitrust Clearance and Regulatory Approvals.”

Appraisal Rights (see page 97)

Amcor Shareholders do not have appraisal rights in connection with the Merger. In accordance with
Section 262 of the DGCL, no appraisal rights are available to Berry Stockholders in connection with the
Merger. For more information, see “No Appraisal Rights.”

Conditions to the Consummation of the Merger (see page 102)

In addition to approval of the Amcor Share Issuance Proposal by Amcor Sharecholders and approval of
the Berry Merger Proposal by Berry Stockholders, consummation of the Merger is subject to the satisfaction
of a number of other conditions, including expiration or earlier termination of any applicable waiting period
and receipt of required authorizations or consents from federal, state, local or foreign governmental entity
under certain antitrust or foreign investment law, there not being in effect any agreement with either the
FTC or Antitrust Division of the DOJ not to consummate the Merger, absence of any law or order that has
the effect of enjoining or otherwise prohibiting the completion of the Merger, effectiveness of the
registration statement of which this joint proxy statement/prospectus forms a part with respect to the
issuance of Amcor Ordinary Shares, approval from the NYSE for the listing of Amcor Ordinary Shares to
be issued to Berry Stockholders in connection with the Merger, subject to certain exceptions, the accuracy
of the representations and warranties of Amcor and Berry, no change having occurred that has had, or would
reasonably be expected to have, a material adverse effect with respect to Amcor or Berry, and performance
in all material respects by Amcor and Berry of their respective obligations under the Merger Agreement. For
a more complete summary of the conditions that must be satisfied or waived (to the extent permitted by law)
prior to consummation of the Merger, see “The Merger Agreement — Conditions to the Consummation of the
Merger.”

No Solicitation; Obligations to Recommend the Approval of the Amcor Share Issuance Proposal and the Berry
Merger Proposal (see pages 111 and 112)

Subject to certain exceptions, each of Amcor and Berry has agreed that it will not, and it will cause its
subsidiaries and its and their officers and directors not to, and it will use reasonable best efforts to cause its
other representatives not to, directly or indirectly, (1) solicit, initiate or knowingly encourage or take any
other action to knowingly facilitate any alternative transaction (as defined herein); or (2) participate in any
discussions or negotiations, or cooperate in any way with any person, with respect to any alternative
transaction.
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The Merger Agreement includes certain exceptions to the non-solicitation covenant such that, prior to
obtaining the Amcor Shareholder Approval or the Berry Stockholder Approval, Amcor or Berry, as
applicable, may participate in discussions and negotiations concerning an unsolicited alternative transaction
if the Amcor Board or the Berry Board, as applicable, determines in good faith, after consultation with its
respective outside legal counsel and financial advisors, that the alternative transaction constitutes or would
reasonably be expected to result in a superior proposal (as defined herein). Also, each of the Amcor Board
and the Berry Board may, subject to complying with certain specified procedures, including requiring
Amcor and Berry, as applicable, to discuss and negotiate in good faith with Berry or Amcor, respectively, to
modify the terms of the Merger Agreement, (1) withdraw its recommendation in favor of the Amcor Share
Issuance Proposal or the Berry Merger Proposal, as applicable, in response to an unsolicited superior
proposal, to the extent failure to do so would be inconsistent with its fiduciary duties under applicable law;
or (2) withdraw its recommendation in favor of the Amcor Share Issuance Proposal or the Berry Merger
Proposal, as applicable, in response to an “intervening event” (as defined herein) that becomes known after
the date of the Merger Agreement but prior to the Amcor Shareholder Approval or the Berry Stockholder
Approval, as applicable, to the extent failure to do so would be inconsistent with its fiduciary duties under
applicable law.

For a more complete description of the limitations on the solicitation of transaction proposals from
third parties and the ability of the Amcor Board or the Berry Board, as applicable, to withdraw its respective
recommendation with respect to the transaction, see “The Merger Agreement — No Solicitation” and “The
Merger Agreement — Obligations to Recommend the Approval of the Amcor Share Issuance Proposal and
the Berry Merger Proposal.”

Termination of the Merger Agreement (see page 119)

The Merger Agreement may be terminated at any time prior to the Effective Time:
* by the mutual written consent of Amcor and Berry;
* by either Amcor or Berry if:

+ the Merger has not been consummated by the Outside Date; provided that if the closing has not
occurred by the Outside Date as a result of the fact that any of the conditions that relate to any
antitrust laws or foreign investment laws or orders entered into thereunder have not been satisfied
or waived and all other conditions have been satisfied or waived (other than those conditions that
by their terms are to be fulfilled (and would be capable of being so fulfilled) if the closing were to
occur on such date), then the Outside Date will automatically, without any action on the part of the
parties to the Merger Agreement, be extended to May 19, 2026, and such date will be the “Outside
Date” under the Merger Agreement; provided, further, that the right to terminate the Merger
Agreement as described above will not be available to any party if a material breach by such party
of any of its obligations under the Merger Agreement has been the principal cause of or principally
resulted in the failure of the closing to have occurred on or before the Outside Date;

» the Amcor Shareholder Approval has not been obtained at the Amcor Extraordinary General
Meeting or at any adjournment or postponement thereof;

« the Berry Stockholder Approval has not been obtained at the Berry Special Meeting or at any
adjournment or postponement thereof;

« prior to the Effective Time, any governmental entity of competent jurisdiction has issued or
entered any order after the date of the Merger Agreement or any applicable law has been enacted
or promulgated after the date of the Merger Agreement that has the effect of permanently
restraining, enjoining or otherwise prohibiting the Merger, and in the case of such an order, and
such order has become final and non-appealable; provided that the right to terminate the Merger
Agreement as described above will not be available to a party if a material breach of any such
party of its obligations under the Merger Agreement has been the principal cause of or principally
resulted in the issuance of such order; or

* the other party has breached or failed to perform any of its representations, warranties, covenants
or other agreements contained in the Merger Agreement, which breach or failure to perform
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(1) would give rise to the failure of the applicable condition of the terminating party’s obligations
to complete the Merger and (ii) is incapable of being cured by such breaching party or is not cured
by the earlier of the Outside Date and 45 days after receiving written notice; provided that the
terminating party is not then in breach of any representation, warranty, covenant or other
agreement contained in the Merger Agreement, which breach would give rise to the failure of the
applicable condition of the other party’s obligations to complete the Merger;

* by Amcor if at any time prior to the Berry Special Meeting, the Berry Board or any committee
thereof has changed its recommendation with respect to the Berry Merger Proposal;

* by Berry if at any time prior to the Amcor Extraordinary General Meeting, the Amcor Board or any
committee thereof has changed its recommendation with respect to the Amcor Share Issuance
Proposal; or

* by either party, at any time prior to such party’s respective shareholders or stockholders meeting, as
applicable, in order to enter into a definitive agreement with respect to a superior proposal; provided
that (i) such party has received a superior proposal, (ii) such party has complied in all material
respects pursuant to the Merger Agreement with respect to such superior proposal, (iii) the party’s
board of directors has approved and authorized such party to enter into a definitive agreement
providing for such superior proposal and (iv) such party has paid substantially concurrently with
such termination to the other party the applicable termination fee pursuant to the Merger Agreement.

Expenses and Termination Fees (see page 120)
The Merger Agreement provides that Berry will pay a termination fee equal to $260 million to Amcor:

* if Amcor terminates the Merger Agreement in response to the Berry Board or any committee thereof
changing its recommendation with respect to the Berry Merger Proposal or if Amcor or Berry
terminates the Merger Agreement because the Berry Stockholder Approval is not obtained at the
Berry Special Meeting or any adjournment or postponement thereof and, immediately prior to the
Berry Special Meeting, Amcor would have been entitled to terminate the Merger Agreement in
response to the Berry Board or any committee thereof changing its recommendation with respect to
the Berry Merger Proposal;

 if the Merger Agreement is terminated by either Amcor or Berry as a result of (i) the Outside Date
having elapsed or (ii) the Berry Stockholder Approval not having been obtained at the Berry Special
Meeting, and, in each case, (A) at or prior to the Berry Special Meeting in the case of a termination
as a result of the Berry Stockholder Approval not having been obtained at the Berry Special Meeting
or any adjournment or postponement thereof, or at or prior to the time of such termination in the case
of a termination as a result of the Outside Date having elapsed, a person has publicly announced a
proposal (or the intention to make a proposal) for an alternative transaction with Berry or such
proposal has otherwise become publicly known, and (B) Berry enters into or consummates an
alternative transaction within 12 months of such termination; or

+ if the Merger Agreement is terminated by Berry, at any time prior to the Berry Special Meeting, in
order for Berry to enter into a definitive agreement with respect to a superior proposal received by
Berry pursuant to the Merger Agreement.

The Merger Agreement provides that Amcor will pay a termination fee equal to $260 million to Berry:

» if Berry terminates the Merger Agreement in response to the Amcor Board or any committee thereof
changing its recommendation with respect to the Amcor Share Issuance Proposal or if Amcor or
Berry terminates the Merger Agreement because the Amcor Shareholder Approval is not obtained at
the Amcor Extraordinary General Meeting or any adjournment or postponement thereof and,
immediately prior to the Amcor Extraordinary General Meeting, Berry would have been entitled to
terminate the Merger Agreement in response to the Amcor Board or any committee thereof changing
its recommendation with respect to the Amcor Share Issuance Proposal;

 if the Merger Agreement is terminated by either Amcor or Berry as a result of (i) the Outside Date
having elapsed or (ii) the Amcor Shareholder Approval not having been obtained at the Amcor
Extraordinary General Meeting or any adjournment or postponement thereof, and, in each case,
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(A) at or prior to the Amcor Extraordinary General Meeting in the case of a termination as a result of
the Amcor Shareholder Approval not having been obtained at the Amcor Extraordinary General
Meeting, or at or prior to the time of such termination in the case of a termination as a result of the
Outside Date having elapsed, a person has publicly announced a proposal (or the intention to make a
proposal) for an alternative transaction with Amcor or such proposal has otherwise become publicly
known, and (B) Amcor enters into or consummates an alternative transaction within 12 months of
such termination; or

» if the Merger Agreement is terminated by Amcor, at any time prior to the Amcor Extraordinary
General Meeting, in order for Amcor to enter into a definitive agreement with respect to a superior
proposal received by Amcor pursuant to the Merger Agreement.

U.S. Federal Income Tax Considerations (see page 152)

The U.S. federal income tax consequences of the Merger to U.S. holders of Berry Common Stock will
depend primarily upon the application of Sections 368 and 367 of the Code.

Skadden has delivered its Tax Opinion that (i) the Merger will qualify as a reorganization within the
meaning of Section 368(a) of the Code and (ii) Section 367(a)(i) of the Code will not apply to the Merger,
such that, except in respect of cash received in lieu of fractional shares, no gain or loss will be recognized
by U.S. holders of Berry Common Stock (other than any shareholder that would be a “five-percent
transferee shareholder” within the meaning of Treasury Regulations Section 1.367(a)-3(c)(5)(ii) that does
not enter into a five-year gain recognition agreement in the form provided in Treasury
Regulations Section 1.367(a)-8(c)). However, it is not a condition to Amcor’s or Berry’s obligations to
complete the Merger that the Merger qualifies for the tax treatment described in the Tax Opinion.

Assuming that the Merger qualifies for such tax treatment, if you are a U.S. holder of Berry Common
Stock and you exchange all of your Berry Common Stock for Amcor Ordinary Shares in the Merger, you
would not recognize any gain or loss with respect to your Berry Common Stock, except in respect of cash
received in lieu of fractional shares and unless you are a five-percent transferee shareholder described
above. If, notwithstanding the parties’ expectation, Section 367(a)(1) of the Code were to apply to the
Merger, a U.S. holder of Berry Common Stock would recognize gain (but not loss) realized on such
exchange, regardless of whether the Merger qualifies as a reorganization within the meaning of
Section 368(a) of the Code.

For a more complete description of the Tax Opinion and the U.S. federal income tax consequences of
the Merger to U.S. holders of Berry Common Stock, please see “U.S. Federal Income Tax Considerations.”

Determining the actual tax consequences of the Merger to you may be complex and will depend on your
specific situation. You should consult your tax advisor for a full understanding of the tax consequences to you of
the Merger.

Comparison of Shareholders’ Rights (see page 162)

Berry Stockholders receiving Amcor Ordinary Shares in connection with the Merger will have different
rights once they become Amcor Shareholders. The rights of Amcor Shareholders are governed by the laws
of Jersey and by the Amcor Memorandum of Association and the Amcor Articles of Association. Because
Amcor is a Jersey public limited company and Berry is a Delaware corporation, there are certain differences
in the rights of Amcor Shareholders under the Jersey Companies Law and Amcor’s governing documents
and of Berry Stockholders under the DGCL and Berry’s governing documents. See “Comparison of
Shareholders’ Rights.”

Listing of Amcor Ordinary Shares; Delisting and Deregistration of Berry Common Stock (see page 97)

It is a condition to the consummation of the Merger that the Amcor Ordinary Shares to be issued to
Berry Stockholders in connection with the Merger be approved for listing on the NYSE, subject to official
notice of issuance. If the Merger is completed, Berry Common Stock will be delisted from the NYSE and
deregistered under the Exchange Act.

11
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Risk Factors (see page 13)

Before voting at the Amcor Extraordinary General Meeting or the Berry Special Meeting, you should
carefully read this joint proxy statement/prospectus in its entirety and give special consideration to the risk
factors discussed in “Risk Factors.”

12
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RISK FACTORS

In addition to the other information contained in or incorporated by reference into this joint proxy
statement/prospectus, including the matters addressed in “Cautionary Statement Regarding Forward-
Looking Statements,” you should carefully consider the following risk factors in determining how to vote.

Risks Relating to the Merger

Because the Exchange Ratio is fixed and will not be adjusted in the event of any change in either Amcor’s or
Berry’s stock price, Berry Stockholders cannot be sure of the value of the merger consideration they will receive.

At the Effective Time, each issued and outstanding share of Berry Common Stock (excluding shares of
Berry Common Stock held by Berry as treasury stock immediately prior to the Effective Time) will be
converted into the right to receive 7.25 Amcor Ordinary Shares and, if applicable, cash in lieu of fractional
Amcor Ordinary Shares that Berry Stockholders would otherwise be entitled to receive in the Merger,
without interest, in each case, in accordance with the Merger Agreement. The Exchange Ratio was fixed in
the Merger Agreement and will not be adjusted for changes in the market price of either Amcor Ordinary
Shares or Berry Common Stock between the date of signing of the Merger Agreement and consummation of
the Merger. As a result, although the number of Amcor Ordinary Shares that Berry Stockholders will receive
is fixed, the market value of the consideration to be received by Berry Stockholders in connection with the
Merger will fluctuate with the market price of Amcor Ordinary Shares, and the difference between the
market value of the consideration to be received by Berry Stockholders in connection with the Merger and
the market value of Berry Common Stock will fluctuate with the market prices of Amcor Ordinary Shares
and Berry Common Stock, and neither will be known at the time that Amcor Shareholders vote to approve
the Amcor Share Issuance Proposal or at the time that Berry Stockholders vote to approve the Berry Merger
Proposal.

It is impossible to accurately predict what the market price of Amcor Ordinary Shares will be at the
consummation of the Merger and, therefore, impossible to accurately predict the market value of the Amcor
Ordinary Shares that Berry Stockholders will receive in connection with the Merger. The market prices of
Amcor Ordinary Shares and Berry Common Stock have fluctuated since the date of the announcement of the
Merger Agreement and will continue to fluctuate prior to the consummation of the Merger for a variety of
reasons, including, among others, general industry, market and economic conditions, the demand for
Amcor’s or Berry’s products, changes in federal, state or local laws and regulations and other regulatory
considerations, other changes in or factors relating to Amcor’s or Berry’s respective businesses, operations,
prospects and results of operations, and market assessments of the likelihood that the Merger will be
completed, the expected timing of consummation of the Merger and the expected benefits of the Merger.
Many of these factors are beyond Amcor’s and Berry’s control and neither Amcor nor Berry is permitted to
terminate the Merger Agreement solely because of changes in the market price of either Amcor Ordinary
Shares or Berry Common Stock. In addition, the market price of Amcor Ordinary Shares will continue to
fluctuate, potentially significantly, following consummation of the Merger for a number of reasons,
including, but not limited to, the reasons described above. See “— The market price of Amcor Ordinary
Shares and Amcor CDlIs following the Merger may be affected by factors different from, or in addition to,
those that historically have affected or currently affect the market prices of Amcor Ordinary Shares, Amcor
CDlIs and Berry Common Stock.”

The Merger is subject to a number of conditions that may not be satisfied on a timely basis or at all and the Merger
Agreement may be terminated in accordance with its terms. As a result, there is no assurance when or if the Merger
will be completed.

The obligations of Amcor and Berry to complete the Merger are subject to a number of conditions that
must be satisfied (or waived, to the extent permitted by law), including (i) the approval by Amcor
Shareholders of the Amcor Share Issuance Proposal; (ii) the approval by Berry Stockholders of the Berry
Merger Proposal; (iii) the expiration or earlier termination of any applicable waiting period under the HSR
Act and there not being in effect any agreement with either the FTC or Antitrust Division of the DOJ not to
consummate the Merger; (iv) the receipt of required authorizations or consents from federal, state, local or
foreign governmental entity under certain antitrust or foreign investment law; (v) the absence of any law or
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order that has the effect of enjoining or otherwise prohibiting the consummation of the Merger; (vi) the
effectiveness of the registration statement of which this joint proxy statement/prospectus forms a part with
respect to the issuance of Amcor Ordinary Shares; (vii) the approval for listing of Amcor Ordinary Shares to
be issued to Berry Stockholders in connection with the Merger on the NYSE; (viii) subject to certain
exceptions, the accuracy of the representations and warranties of Amcor and Berry; (ix) no change has
occurred that has had, or would reasonably be expected to have, a material adverse effect with respect to
Amcor and Berry; and (x) performance in all material respects by Amcor and Berry of their respective
obligations under the Merger Agreement. See “The Merger Agreement — Conditions to the Consummation
of the Merger.” Many of these conditions to the consummation of the Merger are beyond the control of
Amcor and Berry and neither company can predict when, or if, these conditions will be satisfied or waived.
Accordingly, the Merger may not be completed on the expected timing or at all.

In addition, either Amcor or Berry may terminate the Merger Agreement under certain circumstances,
subject to the payment of a termination fee in certain cases. The termination fee contemplated by the Merger
Agreement may have the effect of discouraging alternative transaction proposals involving Amcor or Berry.
See “The Merger Agreement — Termination of the Merger Agreement” and “The Merger Agreement —
Expenses and Termination Fees.”

Regulatory approvals may not be received, may take longer than expected or may impose conditions that are not
presently anticipated or cannot be met.

Consummation of the Merger is conditioned upon the expiration or earlier termination of the waiting
period relating to the Merger under the HSR Act, there not being in effect any agreement with either the
FTC or Antitrust Division of the DOJ not to consummate the Merger and the receipt of approvals under the
antitrust laws and foreign investment laws of certain specified foreign jurisdictions. Although Amcor and
Berry have agreed in the Merger Agreement to use their reasonable best efforts, subject to certain
limitations, to make certain governmental filings and obtain the required governmental approvals, as the
case may be, there can be no assurance that the relevant waiting periods or any agreements will expire or
terminate or the required approvals will be obtained and no assurance that the Merger will be completed.
Any delay in completing the Merger could cause the combined company not to realize, or to be delayed in
realizing, some or all of the benefits that Amcor and Berry expect to achieve if the Merger is successfully
completed within its expected time frame. Additionally, any delays in receipt of required regulatory
approvals or satisfaction of the closing conditions will increase the length of time that Amcor and Berry are
subject to certain restrictive covenants under the Merger Agreement during the pendency of the Merger and
therefore increase the risk of disruptions to each party’s respective operations and business relationships.

In addition, the governmental entities from which these approvals are required have broad discretion in
administering applicable laws and regulations and may take into account various facts and circumstances in
their consideration of the Merger. These governmental entities may be affected by government shutdowns,
which could result in delays regarding any potential approvals or other actions, or other changes in the
regulatory or legislative landscape. These governmental entities may initiate proceedings seeking to prevent
the Merger. As a condition to the approval of the Merger or other transactions contemplated by the Merger
Agreement, these governmental entities also may seek to impose requirements, limitations or costs, require
divestitures or place restrictions on the conduct of the combined company after consummation of the
Merger and neither Amcor or Berry is required under the Merger Agreement to agree to any such
divestitures, remedies or other restrictions; provided, however, in furtherance of obligations pursuant to the
Merger Agreement, Amcor will and will cause its subsidiaries (including, following the consummation of
the Merger, Berry and its subsidiaries) to, if necessary to resolve, avoid or eliminate impediments or
objections, if any, that may be asserted with respect to the Merger under any antitrust law or foreign
investment law, propose, commit to, effect or agree to, by consent decree, hold separate order, agreement or
otherwise, (x) the sale, divestiture, license, holding separate or other disposition of businesses, assets,
properties or product lines of Amcor, Berry or any of their respective subsidiaries that generated, in the
aggregate, net sales of no more than $550 million during the 12-month period ended on June 30, 2024, or
(y) any obligations or restrictions on future conduct or freedom of action of the businesses, assets,
properties or product lines of Amcor, Berry or any of their respective subsidiaries (but Amcor is not
required to agree to take or enter into any action (or refrain from taking any action) with respect to any such
obligations or restrictions on future conduct or freedom of action of such businesses, assets, properties or
product lines which would have more than a
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de minimis impact on the business of Amcor and Berry and their respective subsidiaries, taken as a whole).
Under the terms of the Merger Agreement, each of Amcor and Berry is obligated to use (and to cause their
respective subsidiaries to use) reasonable best efforts to obtain the necessary regulatory approvals to
complete the Merger.

The Amcor Extraordinary General Meeting and the Berry Special Meeting may take place before
certain required regulatory approvals have been obtained and, therefore, before the terms on which such
governmental approvals may be obtained, or the conditions to obtaining such governmental approvals that
may be imposed, are known. As a result, if Amcor Shareholders approve the Amcor Share Issuance
Proposal at the Amcor Extraordinary General Meeting or Berry Stockholders approve the Berry Merger
Proposal at the Berry Special Meeting, Amcor and Berry may make decisions after the respective meetings
to waive a condition as to the receipt of certain required regulatory approvals or to take certain actions
required to obtain such approvals without seeking further shareholder or stockholder approval, as
applicable, and such actions could have an adverse effect on the combined company. See “The Merger —
Regulatory Approvals and Related Matters” and “The Merger Agreement — Conditions to the
Consummation of the Merger.”

Amcor and Berry may waive one or more of the conditions to the consummation of the Merger without resoliciting
shareholder or stockholder approval, as applicable, and may terminate the Merger Agreement even if the Amcor
Shareholder Approval and the Berry Stockholder Approval have been obtained.

Certain conditions of the Merger may be waived, in whole or in part, to the extent permitted by
applicable law, by agreement of Amcor and Berry if the condition is a condition to both parties’ obligation
to complete the Merger or by the party for which such condition is a condition of its obligation to complete
the Merger. In addition, Amcor and Berry can agree to terminate the Merger Agreement even if Amcor
Shareholders have already approved the Amcor Share Issuance Proposal and Berry Stockholders have
already approved the Berry Merger Proposal.

Failure to complete the Merger could negatively impact the business and financial results of Amcor and Berry and
the market prices of Amcor Ordinary Shares, Amcor CDIs and Berry Common Stock.

If the Merger is not completed for any reason, including because Amcor Shareholders fail to approve
the Amcor Share Issuance Proposal or because Berry Stockholders fail to approve the Berry Merger
Proposal, the ongoing businesses of Amcor and Berry may be adversely affected and, without realizing any
of the expected benefits of having completed the Merger, Amcor and Berry would be subject to a number of
risks, including the following:

» each company may experience negative reactions from the financial markets, including negative
impacts on the market prices of Amcor Ordinary Shares, Amcor CDIs or Berry Common Stock, as
applicable;

» each company may experience negative reactions from its customers, business partners, suppliers,
regulators and employees;

» each company will be required to pay certain transaction costs incurred in connection with the
Merger, such as financial advisory, legal, accounting and printing fees, whether or not the Merger is
completed;

* Amcor or Berry may be required to pay a termination fee under certain circumstances;

» the Merger Agreement places certain restrictions on the conduct of each of Amcor’s and Berry’s
respective businesses prior to consummation of the Merger, which could delay or prevent Amcor or
Berry, as applicable, from pursuing certain business opportunities or taking certain other specified
actions during the pendency of the Merger that Amcor or Berry would have pursued or taken if such
restrictions were not in place;

+ each company will have committed substantial time and resources to matters relating to the Merger
(including arranging financing and integration planning) which would otherwise have been devoted
to day-to-day operations and other opportunities that may have been beneficial to either company as
an independent company; and
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» each company may be subject to litigation related to any failure to complete the Merger or related to
any proceeding to specifically enforce Amcor’s or Berry’s obligations pursuant to the Merger
Agreement.

If the Merger is not completed and any of these risks materialize, they may materially and adversely
affect Amcor’s and Berry’s respective businesses, results of operations, and financial condition, and the
market prices of Amcor Ordinary Shares, Amcor CDIs and Berry Common Stock.

During the pendency of the Merger, Amcor and Berry are subject to certain restrictions on their respective business
activities.

Under the terms of the Merger Agreement, Amcor and Berry are subject to certain restrictions on their
respective business activities prior to consummation of the Merger. In general, Amcor and Berry are
required to conduct their respective businesses in the ordinary course, subject to certain exceptions. These
restrictions may constrain or prevent Amcor or Berry from pursuing business opportunities or executing on
business strategies, which could limit their ability to respond to competitive or other developments that arise
prior to the consummation of the Merger and could negatively affect their business, results of operations and
financial condition. To the extent consummation of the Merger is delayed or the Merger Agreement is
terminated, adverse effects arising from these restrictions could be exacerbated. See “The Merger
Agreement — Conduct of Business Pending the Merger.”

The Merger Agreement limits the ability of Amcor and Berry to pursue alternatives to the Merger and may
discourage a potential competing acquirer from making a favorable alternative transaction proposal.

The Merger Agreement contains provisions that make it more difficult for each of Amcor and Berry to
be acquired by, or enter into certain business combination transactions with, a third party. The Merger
Agreement contains certain provisions that restrict each of Amcor’s and Berry’s ability to, among other
things, solicit, initiate or knowingly encourage, or take any other action to knowingly facilitate any
alternative transaction, participate in any discussions or negotiations, or cooperate in any way with any
person, with respect to any alternative transaction, subject to certain exceptions set forth in the Merger
Agreement. In addition, following receipt by either of Amcor or Berry of any alternative transaction
proposal that constitutes a superior proposal, each of Amcor or Berry, respectively, will be required to
discuss and negotiate in good faith with Berry or Amcor, respectively, to modify the terms of the Merger
Agreement before the Amcor Board or the Berry Board, respectively, may withdraw or qualify its
recommendation with respect to the Amcor Share Issuance Proposal or the Berry Merger Proposal,
respectively, in favor of such superior proposal. These provisions could discourage a potential third-party
acquirer, strategic transaction partner or business combination partner that might have an interest in
acquiring or combining with all or a significant portion of Amcor or Berry or pursuing an alternative
transaction from considering or proposing such a transaction. See “The Merger Agreement — Obligations to
Recommend the Approval of the Amcor Share Issuance Proposal and the Berry Merger Proposal.”

If the Merger Agreement is terminated and either of Amcor or Berry determines to seek another
business combination transaction, Amcor or Berry may not be able to successfully negotiate a transaction
with another party on terms comparable to, or better than, the terms of the Merger. In addition, upon
termination of the Merger Agreement under certain specified circumstances, Amcor or Berry may be
required to pay a termination fee of $260 million to the other party.

Amcor and Berry may have difficulty attracting, motivating and retaining executives and other key employees,
which could adversely affect the future business and operations of the combined company following the Merger.

The success of the Merger will depend in part on Amcor’s and Berry’s ability to retain the talents and
dedication of the professionals currently employed by them. Uncertainty about the effect of the Merger on
Amcor and Berry employees and future operations may have an adverse effect on Amcor’s and Berry’s
ability to attract, retain and motivate key personnel. Employee retention may be particularly challenging
during the pendency of the Merger, as employees of Amcor and Berry may experience uncertainty about
their future roles in the combined company. If Amcor and Berry are unable to retain key employees, they
could face
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the loss of institutional knowledge and other operational, financial and strategic disruptions, which may
diminish the anticipated benefits of the Merger and may have a negative effect on Amcor and Berry during
the pendency of the Merger.

It is possible that these employees may decide not to remain with Amcor or Berry while the Merger is
pending, or with the combined company following consummation of the Merger, including because of issues
relating to the uncertainty and difficulty of integration, financial security or a desire not to become
employees of the combined company. If key employees terminate their employment, or if an insufficient
number of employees are retained to maintain effective operations, Amcor, Berry and the combined
company may have to incur significant costs in identifying, hiring, training and retaining replacements for
departing employees and may lose significant expertise and talent. In addition, if Amcor and Berry are
unable to retain personnel, including key management, who are critical to the future operations of the
companies, Amcor and Berry could face disruptions to or distractions for management and the workforce as
a whole, including disruptions associated with integrating employees into the combined company, loss of
existing customers and loss of key information, expertise, skill sets or know-how. Moreover, Amcor and
Berry may not be able to locate suitable replacements for any key employees that leave or offer employment
to potential replacements on reasonable terms. As a result, the combined company’s ability to realize the
anticipated benefits of the Merger may be materially and adversely affected. No assurance can be given that
the combined company will be able to attract or retain key employees of Amcor and Berry to the same
extent that those companies have been able to attract or retain their employees in the past.

Whether or not the Merger is completed, the pendency of the Merger could cause disruptions in the businesses of
Amcor and Berry, which could have an adverse effect on their respective businesses and financial results.

Whether or not the Merger is completed, the announcement and pendency of the Merger could cause
disruptions in the businesses of Amcor and Berry, including by diverting the attention of Amcor and Berry’s
respective management and other employees, including those involved in day-to-day operations of the
businesses, toward the consummation of the Merger. In addition, Amcor and Berry have each devoted
significant management time and other resources in an effort to complete the Merger. If the Merger is not
completed, Amcor and Berry will have incurred significant costs, including the diversion of management
resources, for which they will have received little or no benefit.

The business relationships of Amcor and Berry may be subject to disruption due to uncertainty associated with the
Merger, which could have a material adverse effect on the business, results of operations and financial condition of
Amcor and Berry pending and following the Merger.

Parties with whom Amcor and Berry do business may experience uncertainty associated with the
Merger, including with respect to existing or future business relationships following the Merger. Amcor’s
and Berry’s business relationships may be subject to disruption if suppliers, customers or other third-party
business partners attempt to delay or defer entering into new business relationships, negotiate changes in
existing business relationships or consider entering into business relationships with parties other than
Amcor or Berry during the pendency of or following the Merger. These disruptions could have a material
and adverse effect on the business, results of operations and financial condition of Amcor and Berry,
regardless of whether the Merger is completed, as well as a material and adverse effect on the combined
company’s ability to realize the expected benefits of the Merger. The adverse effect of any such disruption
could be exacerbated by a delay in consummation of the Merger or termination of the Merger Agreement.

Berry’s directors and executive officers have interests in the Merger that may be different firom, or in addition to,
those of Berry Stockholders generally.

When considering the recommendations of the Berry Board on how to vote on the proposals described
in this joint proxy statement/prospectus, Berry Stockholders should be aware that Berry’s non-employee
directors and executive officers may have interests, including financial interests, in the Merger that are
different from, or in addition to, those of Berry Stockholders generally. These interests include, among
others, the continued employment of certain executive officers of Berry by the combined company, the
continued service of certain non-employee directors of Berry as directors of the combined company, the
treatment in the Merger of outstanding equity and equity-based incentive awards, severance arrangements,
and the right to



TABLE OF CONTENTS

continued indemnification of former Berry non-employee directors and officers by the combined company.
The Berry Board was aware of and carefully considered these interests, among other matters, when it
determined that the Merger Agreement and the transactions contemplated thereby, including the Merger, are
(i) advisable on the terms and conditions set forth therein and (ii) fair to and in the best interests of Berry
and Berry Stockholders, and recommended that Berry Stockholders adopt the Merger Agreement on the
terms and subject to the conditions set forth therein. See “Interests of Berry Directors and Executive
Officers in the Merger.”

Berry Stockholders who receive Amcor Ordinary Shares in connection with the Merger will have rights as Amcor
Shareholders that differ from their current rights as Berry Stockholders.

Upon consummation of the Merger, Berry Stockholders will no longer be Berry Stockholders and will
instead become Amcor Shareholders. Amcor is a public limited company incorporated under the Laws of
the Bailiwick of Jersey and Berry is a Delaware corporation. Therefore, there are certain differences in the
rights of Amcor Shareholders under Amcor Memorandum of Association and Amcor Articles of Association
and the Jersey Companies Law and of Berry Stockholders under Berry’s charter and bylaws and the DGCL.
See “Comparison of Shareholders’ Rights.”

Current Amcor Shareholders and Berry Stockholders will have a reduced share of ownership and voting interest in
the combined company following the Merger.

Immediately after the Effective Time, Amcor Shareholders as of immediately prior to the Merger are
expected to collectively own approximately 63% of the outstanding capital stock of Amcor and Berry
Stockholders as of immediately prior to the Merger are expected to collectively own approximately 37% of
the outstanding capital stock of Amcor, each calculated based on the fully diluted market capitalizations of
Amcor and Berry as of the date of signing of the Merger Agreement. As a result, current Amcor
Shareholders and current Berry Stockholders will have less influence over the management and policies of
Amcor following the consummation of the Merger than they currently have over the management and
policies of Amcor and Berry, respectively. The exact ownership interests of Amcor Shareholders and Berry
Stockholders in the combined company immediately following the Merger will depend on the number of
Amcor Ordinary Shares and the number of shares of Berry Common Stock issued and outstanding
immediately prior to the Effective Time.

Amcor and Berry expect to incur substantial costs in connection with the Merger.

Amcor and Berry have incurred and expect to continue to incur a substantial amount of non-recurring
costs associated with negotiating and completing the Merger, combining the operations of the two
companies and working to achieve synergies, including financial, legal, accounting and consulting advisory
fees, employee retention, severance and benefit costs, public relations, proxy solicitation and filing fees and
printing and mailing costs. Some of these costs are payable regardless of whether the Merger is completed.

The combined company will also incur restructuring and integration costs in connection with the
Merger. There are processes, policies, procedures, operations, technologies and systems that must be
integrated in connection with the Merger and the integration of Berry’s business into the combined
company. The elimination of duplicative costs, strategic benefits and additional income, as well as any
realization of other efficiencies related to the integration of the businesses, may not offset transaction and
integration costs in the near term or at all. While Amcor and Berry have assumed that certain expenses
would be incurred in connection with the Merger and the other transactions contemplated by the Merger
Agreement, there are many factors beyond Amcor’s and Berry’s control that could affect the total amount or
the timing of such expenses.

Neither Amcor Shareholders nor Berry Stockholders will be entitled to appraisal rights in connection with the
Merger.

Appraisal rights are statutory rights that, if applicable under law, enable stockholders of a corporation
to dissent from certain extraordinary transactions, such as a merger in certain circumstances, and to demand
that such corporation pay the fair value for their shares as determined by a court in a judicial proceeding
instead of receiving the consideration offered to such stockholders in connection with the extraordinary
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transaction. Under the Jersey Companies Law and the Amcor Articles of Association, shareholders do not
have appraisal rights that would provide a dissenting shareholder the right to receive payment in cash for the
judicially determined fair value of their shares in relation to the Merger. Under the DGCL, stockholders
generally do not have appraisal rights if the shares of stock they hold are either listed on a national
securities exchange or held of record by more than 2,000 holders. Notwithstanding the foregoing, appraisal
rights are available under the DGCL if stockholders are required by the terms of a merger agreement to
accept for their shares anything other than (a) shares of stock of the surviving corporation, (b) shares of
stock of another corporation that will either be listed on a national securities exchange or held of record by
more than 2,000 holders, (c) cash in lieu of fractional shares or (d) any combination of the foregoing.

Because the Merger consists of Merger Sub merging with and into Berry, holders of Amcor Ordinary
Shares will continue to hold their Amcor Ordinary Shares following consummation of the Merger and
therefore holders of Amcor Ordinary Shares are not entitled to appraisal rights in connection with the
Merger.

Because Berry Stockholders hold shares of stock that are listed on the NYSE and are required under the
Merger Agreement to accept only shares of another corporation listed on a national securities exchange and
cash in lieu of fractional shares, they are not entitled to appraisal rights in connection with the Merger. See
“No Appraisal Rights.”

Amcor and Berry may be a target of securities class action and derivative lawsuits, which could result in substantial
costs and may delay or prevent the Merger from being completed.

Securities class action lawsuits and derivative lawsuits are often brought against public companies that
have entered into acquisition or merger agreements. Even if the lawsuits are without merit, defending
against these claims can result in substantial costs and divert management time and resources. An adverse
judgment could result in monetary damages, which could have a negative impact on Amcor’s and Berry’s
respective liquidity and financial condition. Additionally, if a plaintiff is successful in obtaining an
injunction prohibiting consummation of the Merger, that injunction may delay or prevent the transaction
from being completed, which may adversely affect Amcor’s and Berry’s businesses, results of operations
and financial condition, as described above under “— The Merger is subject to a number of conditions that
may not be satisfied on a timely basis or at all and the Merger Agreement may be terminated in accordance
with its terms. As a result, there is no assurance when or if the Merger will be completed.”

Furthermore, one of the conditions to the consummation of the Merger is the absence of an order
(whether temporary or permanent) issued or entered after the date of the Merger Agreement by any
governmental body enjoining or otherwise prohibiting the consummation of the Merger. As such, if any
plaintiffs are successful in obtaining an injunction preventing the consummation of the Merger, that
injunction may prevent the Merger from becoming effective or from becoming effective within the expected
time frame.

Berry may not have discovered certain liabilities or other matters related to Amcor and Amcor may not have
discovered certain liabilities or other matters related to Berry, which may adversely affect the future financial
performance of the combined company.

In the course of the due diligence review that each of Amcor and Berry conducted prior to the
execution of the Merger Agreement, Amcor and Berry may not have discovered, or may have been unable to
properly quantify, certain liabilities of the other party or other factors that may have an adverse effect on the
business, results of operations, financial condition and cash flows of the combined company after the
consummation of the Merger or on the market price of the Amcor Ordinary Shares issued pursuant to the
Merger Agreement after the consummation of the Merger, and neither Amcor Shareholders nor Berry
Stockholders will be indemnified or otherwise compensated for any of these liabilities or other adverse
effects resulting from other factors.
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Former Berry Stockholders may be required to surrender necessary documents, duly executed and on a timely basis,
to the Exchange Agent in order to receive their Amcor Ordinary Shares or their cash in lieu of fractional Amcor
Ordinary Shares, if any, and if such Berry Stockholders fail to surrender all necessary documents, duly executed
and on a timely basis, to the Exchange Agent, such former Berry Stockholders may experience a delay in receiving
their Amcor Ordinary Shares or their cash in lieu of fractional Amcor Ordinary Shares, if any.

Former Berry Stockholders that held their Berry Common Stock in certificated form, or in book-entry
form but not through DTC, are required to surrender necessary documents, duly executed and on a timely
basis, to the Exchange Agent in order to receive their Amcor Ordinary Shares, or their cash in lieu of
fractional Amcor Ordinary Shares, if any. Former Berry Stockholders who are required to surrender all
necessary documents, duly executed and on a timely basis, to the Exchange Agent and who fail to do so
may experience a delay prior to receiving their Amcor Ordinary Shares or their cash in lieu of fractional
Amcor Ordinary Shares, if any. Until the distribution of the Amcor Ordinary Shares to the individual
stockholder has been completed, the relevant holder of Amcor Ordinary Shares will not be able to sell its
Amcor Ordinary Shares. Consequently, in case the market price for Amcor Ordinary Shares should decrease
during that period, the relevant stockholder would not be able to stop any losses by selling the Amcor
Ordinary Shares. Similarly, the relevant former Berry Stockholders who received cash in lieu of fractional
Amcor Ordinary Shares will not be able to invest the cash until the distribution to the relevant stockholder
has been completed, and they will not receive any interest payments for this time period.

Risks Relating to the Combined Company

The combined company may be unable to successfully integrate the businesses of Amcor and Berry in the expected
time frame or at all.

The success of the Merger will depend on, among other things, Amcor’s ability to successfully
integrate its business with the business of Berry. The combination of two independent businesses is
complex, costly and time consuming, and each of Amcor and Berry will be required to devote significant
management time and resources to integrating the businesses and operations of Amcor and Berry.
Challenges involved in this integration include the following:

+ combining the businesses of Amcor and Berry in a manner that permits the combined company to
achieve the synergies, efficiencies and growth opportunities anticipated to result from the Merger;

* retaining and integrating personnel;

» harmonizing each company’s operating practices, employee development and compensation
programs, internal controls and other policies, procedures and processes;

* maintaining existing relationships with each company’s customers, suppliers and other partners and
leveraging relationships with such third parties for the benefit of the combined company;

+ addressing possible differences in business backgrounds, corporate cultures and management
philosophies;

+ consolidating each company’s administrative and information technology infrastructure; and

+ coordinating geographically dispersed organizations.

Amcor and Berry have operated, and until the consummation of the Merger will continue to operate,
independently. There can be no assurances that their businesses can be integrated successfully. It is possible
that the integration process could result in the loss of key Amcor or Berry employees, a reduction in the
ability to attract talent, the inability to maintain relationships with Amcor’s and Berry’s customers,
suppliers, strategic partners and other business relationships, the disruption of either company’s or both
companies’ ongoing businesses, inconsistencies in standards, controls, procedures and policies, unexpected
integration issues, higher than expected integration costs and an overall post-completion integration process
that takes longer than originally anticipated. If Amcor is not able to successfully integrate Berry’s business
into the combined company within the anticipated time frame, or at all, the benefits of the Merger may not
be realized fully, or at all, or may take longer to realize than expected.
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The combined company may be unable to realize the anticipated benefits of the Merger.

The combined company’s ability to realize the anticipated benefits of the Merger in the time frame
anticipated, or at all, is subject to a number of assumptions, which may or may not prove to be accurate, and
other factors, many of which are beyond Amcor’s or Berry’s control. Difficulties in successfully integrating
Amcor and Berry and managing the expanded operations of the combined company could result in increased
costs, decreased revenue and the diversion of management’s time, any of which could have a material
adverse effect on the business, results of operations and financial condition of the combined company. Even
if the two businesses are integrated successfully, the combined company may not fully realize the
anticipated benefits of the Merger, including the anticipated cost savings, synergies and other efficiencies,
that are currently expected. Moreover, some of the anticipated benefits are not expected to occur for a
period of time following the consummation of the Merger and may involve unanticipated costs in order to
be fully realized. If the combined company is not able to achieve these objectives and realize the anticipated
benefits expected from the Merger within the anticipated timeframe or at all, its business, results of
operations and financial condition could be adversely affected and the market price of Amcor Ordinary
Shares could be negatively impacted.

Consummation of the Merger may trigger change in control, assignment or other provisions in certain agreements
to which Berry is a party, which may have an adverse impact on the combined company’s business, results of
operations and financial condition.

The consummation of the Merger may trigger change in control, assignment and other provisions in
certain agreements to which Berry or any of its subsidiaries is a party. If Berry is unable to negotiate
modifications, waivers or consents with respect to those provisions, the counterparties may exercise their
rights and remedies under the agreements, potentially terminating the agreements or seeking monetary
damages or other remedies. Even if Berry is able to negotiate modifications, waivers or consents, the
counterparties may require a fee for such modifications, waivers or consents or seek to renegotiate the
agreements on terms less favorable to the combined company. Any of the foregoing or similar developments
may have an adverse impact on the business, results of operations and financial condition of the combined
company and its ability to successfully integrate the two businesses.

Third parties may seek to modify contractual relationships with the combined company, which could have an
adverse effect on the combined company’s business and operations.

As a result of the Merger, the combined company may experience impacts on relationships with third
parties, including customers, suppliers and other partners, that may harm the combined company’s business,
results of operations and financial condition. Certain counterparties may seek to terminate or modify
contractual obligations following the Merger whether or not contractual rights are triggered as a result of the
Merger. There can be no guarantee that Amcor’s or Berry’s contractual counterparties will continue to have
a relationship with the combined company or do so on the same or similar contractual terms following the
Merger. If any contractual counterparties seek to terminate or modify contractual obligations or discontinue
the relationship with the combined company, then the combined company’s business, results of operations
and financial condition may be harmed.

The unaudited pro forma condensed combined financial information and prospective financial information
included in this joint proxy statement/prospectus are presented for illustrative purposes only and may not be
reflective of the operating results and financial condition of the combined company following consummation of the
Merger.

The unaudited pro forma condensed combined financial information and the prospective financial
information included in this joint proxy statement/prospectus are presented for illustrative purposes only,
contain a variety of adjustments, assumptions and preliminary estimates and are not necessarily indicative
of what the combined company’s actual results of operations or financial condition would have been had the
Merger been completed on the dates indicated. While presented with numeric specificity, this information is
based on numerous variables and assumptions (including, but not limited to, industry performance and
competition, and general business, economic, market and financial conditions and additional matters
specific to Amcor’s or Berry’s business, as applicable) that are inherently subjective and uncertain and are
beyond
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the control of Amcor and Berry, respectively. The combined company’s actual results of operations and
financial condition after the Merger may differ materially from the unaudited pro forma condensed
combined financial information and the prospective financial information included in this joint proxy
statement/prospectus. The unaudited pro forma condensed combined financial information and the
prospective financial information reflect adjustments based upon preliminary estimates of the fair value of
assets to be acquired and liabilities to be assumed. The unaudited pro forma condensed combined financial
information has been prepared in accordance with GAAP and the applicable rules and regulations of the
SEC, and includes Amcor’s estimated transaction costs as of the date this financial information was
prepared and does not reflect the costs of any integration activities or benefits that may result from
realization of future revenue growth or operational synergies expected to result from the Merger. The final
acquisition accounting will be based upon the actual consideration transferred and the fair value of the
assets and liabilities of Berry as of the date of the consummation of the Merger. Accordingly, the final
acquisition accounting may differ materially from the unaudited pro forma condensed combined financial
information and the prospective financial information reflected in this joint proxy statement/prospectus. See
“Unaudited Pro Forma Condensed Combined Financial Information.”

The financial forecasts included in this joint proxy statement/prospectus are based on various assumptions that may
not be realized.

The financial estimates set forth in the forecasts included under the sections “The Merger — Certain
Amcor Unaudited Prospective Financial Information™ and “The Merger — Certain Berry Unaudited
Prospective Financial Information” were based on assumptions of, and information available to, Amcor’s
and Berry’s management when prepared and these estimates and assumptions are subject to uncertainties,
many of which are beyond Amcor’s and Berry’s control and may not be realized. Many factors mentioned in
this joint proxy statement/prospectus, including the risks outlined in this “Risk Factors” section and the
events or circumstances described under “Cautionary Statement Regarding Forward-Looking Statements,”
will be important in determining the combined company’s future results. As a result of these contingencies,
actual future results may vary materially from the estimates. In view of these uncertainties, the inclusion of
financial estimates in this joint proxy statement/prospectus is not and should not be viewed as a
representation that the forecasted results will necessarily reflect actual future results.

The financial estimates were not prepared with a view toward public disclosure, and such financial
estimates were not prepared with a view toward compliance with GAAP, published guidelines of the SEC,
the guidelines established by the American Institute of Certified Public Accountants for preparation or
presentation of prospective financial information or guidance provided by any other regulatory or
professional body. These financial estimates include Amcor’s estimated transaction costs as of the date these
estimates were prepared and do not reflect the costs of any integration activities or benefits that may result
from realization of future revenue growth or operational synergies expected to result from the Merger.
Further, any forward-looking statement speaks only as of the date on which it is made, and Amcor and
Berry do not undertake any obligation, other than as required by applicable law, to update the financial
estimates herein to reflect events or circumstances after the date those financial estimates were prepared or
to reflect the occurrence of anticipated or unanticipated events or circumstances. The prospective financial
information included in this joint proxy statement/prospectus has been prepared by, and is the responsibility
of, Amcor’s or Berry’s management, as applicable. No accounting firm has audited, reviewed, examined,
compiled nor applied agreed-upon procedures with respect to such prospective financial information and,
accordingly, no accounting firm expresses an opinion or any other form of assurance with respect thereto.

PricewaterhouseCoopers AG is the independent registered public accounting firm whose report
incorporated by reference in this document relates to the previously issued financial statements of Amcor
for the year ended June 30, 2024. Ernst & Young LLP is the independent registered public accounting firm
whose report incorporated by reference in this document relates to the previously issued financial statements
of Berry for the year ended September 28, 2024. Their respective reports do not extend to the prospective
financial information and should not be read to do so.

The combined company’s significant indebtedness may limit its flexibility and increase its borrowing costs.

As of September 30, 2024, Amcor had approximately $7.3 billion of outstanding indebtedness, and, as
of September 28, 2024, Berry had approximately $8.3 billion of outstanding indebtedness. The combined
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company’s indebtedness following the consummation of the Merger may have the effect, among other
things, of reducing its flexibility to respond to changing business and economic conditions and increasing
borrowing costs. In addition, the amount of cash required to service the indebtedness levels will be greater
than the amount of cash flows required to service the indebtedness of Amcor or Berry individually prior to
the Merger. The level of indebtedness could also reduce funds available to fund integration efforts and
realize expected benefits of the Merger or engage in investments in product development, capital
expenditures, dividend payments, share repurchases and other activities and may create competitive
disadvantages relative to other companies with lower debt levels. The combined company may be required
to raise additional financing for working capital, capital expenditures, acquisitions or other general
corporate purposes. The combined company’s ability to arrange additional financing or refinancing will
depend on, among other factors, its financial condition and performance, as well as prevailing market
conditions and other factors beyond its control. There can be no assurance that the combined company will
be able to obtain additional financing or refinancing on acceptable terms or at all.

Adverse changes in Amcor’s or Berry’s credit ratings may adversely affect Amcor’s, Berry’s or the combined
company'’s respective businesses, results of operations and financial condition.

Credit ratings impact the cost and availability of future borrowings, and, as a result, cost of capital.
Credit ratings reflect each rating organization’s opinion of a company’s financial strength, operating
performance and ability to meet debt obligations. Each of the ratings organizations reviews Amcor’s and
Berry’s ratings periodically, and there can be no assurance that Amcor’s or Berry’s current ratings will be
maintained in the future. Downgrades in Amcor’s or Berry’s credit ratings could adversely affect Amcor’s,
Berry’s or the combined company’s business, results of operations and financial condition. In addition, if
the Merger is completed and Berry’s debt securities are downgraded and rated below investment grade, this
may, in certain circumstances, constitute a change of control triggering event under the indentures
governing such debt. Upon the occurrence of a change of control triggering event, Berry would be required
to offer to repurchase certain of its outstanding notes at 101% of the principal amount thereof plus accrued
and unpaid interest if any, to, but excluding, the date of repurchase. It is possible that Amcor or Berry would
not have sufficient funds at the time of the change of control triggering event to make the required
repurchase of notes or that restrictions set forth in other debt instruments would not allow such repurchases.
Amcor and Berry cannot provide any assurance that there will be sufficient funds available for Amcor or
Berry to make any required repurchases of any of Berry’s outstanding notes upon a change of control
triggering event.

The future results of the combined company may be adversely impacted if the combined company does not
effectively manage its expanded operations following consummation of the Merger.

Following consummation of the Merger, the size of the combined company’s business will be
significantly larger than the current size of either Amcor’s or Berry’s respective businesses. The combined
company’s ability to successfully manage this expanded business will depend, in part, upon management’s
ability to implement an effective integration of the two companies and its ability to manage a combined
business with significantly larger size and scope with the associated increased costs and complexity. There
can be no assurances that the management of the combined company will be successful or that the combined
company will realize the expected operating efficiencies, cost savings and other benefits currently
anticipated from the Merger.

The market price of Amcor Ordinary Shares and Amcor CDIs following the Merger and may be affected by factors
different from, or in addition to, those that historically have affected or currently affect the market prices of Amcor
Ordinary Shares, Amcor CDIs and Berry Common Stock.

Upon consummation of the Merger, Berry Stockholders will receive Amcor Ordinary Shares and will
become Amcor shareholders. Amcor’s business differs from that of Berry and following the consummation
of the Merger, Amcor will operate an expanded business with more assets and a different mix of liabilities.
Amcor’s results of operations, financial condition and the market price of Amcor Ordinary Shares may be
adversely affected by factors different from those that historically have affected or currently affect Berry’s
results of operations, financial condition, and market price of Berry Common Stock. Following the
consummation of the Merger, Berry will be part of a larger company, so decisions affecting Berry may be
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made in respect of the larger combined business as a whole rather than the Berry business individually.
Accordingly, the market price and performance of Amcor Ordinary Shares is likely to be different from the
performance of Amcor Ordinary Shares or Berry Common Stock in the absence of the Merger, which may
adversely affect the value of a Berry Stockholder’s investment following consummation of the Merger.

Specific factors that may have a significant effect on the market price of Amcor Ordinary Shares
include, among others, the following:
+ changes in stock market analyst recommendations or earnings estimates regarding Amcor Ordinary
Shares or other comparable companies;

+ actual or anticipated fluctuations in Amcor’s revenue stream or future prospects;
* reaction to public announcements by Amcor following the Merger;
* strategic actions taken by Amcor or its competitors, such as acquisitions;

+ failure of Amcor to achieve the perceived benefits of the Merger, including expected financial results
and anticipated synergies, as rapidly as or to the extent anticipated by Amcor or financial or industry
analysts;

* new laws or regulations or new interpretations of existing laws or regulations applicable to Amcor’s
business and operations or the packaging industry;

» changes in tax or accounting standards, policies, guidance, interpretations or principles; and

+ adverse conditions in the financial markets or general U.S. or international economic conditions,
including those resulting from war, incidents of terrorism and responses to such events.

In addition, Amcor Shareholders and Berry Stockholders may not wish to continue to invest in the
combined company or may wish to reduce their investment in the combined company, including in order to
comply with institutional investing guidelines, to increase diversification, to track any rebalancing of stock
indices in which Amcor Ordinary Shares are included, to respond to the risk profile of the combined
company or to realize a gain. If, following the Merger, large amounts of Amcor Ordinary Shares are sold,
the market price of Amcor Ordinary Shares could decline.

Declaration, payment and amounts of dividends, if any, distributed to Amcor Shareholders following the Merger
will be uncertain.

Although Amcor and Berry have paid cash dividends on Amcor Ordinary Shares and Amcor CDIs and
Berry Common Stock, respectively, in the past, the Amcor Board may determine, following the
consummation of the Merger, not to declare dividends in the future or may reduce the amount of dividends
paid in the future. Any payment of future dividends will be at the discretion of the Amcor Board and will
depend on Amcor’s results of operations, financial condition, cash requirements, future prospects and other
considerations that the Amcor Board deems relevant, including, but not limited to:

* decisions on whether, when and in which amounts to make any future distributions will remain at all
times entirely at the discretion of the Amcor Board, which could change its dividend practices at any
time and for any reason;

* Amcor’s desire to maintain or improve the credit ratings on its debt;

* restrictions on making a distributions under the Jersey Companies Law; and

+ the agreements governing Amcor’s indebtedness.

Amcor Shareholders should be aware that they have no contractual or other legal right to dividends that

have not been declared. In addition, as a Jersey public limited company and UK resident for tax purposes,
Amcor does not and will not pay franked dividends for Australian tax purposes.

Risks Relating to Tax Matters

If the Merger fails to qualify as a reorganization within the meaning of Section 368(a) of the Code, or the Merger is
subject to Section 367(a)(1) of the Code, U.S. holders of Berry Common Stock would recognize gain for U.S. federal
income tax purposes.

Skadden has delivered its Tax Opinion that (i) the Merger will qualify as a reorganization within the
meaning of Section 368(a) of the Code and (ii) Section 367(a)(1) of the Code will not apply to the merger,
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such that, except in respect of cash received in lieu of fractional shares no gain or loss will be recognized
by U.S. holders of Berry Common Stock (other than an owner that would be a “five-percent transferee
shareholder” within the meaning of Treasury Regulations Section 1.367(a)-3(c)(5)(ii) that does not enter
into a five-year gain recognition agreement in the form provided in Treasury Regulations

Section 1.367(a)-8(c)). However, an opinion of counsel is not binding on the IRS or any court, and there can
be no certainty that the IRS will not challenge the conclusions reflected in the opinion or that a court would
not sustain such a challenge.

Moreover, the application of Section 367(a)(1) of the Code to the Merger will depend on the relative
fair market values of Amcor and Berry at the closing (as specially determined for purposes of Section 367
of the Code), which cannot be definitively determined prior to such time.

It is not a condition to Amcor’s or Berry’s obligations to complete the Merger that the Merger qualifies
for the tax treatment described in the Tax Opinion. If the Merger does not qualify as a reorganization within
the meaning of Section 368(a) of the Code, or Section 367(a)(1) of the Code applies to the Merger, U.S.
holders of Berry Common Stock would generally be required to recognize gain for U.S. federal income tax
purposes.

For a more complete description of the Tax Opinion and the U.S. federal income tax consequences of
the Merger to U.S. holders of Berry Common Stock, please see “U.S. Federal Income Tax Considerations.”

Additional tax liabilities could have a material impact on Amcor’s financial condition, results of operations, and/or
liquidity.

Amcor and its subsidiaries will operate in a number of jurisdictions and will accordingly be subject to
tax in several jurisdictions. The tax rules to which such entities are subject are complex and Amcor and its
subsidiaries will be required to make judgments (including certain judgments based on external advice) as
to the interpretation and application of these rules, both as to the Merger and as to the operations of Amcor
and its subsidiaries. The interpretation and application of these laws could be challenged by relevant
governmental authorities, which could result in administrative or judicial procedures, actions or sanctions,
the ultimate outcome of which could adversely affect Amcor after the Merger. Amcor and Berry are
currently subject to ongoing routine tax inquiries, investigations, and/or audits in various jurisdictions and
the tax affairs of Amcor and its subsidiaries will in the ordinary course be reviewed by tax authorities, who
may disagree with certain positions taken and assess additional taxes. Amcor will regularly assess the likely
outcomes of such tax inquiries, investigations or audits in order to determine the appropriateness of its tax
provisions. However, there can be no assurance that Amcor will accurately predict the outcomes of these
inquiries, investigations or audits and the actual outcomes of these inquiries, investigations or audits could
have a material impact on Amcor’s financial results.

Future changes to tax laws could adversely affect Amcor.

Any change in tax law, interpretation or practice, or in the terms of tax treaties, in a jurisdiction where
Amcor is subject to tax could increase the amount of tax payable by Amcor, either in respect of the Merger
or in respect of the operations of Amcor and its subsidiaries.

Other Risk Factors Related to Amcor and Berry

In addition to the risks described above, you should read and consider the material risks associated with
each of Amcor’s and Berry’s businesses because these risks will also affect the combined company
following the Merger. These risks can be found in Amcor’s Annual Report on Form 10-K for the fiscal year
ended June 30, 2024 and Berry’s Annual Report on Form 10-K for the fiscal year ended September 28,
2024, as such risks may be updated or supplemented in each company’s subsequently filed Quarterly
Reports on Form 10-Q and Current Reports on Form 8-K, each of which are filed with the SEC and
incorporated by reference in this joint proxy statement/prospectus. See “Where You Can Find More
Information.”
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The registration statement on Form S-4 of which this joint proxy statement/prospectus forms a part, the
documents that Amcor and Berry refer you to in the registration statement and oral statements made or to be
made by Amcor and Berry include certain “forward-looking statements” within the meaning of the safe
harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995 and Section 21E of the
Exchange Act. Some of these forward-looking statements can be identified by words like “anticipate,”
“approximately,” “believe,” “commit,” “continue,” “could,” “estimate,” “expect,” “forecast,” “intend,”
“may,” “outlook,” “plan,” “potential,” “possible,” “predict,” “project,” “target,” “seek,” “should,” “will,” or
“would,” the negative of these words, other terms of similar meaning or the use of future dates. Examples of
forward-looking statements include projections as to the anticipated benefits of the Merger as well as
statements regarding the impact of the Merger on Amcor’s and Berry’s business and future financial and
operating results and prospects, the amount and timing of synergies from the Merger and the closing date for
the Merger.
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Forward-looking statements are neither historical facts nor assurances of future performance. Instead,
they are based only on management’s current beliefs, expectations and assumptions regarding the future of
Amcor’s and Berry’s business, future plans and strategies, projections, anticipated events and trends, the
economy and other future conditions. Because forward-looking statements relate to the future, they are
subject to inherent uncertainties, risks and changes in circumstances that are difficult to predict and many of
which are outside of Amcor’s and Berry’s control. Amcor’s, Berry’s and the combined company’s actual
results and financial condition may differ materially from those indicated in the forward-looking statements
as a result of various factors. These factors include, among other things, (i) the termination of or occurrence
of any event, change or other circumstances that could give rise to the termination of the Merger Agreement
or the inability to complete the Merger on the anticipated terms and timetable, (ii) the inability to complete
the Merger due to the failure to obtain approval of Amcor Shareholders or Berry Stockholders, or to satisfy
any other condition to closing in a timely manner or at all, or the risk that a regulatory approval that may be
required for the Merger is delayed, is not obtained or is obtained subject to conditions that are not
anticipated, (iii) the risks related to Amcor and Berry being restricted in the operation of their respective
businesses while the Merger Agreement is in effect, (iv) the ability to obtain financing in connection with
the transactions contemplated by the Merger on favorable terms, if at all, (v) the ability to recognize the
anticipated benefits of the Merger, which may be affected by, among other things, the ability of the
combined company to maintain relationships with its customers and retain its management and key
employees, (vi) the ability of the combined company to achieve the synergies contemplated by the Merger
or such synergies taking longer to realize than expected, (vii) costs related to the Merger, (viii) the ability of
the combined company to execute successfully its strategic plans, (ix) the ability of the combined company
to promptly and effectively integrate the Amcor and Berry businesses, (x) the risk that the credit rating of
the combined company may be different from what Amcor and Berry expect, (xi) the diversion of
management’s time and attention from ordinary course business operations to consummation of the Merger
and integration matters, (xii) potential liability resulting from pending or future litigation relating to the
Merger and (xiii) the risks, uncertainties and assumptions described in “Risk Factors.” The foregoing
review of important factors should not be construed as exhaustive and should be read in conjunction with
the other cautionary statements that are included elsewhere. Additional information concerning risks,
uncertainties and assumptions can be found in Amcor’s and Berry’s respective filings with the SEC,
including the risk factors discussed in Amcor’s and Berry’s most recent Annual Reports on Form 10-K, as
updated by their Quarterly Reports on Form 10-Q and future filings with the SEC. See “Where You Can
Find More Information.”

It should also be noted that projected financial information for the combined businesses of Amcor and
Berry is based on management’s estimates, assumptions and projections and has not been prepared in
conformance with the applicable accounting requirements of Regulation S-X relating to pro forma financial
information, and the required pro forma adjustments have not been applied and are not reflected therein.
None of this information should be considered in isolation from, or as a substitute for, the historical
financial statements of Amcor or Berry. Important risk factors could cause actual future results and other
future events to differ materially from those currently estimated by management, including, but not limited
to, the risks that: a condition to the closing of the proposed acquisition may not be satisfied; a regulatory
approval that may be required for the proposed acquisition is delayed, is not obtained or is obtained subject
to conditions that are not anticipated; Amcor is unable to achieve the synergies and value creation
contemplated
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by the proposed acquisition; Amcor is unable to promptly and effectively integrate Berry’s businesses;
management’s time and attention is diverted on transaction related issues; disruption from the transaction
makes it more difficult to maintain business, contractual and operational relationships; the credit ratings of
the combined company declines following the proposed acquisition; legal proceedings are instituted against
Amcor, Berry or the combined company; Amcor, Berry or the combined company is unable to retain key
personnel; and the announcement or the consummation of the proposed acquisition has a negative effect on
the market price of the capital stock of Amcor and Berry or on Amcor’s and Berry’s operating results.

Any forward-looking statement included in this joint proxy statement/prospectus is based only on
information currently available to Amcor and Berry and speaks only as of the date hereof. Amcor and Berry
undertake no obligation to publicly update any forward-looking statement, whether written or oral, that may
be made from time to time, whether as a result of new information, future developments or otherwise. You
are cautioned not to rely on Amcor’s and Berry’s forward-looking statements, and all forward-looking
statements in the registration statement on Form S-4 of which this joint proxy statement/prospectus forms a
part are qualified in their entirety by this cautionary statement.
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THE AMCOR EXTRAORDINARY GENERAL MEETING

This joint proxy statement/prospectus is being provided to Amcor Shareholders in connection with the
solicitation of proxies by the Amcor Board in connection with the Amcor Extraordinary General Meeting
and any adjournments or postponements thereof. Amcor Shareholders are encouraged to read this entire
document carefully, including its annexes and the documents incorporated by reference herein, for more
detailed information regarding the Merger Agreement and the transactions contemplated thereby.

Date, Time and Place of the Amcor Extraordinary General Meeting

The Amcor Extraordinary General Meeting will be held at the offices of Kirkland & Ellis International,
LLP, 30 St. Mary Axe, London, EC3A 8AF, United Kingdom, on February 25, 2025 at 4:00 p.m. EST,
9:00 p.m. GMT and 8:00 a.m. AEDT February 26, 2025).

Even if you plan to attend the Amcor Extraordinary General Meeting, Amcor recommends that Amcor
Shareholders vote by proxy in advance as described below so that your vote will be counted if you later
decide not to or become unable to attend the Amcor Extraordinary General Meeting.

Matters to Be Considered at the Amcor Extraordinary General Meeting

At the Amcor Extraordinary General Meeting, you will be asked to vote on the following proposals,
each of which is further described in this joint proxy statement/prospectus:

1. Amcor Share Issuance Proposal: A proposal to approve the issuance of Amcor Ordinary Shares to
Berry Stockholders in connection with the Merger; and

2. Amcor Adjournment Proposal: A proposal to approve one or more adjournments of the Amcor
Extraordinary General Meeting, if necessary or appropriate, to permit solicitation of additional
proxies if there are not sufficient votes to approve the Amcor Share Issuance Proposal.

Approval of the Amcor Share Issuance Proposal by Amcor Shareholders is a condition to the
consummation of the Merger. Approval of the Amcor Adjournment Proposal is not a condition to the
obligation of either Amcor or Berry to complete the Merger.

Only business within the purposes described in the Amcor Extraordinary General Meeting notice may
be conducted at the Amcor Extraordinary General Meeting.

Recommendation of the Amcor Board

The Amcor Board has unanimously: (i) approved and declared advisable the Merger Agreement and the
transactions contemplated thereby, including the Merger and the Share Issuance, (ii) determined that the
Merger Agreement and the transactions contemplated thereby, including the Merger and the Share Issuance,
are fair to, and in the best interests of, Amcor, (iii) resolved to recommend the approval of the Amcor Share
Issuance Proposal to Amcor Shareholders, on the terms and subject to the conditions set forth in the Merger
Agreement, and (iv) directed that the Amcor Share Issuance Proposal be submitted to Amcor Shareholders
for approval at the Amcor Extraordinary General Meeting. Accordingly, the Amcor Board unanimously
recommends that Amcor Shareholders vote “FOR” the Amcor Share Issuance Proposal and “FOR” the
Amcor Adjournment Proposal. See “The Merger — Amcor s Reasons for the Merger and Recommendation
of the Amcor Board.”

Record Date for the Amcor Extraordinary General Meeting and Voting Rights

The record date to determine Amcor Shareholders who are entitled to receive notice of and to vote at
the Amcor Extraordinary General Meeting or any adjournments or postponements thereof is January 17,
2025. At the close of business on the Amcor Record Date, there were 1,445,343,212 Amcor Ordinary Shares
(including Amcor Ordinary Shares underlying Amcor CDIs) issued and outstanding and entitled to vote at
the Amcor Extraordinary General Meeting.

Each Amcor Shareholder is entitled to one vote on each proposal for each Amcor Ordinary Share or
Amcor CDI held of record at the close of business on the Amcor Record Date. Only holders of record of
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Amcor Ordinary Shares as of 4:00 p.m. EST on January 17, 2025 and holders of record of Amcor CDIs as
of 7:00 p.m. AEDT on January 17, 2025 will be entitled to notice of, and to vote at, the Amcor
Extraordinary General Meeting and any adjournments or postponements thereof.

Quorum, Abstentions and Broker Non-Votes

A quorum of Amcor Shareholders is necessary to conduct business at the Amcor Extraordinary General
Meeting. The holders of at least a majority of the voting power of Amcor Ordinary Shares entitled to vote at
the Amcor Extraordinary General Meeting must be present in person or represented by proxy, attorney or
Representative at the Amcor Extraordinary General Meeting in order to constitute a quorum for the
transaction of business at the Amcor Extraordinary General Meeting. Abstentions will count as votes
present and entitled to vote for the purpose of determining the presence of a quorum for the transaction of
business at the Amcor Extraordinary General Meeting. Since all of the proposals currently expected to be
voted on at the Amcor Extraordinary General Meeting are considered non-routine and non-discretionary
matters, shares held in “street name” through a bank, broker or other nominee are not expected to be
counted as present for the purpose of determining the existence of a quorum if such bank, broker or other
nominee does not have instructions to vote on any such proposals.

Under the rules of the NYSE, banks, brokers or other nominees who hold shares in “street name” on
behalf of the beneficial owner of such shares have the authority to vote such shares in their discretion on
certain “routine” proposals when they have not received voting instructions from the beneficial owners.
However, banks, brokers or other nominees are not allowed under such rules to exercise their voting
discretion with respect to matters that are “non-routine.” This can result in a “broker non-vote,” which
occurs on a proposal when (i) a bank, broker or other nominee has discretionary authority to vote on one or
more “routine” proposals to be voted on at a meeting of shareholders, but is not permitted to vote on other
“non-routine” proposals without instructions from the beneficial owner of the shares, and (ii) the beneficial
owner fails to provide the bank, broker or other nominee with voting instructions on a “non-routine” matter.
All of the proposals for consideration at the Amcor Extraordinary General Meeting are considered “non-
routine” matters, and banks, brokers or other nominees will not have discretionary authority to vote on any
matter before the Amcor Extraordinary General Meeting. As a result, Amcor does not expect any broker
non-votes at the Amcor Extraordinary General Meeting. Consequently, if you hold your Amcor Ordinary
Shares in “street name,” your shares will not be represented and will not be voted on any matter unless you
affirmatively instruct your bank, broker or other nominee how to vote your shares in accordance with the
voting instructions provided by your bank, broker or other nominee. It is therefore critical that you cast your
vote by instructing your bank, broker or other nominee on how to vote. Brokers will not be able to vote on
any of the proposals before the Amcor Extraordinary General Meeting unless they have received voting
instructions from the beneficial owners.

Required Votes

A quorum is required to approve the Amcor Share Issuance Proposal, but not the Amcor Adjournment
Proposal. As described above, Amcor does not expect there to be any broker non-votes at the Amcor
Extraordinary General Meeting.

Proposal Required Vote Effects of Certain Actions

Amcor Proposal 1: Amcor Share Assuming a quorum is present at The failure of any Amcor

Issuance Proposal the Amcor Extraordinary General = Shareholder to submit a signed
Meeting, approval of the Amcor proxy card, grant a proxy
Share Issuance Proposal requires electronically over the internet or
the affirmative vote of at least a to vote in person during the
majority of the votes cast by Amcor Extraordinary General
Amcor Shareholders present in Meeting will have no effect on
person or represented by proxy, the outcome of the Amcor Share
attorney or Representative at the Issuance Proposal, provided that a
Amcor Extraordinary General quorum is otherwise present. An
Meeting and entitled to vote abstention by any Amcor
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Proposal

Required Vote

Effects of Certain Actions

Proposal

thereon.

Required Vote

Shareholder present or
represented by proxy at the
Amcor Extraordinary General
Meeting on the Amcor Share
Issuance Proposal and entitled to
vote thereon will have no effect
on the outcome of the Amcor
Share Issuance Proposal. Broker
non-votes, if any, will have no
effect on the outcome of the
Amcor Share Issuance Proposal.

Effects of Certain Actions

Amcor Proposal 2: Amcor
Adjournment Proposal

Approval of the Amcor
Adjournment Proposal requires
the affirmative vote of at least a
majority of the votes cast by
Amcor Shareholders present in
person or represented by proxy,
attorney or Representative at the
Amcor Extraordinary General
Meeting and entitled to vote
thereon.

Beneficial Ownership of Amcor Directors and Executive Officers

The failure of any Amcor
Shareholder to submit a signed
proxy card, grant a proxy
electronically over the internet or
to vote in person during the
Amcor Extraordinary General
Meeting will have no effect on
the outcome of the Amcor
Adjournment Proposal. An
abstention by any Amcor
Shareholder present or
represented by proxy at the
Amcor Extraordinary General
Meeting on the Amcor
Adjournment Proposal and
entitled to vote thereon will have
no effect on the outcome of the
Amcor Adjournment Proposal.
Broker non-votes, if any, will
have no effect on the outcome of
the Amcor Adjournment
Proposal.

As of January 17, 2025, the Amcor Record Date, Amcor directors and executive officers beneficially
owned and were entitled to vote less than 1% of Amcor Ordinary Shares issued and outstanding on the
Amcor Record Date. See “Certain Beneficial Owners of Amcor Ordinary Shares.”

Methods of Voting

Shareholders of Record

If you are an Amcor Shareholder of record, you may vote at the Amcor Extraordinary General Meeting
by proxy over the internet or by mail, or by attending the Amcor Extraordinary General Meeting and voting
in person during the Amcor Extraordinary General Meeting, as described below.

* Vote on the Internet: You may submit your proxy via the internet voting site at www.proxyvote.com
or by following the instructions provided with your proxy materials and on your proxy card or voting
instruction form. If voting by the internet, votes must be received by no later than 11:59 p.m. ET on
February 24, 2025 for shares traded on the NYSE and no later than 11:59 p.m. ET on February 20,
2025 for shares held in a share plan.

* Vote by Mail: You may choose to vote by mail by marking your proxy card or voting instruction
form, dating and signing it, and returning it in the postage-paid envelope provided. Please allow
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sufficient time for mailing if you decide to vote by mail. If voting by mail, your completed proxy
card must be received no later than February 24, 2025.

* Vote at the Amcor Extraordinary General Meeting: You may attend and vote at the Amcor
Extraordinary General Meeting. Voting via the internet or by mail will not limit your right to vote at
the Amcor Extraordinary General Meeting if you decide to attend and vote in person. All Amcor
Shareholders of record on January 17, 2025 are invited to attend and participate at the Amcor
Extraordinary General Meeting.

Unless revoked, all duly executed proxies and all proxies duly granted electronically over the internet
representing Amcor Ordinary Shares entitled to vote at the Amcor Extraordinary General Meeting will be
voted at the Amcor Extraordinary General Meeting and, where a vote has been specified on the proxy card
or electronically, will be voted in accordance with such specification. If you submit an executed proxy
without providing instructions for any proposal, your shares will be voted “FOR” the Amcor Share Issuance
Proposal and “FOR” the Amcor Adjournment Proposal.

Beneficial (Street Name) Shareholders

Holders of Amcor Ordinary Shares

If you hold your Amcor Ordinary Shares through a bank, broker or other nominee in “street name”
instead of as a registered holder, you must follow the voting instructions provided by your bank, broker or
other nominee in order to vote your shares. Your voting instructions must be received by your bank, broker
or other nominee prior to the deadline set forth in the information from your bank, broker or other nominee
on how to submit voting instructions. If you do not provide voting instructions to your bank, broker or other
nominee for a proposal, your Amcor Ordinary Shares will not be voted on that proposal because your bank,
broker or other nominee does not have discretionary authority to vote on any of the proposals to be voted on
at the Amcor Extraordinary General Meeting. See “— Quorum, Abstentions and Broker Non-Votes.”

Holders of Amcor CDIs

Amcor CDIs are issued by Amcor through CDN and traded on the ASX. If you own Amcor CDIs, then
you are the beneficial owner of one Amcor Ordinary Share for every Amcor CDI you own. CDN or its
custodian is considered the shareholder of record for purposes of voting at the Amcor Extraordinary General
Meeting. As the beneficial owner, you have the right to direct CDN or its custodian on how to vote the
shares in your account. As a beneficial owner, you are invited to attend the Amcor Extraordinary General
Meeting. But because you are not a shareholder of record, if you want to vote your shares in person at the
Amcor Extraordinary General Meeting, you must request and obtain a valid legal proxy from CDN or its
custodian giving you that right.

You will receive a notice from Computershare Australia allowing you to deliver your voting
instructions over the internet or by mail. In addition, you may request paper copies of this joint proxy
statement/prospectus and voting instructions by following the instructions on the notice provided by
Computershare Australia.

Under the rules governing the Amcor CDIs, CDN is not permitted to vote on your behalf on any matter
to be considered at the Amcor Extraordinary General Meeting unless you specifically instruct CDN how to
vote. Failure to specifically instruct CDN on how to vote in accordance with the procedures established by
CDN will have no effect on the outcome of the Amcor Share Issuance Proposal or the Amcor Adjournment
Proposal. We encourage you to communicate your voting decisions to CDN before the date of the Amcor
Extraordinary General Meeting to ensure that your vote will be counted.

Revocability of Proxies

Any Amcor Shareholder giving a proxy has the right to revoke it at any time before the proxy is voted
at the Amcor Extraordinary General Meeting. If you are an Amcor Shareholder of record, you may revoke
your proxy by any one of the following actions:
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* by delivering written notice of revocation to Amcor’s Corporate Secretary;
* by delivering another timely and later dated proxy;

» revoking by internet before 11:59 p.m. ET on February 24, 2025 for shares traded on the NYSE and
before 11:59 p.m. ET on February 20, 2025 for shares held in a share plan; or

* by attending the Amcor Extraordinary General Meeting and voting in person by written ballot.

If your Amcor Ordinary Shares are held through a bank, broker or other nominee, you must contact
your bank, broker or other nominee to obtain instructions on how to revoke your proxy or change your vote.
Holders of Amcor CDIs must contact Computershare Australia to revoke your proxy or change your vote.
You may also obtain a “legal proxy” from your bank, broker or other nominee to attend the Amcor
Extraordinary General Meeting and vote in person by written ballot.

Execution or revocation of a proxy will not in any way affect an Amcor Shareholder’s right to attend
the Amcor Extraordinary General Meeting and vote in person during the Amcor Extraordinary General
Meeting.

Written notices of revocation and other communications relating to the revocation of proxies should be
addressed to:

Amcor plc

83 Tower Road North
Warmley, Bristol BS30 8XP
United Kingdom

+44 117 9753200

Attention: Corporate Secretary

Admission Policy

All holders of record of Amcor Ordinary Shares may attend the Amcor Extraordinary General Meeting
and vote in person. If you hold Amcor CDIs and wish to attend and vote in person, you must obtain a valid
proxy from CDN or its custodian.

If you would like to attend the Amcor Extraordinary General Meeting in person, you must request an
admission ticket and follow the instructions below. You may request an admission ticket by:

 calling +44 117 9753200 or +61 3 9226 9000 in Australia;
+ emailing investor.relations@amcor.com; or

+ mailing a request to Amcor plc at 83 Tower Road North, Warmley, Bristol BS30 8XP, United
Kingdom, Attention: Corporate Secretary.

You may pick up your admission ticket at the registration table prior to the Amcor Extraordinary
General Meeting. Please be prepared to show your photo identification. Please note that if you hold your
Amcor Ordinary Shares in “street name” through a bank, broker or other nominee, you will also need to
obtain a valid proxy giving you the right to attend the Amcor Extraordinary General Meeting or bring a
copy of a statement reflecting your shared ownership as of the Amcor Record Date. If you attend as a
Representative of an entity that owns Amcor Ordinary Shares of record, you will need to bring proper
identification indicating your authority to represent that entity.

Proxy Solicitation Costs

Amcor is soliciting proxies to provide an opportunity for all Amcor Shareholders to vote on the Amcor
Share Issuance Proposal and the Amcor Adjournment Proposal, whether or not such Amcor Shareholders
are able to attend the Amcor Extraordinary General Meeting or any adjournment thereof. Amcor will bear
the entire cost of soliciting proxies from Amcor Shareholders. Proxies may be solicited on behalf of Amcor
or by Amcor directors, officers and other employees in person or by mail, telephone, facsimile,
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messenger, the internet or other means of communication, including electronic communication. Amcor
directors, officers and employees will not be paid any additional amounts for their services or solicitation in
this regard.

Amcor will request that banks, brokers and other nominee record holders send proxies and proxy
material to the beneficial owners of Amcor Ordinary Shares and secure their voting instructions, if
necessary. Amcor may be required to reimburse those banks, brokers and other nominees on request for
their reasonable expenses in taking those actions.

Amcor has also retained Sodali & Co to assist in soliciting proxies and in communicating with Amcor
Shareholders and estimates that it will pay Sodali & Co a fee of approximately $190,000, plus
reimbursement for certain out-of-pocket fees and expenses. Amcor also has agreed to indemnify Sodali &
Co against various liabilities and expenses that relate to or arise out of its solicitation of proxies (subject to
certain exceptions).

Householding

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for
proxy statements and notices with respect to two or more shareholders sharing the same address by
delivering a single proxy statement or a single notice addressed to those shareholders. This process, which
is commonly referred to as “householding,” provides cost savings for companies.

Amcor has previously adopted householding for Amcor Shareholders of record. As a result,
shareholders with the same address and last name may receive only one copy of this joint proxy statement/
prospectus from Amcor. Registered Amcor Shareholders (those who hold shares directly in their name with
Amcor’s transfer agent) may opt out of householding and receive a separate joint proxy statement/
prospectus or other proxy materials by sending a written request to Amcor at the address below.

Some brokers also household proxy materials, delivering a single proxy statement or notice to multiple
shareholders sharing an address unless contrary instructions have been received from the affected
shareholders. Once you have received notice from your broker that they will be householding materials to
your address, householding will continue until you are notified otherwise or until you revoke your consent.
If, at any time, you no longer wish to participate in householding and would prefer to receive a separate
proxy statement or notice, or if your household is receiving multiple copies of these documents and you
wish to request that future deliveries be limited to a single copy, please notify your broker.

Amcor will promptly deliver a copy of this joint proxy statement/prospectus to any Amcor Shareholder
who only received one copy of these materials due to householding upon request to: Amcor plc, 83 Tower
Road North, Warmley, Bristol BS30 8XP, United Kingdom, Attention: Corporate Secretary, Phone: +44 117
9753200.

Adjournments

If a quorum is not present at the Amcor Extraordinary General Meeting, or if a quorum is present but
there are not sufficient votes at the time of the Amcor Extraordinary General Meeting to approve the Amcor
Share Issuance Proposal, then Amcor Shareholders may be asked to vote on the Amcor Adjournment
Proposal and thereby adjourn the Amcor Extraordinary General Meeting to a later time and place.

At any subsequent reconvening of the Amcor Extraordinary General Meeting at which a quorum is
present, any business may be transacted that might have been transacted at the original meeting, and all
proxies will be voted in the same manner as they would have been voted at the original convening of the
Amcor Extraordinary General Meeting, except for any proxies that have been effectively revoked or
withdrawn prior to the time the proxy is voted at the reconvened meeting.

Assistance
If you need assistance voting or completing your proxy card, or if you have questions regarding the

Amcor Extraordinary General Meeting, please contact Amcor’s proxy solicitor for the Amcor Extraordinary
General Meeting at:
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Sodali & Co
430 Park Avenue, 14" Floor
New York, NY 10022
Email: AMCR@info.sodali.com

Holders of Amcor Ordinary Shares: Holders of Amcor CDIs:
Call toll-free in US: +1 (800) 662-5200 Within Australia: 1 300 158 729
Outside of US: +1 (203) 658-9400 Outside Australia: + 61 2 9066 4058

AMCOR SHAREHOLDERS SHOULD CAREFULLY READ THIS JOINT PROXY STATEMENT/
PROSPECTUS IN ITS ENTIRETY FOR MORE DETAILED INFORMATION CONCERNING THE
MERGER AGREEMENT, THE SHARE ISSUANCE AND THE MERGER. IN PARTICULAR, AMCOR
SHAREHOLDERS ARE DIRECTED TO THE MERGER AGREEMENT, WHICH IS ATTACHED AS

ANNEX A HERETO.
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AMCOR PROPOSAL 1: THE AMCOR SHARE ISSUANCE PROPOSAL

This joint proxy statement/prospectus is being furnished to Amcor Shareholders in connection with the
solicitation of proxies by the Amcor Board in connection with the Amcor Extraordinary General Meeting.
At the Amcor Extraordinary General Meeting, Amcor is asking Amcor Shareholders to consider and vote on
a proposal to approve the issuance of Amcor Ordinary Shares to Berry Stockholders pursuant to the Merger
Agreement, which is attached as Annex A to this joint proxy statement/prospectus.

Under the rules of the NYSE, a company listed on the NYSE is required to obtain shareholder approval
prior to the issuance of common stock in any transaction or series of related transactions if the number of
shares of common stock to be issued is equal to or in excess of 20% of the number of shares of common
stock outstanding before the issuance of the common stock. Based on the number of shares of Berry
Common Stock outstanding as of January 6, 2025, Amcor expects to issue approximately 838,710,167
Amcor Ordinary Shares to Berry Stockholders in connection with the Merger, which will exceed 20% of
Amcor Ordinary Shares outstanding before such issuance. As a result, Amcor must obtain the approval of
Amcor Shareholders for the Share Issuance. The actual number of Amcor Ordinary Shares to be issued in
connection with the Merger will be based on the number of shares of Berry Common Stock outstanding at
such time and the Exchange Ratio.

The Amcor Board has unanimously: (i) approved and declared advisable the Merger Agreement and the
transactions contemplated thereby, including the Merger and the Share Issuance, (ii) determined that the
Merger Agreement and the transactions contemplated thereby, including the Merger and the Share Issuance,
are fair to, and in the best interests of, Amcor, (iii) resolved to recommend the approval of the Amcor Share
Issuance Proposal to Amcor Shareholders, on the terms and subject to the conditions set forth in the Merger
Agreement, and (iv) directed that the Amcor Share Issuance Proposal be submitted to Amcor Shareholders
for approval at the Amcor Extraordinary General Meeting.

Accordingly, the Amcor Board unanimously recommends that Amcor Shareholders vote “FOR” the
Amcor Share Issuance Proposal.

Assuming a quorum is present at the Amcor Extraordinary General Meeting, approval of the Amcor
Share Issuance Proposal requires the affirmative vote of at least a majority of the votes cast by Amcor
Shareholders present in person or represented by proxy, attorney or Representative at the Amcor
Extraordinary General Meeting and entitled to vote thereon. The failure of any Amcor Shareholder to
submit a signed proxy card, grant a proxy electronically over the internet or to vote in person during the
Amcor Extraordinary General Meeting will not have an effect on the outcome of the Amcor Share Issuance
Proposal, provided that a quorum is otherwise present. An abstention by any Amcor Shareholder present in
person or represented by proxy at the Amcor Extraordinary General Meeting and entitled to vote on the
Amcor Share Issuance Proposal will have no effect on the outcome of the Amcor Share Issuance Proposal.
Broker non-votes, if any, will have no effect on the outcome of the Amcor Share Issuance Proposal.

THE AMCOR BOARD RECOMMENDS THAT AMCOR SHAREHOLDERS VOTE “FOR” THE AMCOR
SHARE ISSUANCE PROPOSAL.
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AMCOR PROPOSAL 2: THE AMCOR ADJOURNMENT PROPOSAL

This joint proxy statement/prospectus is being furnished to Amcor Shareholders in connection with the
solicitation of proxies by the Amcor Board in connection with the Amcor Extraordinary General Meeting.
At the Amcor Extraordinary General Meeting, Amcor is asking Amcor Shareholders to consider and vote on
a proposal to approve one or more adjournments of the Amcor Extraordinary General Meeting, if necessary
or appropriate, to permit solicitation of additional votes or proxies if there are not sufficient votes to
approve the Amcor Share Issuance Proposal.

The Amcor Adjournment Proposal will only be presented at the Amcor Extraordinary General Meeting
if there are not sufficient votes to approve the Amcor Share Issuance Proposal. If the Amcor Adjournment
Proposal is presented at the Amcor Extraordinary General Meeting and is not approved, the chair of the
Amcor Extraordinary General Meeting will not be able to adjourn the Amcor Extraordinary General
Meeting to a later date.

If Amcor Shareholders approve the Amcor Adjournment Proposal, the chair of the Amcor
Extraordinary General Meeting, at the direction of the Amcor Board, could adjourn the Amcor
Extraordinary General Meeting (including any adjourned session of the Amcor Extraordinary General
Meeting) and use the additional time to solicit additional votes or proxies to approve the Amcor Share
Issuance Proposal. The Amcor Extraordinary General Meeting may be adjourned in the absence of a quorum
by the affirmative vote of at least a majority of the votes cast by Amcor Shareholders on the Amcor
Adjournment Proposal. Even if a quorum is present, the Amcor Extraordinary General Meeting could be
adjourned in order to provide more time to solicit additional votes or proxies in favor of approval of the
Amcor Share Issuance Proposal if at least a majority of votes are cast in favor of the Amcor Adjournment
Proposal. Among other things, approval of the Amcor Adjournment Proposal could mean that, even if
Amcor had received proxies representing a sufficient number of votes to defeat the Amcor Share Issuance
Proposal, Amcor could adjourn the Amcor Extraordinary General Meeting without a vote on the Amcor
Share Issuance Proposal and seek to convince Amcor Shareholders to change their proxies in favor of the
Amcor Share Issuance Proposal.

If the Amcor Extraordinary General Meeting is adjourned, no notice of the adjourned meeting is
required to be given to Amcor Shareholders, other than an announcement at the Amcor Extraordinary
General Meeting of the time and place to which the Amcor Extraordinary General Meeting is adjourned. If
after the adjournment a new record date is set for the adjourned meeting, a notice of the adjourned meeting
will be given to each shareholder of record entitled to vote at the Amcor Extraordinary General Meeting. If
the Amcor Extraordinary General Meeting is adjourned, Amcor Shareholders who have already submitted
their proxies will be able to revoke them at any time before their use.

At any subsequent reconvening of the Amcor Extraordinary General Meeting at which a quorum is
present or represented, all proxies will be voted in the same manner as the manner in which such proxies
would have been voted at the original convening of the Amcor Extraordinary General Meeting, except for
any proxies that have been validly revoked or withdrawn prior to the subsequent meeting.

The Amcor Board recommends that Amcor Shareholders vote “FOR” the Amcor Adjournment Proposal.

Regardless of whether a quorum is present, approval of the Amcor Adjournment Proposal requires the
affirmative vote of at least a majority of the votes cast by Amcor Shareholders present in person or
represented by proxy, attorney or Representative at the Amcor Extraordinary General Meeting and entitled
to vote thereon. The failure of any Amcor Shareholder to submit a signed proxy card, grant a proxy
electronically over the internet or to vote in person during the Amcor Extraordinary General Meeting will
have no effect on the outcome of the Amcor Adjournment Proposal. An abstention by any Amcor
Shareholder present or represented by proxy at the Amcor Extraordinary General Meeting and entitled to
vote on the Amcor Adjournment Proposal will have no effect on the outcome of the Amcor Adjournment
Proposal. Broker non-votes, if any, will have no effect on the outcome of the Amcor Adjournment Proposal.

THE AMCOR BOARD RECOMMENDS THAT AMCOR SHAREHOLDERS VOTE “FOR” THE AMCOR
ADJOURNMENT PROPOSAL.
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THE BERRY SPECIAL MEETING

This joint proxy statement/prospectus is being provided to Berry Stockholders in connection with the
solicitation of proxies by the Berry Board for use at the Berry Special Meeting and at any adjournments or
postponements thereof. Berry Stockholders are encouraged to read this entire document carefully, including
its annexes and the documents incorporated by reference herein, for more detailed information regarding the
Merger Agreement and the transactions contemplated thereby, including the Merger.

Date, Time and Place of the Berry Special Meeting

The Berry Special Meeting is scheduled to be held virtually via the internet at 10:00 a.m. CST, on
February 25, 2025, at www.virtualshareholdermeeting.com/BERY2025SM. The virtual nature of the Berry
Special Meeting is generally designed to enable access by more Berry Stockholders while decreasing the
cost of conducting the Berry Special Meeting in person.

To be admitted to the Berry Special Meeting, you will be asked to provide the 16-digit control number
located in your proxy materials.

We recommend that you log in 15 minutes before the start of the Berry Special Meeting to ensure
sufficient time to complete the check-in procedures. The virtual meeting platform is fully supported across
browsers (Edge, Firefox, Chrome and Safari) and devices (desktops, laptops, tablets and cell phones)
running the most updated version of applicable software and plugins. If you encounter any technical
difficulties logging onto the Berry Special Meeting website or during the meeting, there will be a 1-800
number available to call for assistance. Technical support will be available 15 minutes prior to the start time
of the meeting and through the conclusion of the meeting.

If you hold shares in “street name” through a bank, broker or other nominee, you will receive separate
voting instructions from your bank, broker or other nominee. Please follow such instructions.

Even if you plan to attend the Berry Special Meeting, Berry recommends that Berry Stockholders vote
by proxy in advance as described below so that your vote will be counted if you later decide not to or
become unable to attend the Berry Special Meeting.

Matters to Be Considered at the Berry Special Meeting

The purpose of the Berry Special Meeting is to consider and vote on each of the following proposals,
each of which is further described in this joint proxy statement/prospectus:

* Berry Proposal 1 — Adoption of the Merger Agreement: To adopt the Merger Agreement, as it may
be amended from time to time, which proposal is referred to herein as the “Berry Merger Proposal”;

* Berry Proposal 2— Non-Binding, Advisory Vote on Merger-Related Compensation for Named
Executive Officers: To approve, on a non-binding, advisory basis, the compensation that may be
paid or become payable to Berry’s named executive officers that is based on or otherwise relates to
the transactions contemplated by the Merger Agreement, which proposal is referred to herein as the
“Berry Advisory Compensation Proposal”; and

* Berry Proposal 3— Adjournment of the Berry Special Meeting: To approve the adjournment of the
Berry Special Meeting, if necessary or appropriate, including to solicit additional proxies if there are
insufficient votes at the time of the Berry Special Meeting to approve the Berry Merger Proposal,
which proposal is referred to herein as the “Berry Adjournment Proposal”.

Approval of the Berry Merger Proposal by Berry Stockholders is a condition to the Merger. Approval
of the non-binding advisory Berry Advisory Compensation Proposal and the Berry Adjournment Proposal
are not conditions to the obligations of either Amcor or Berry to complete the Merger.

Only business within the purposes described in the Berry Special Meeting notice may be conducted at
the Berry Special Meeting.
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Recommendation of the Berry Board

At a meeting held on November 18, 2024, the Berry Board unanimously (i) declared advisable, approved
and authorized the Merger Agreement, the performance of Berry of its obligations under the Merger
Agreement and the consummation of the transactions contemplated by the Merger Agreement, including the
Merger, on the terms and conditions set forth in the Merger Agreement, (ii) determined that the terms of the
Merger Agreement and the transactions contemplated by the Merger Agreement, including the Merger, are
advisable, fair to and in the best interests of, Berry and Berry Stockholders, (iii) resolved to recommend that
Berry Stockholders adopt the Merger Agreement on the terms and conditions set forth in the Merger
Agreement and (iv) directed that the Merger Agreement be submitted to Berry Stockholders for adoption at the
Berry Special Meeting.

Accordingly, the Berry Board unanimously recommends that Berry Stockholders vote:
* Berry Proposal 1: “FOR” the Berry Merger Proposal;

* Berry Proposal2: “FOR” the Berry Advisory Compensation Proposal; and

* Berry Proposal 3: “FOR” the Berry Adjournment Proposal.

See “The Merger — Berry’s Reasons for the Merger and Recommendation of the Berry Board.”

Record Date for the Berry Special Meeting and Voting Rights

The record date to determine Berry Stockholders who are entitled to receive notice of and to vote at the
Berry Special Meeting or any adjournments or postponements thereof is January 17, 2025. At the close of
business on the Berry Record Date, there were 115,708,296 shares of Berry Common Stock issued and
outstanding and entitled to vote at the Berry Special Meeting.

Each Berry Stockholder is entitled to one vote on each proposal for each share of Berry Common Stock
held of record at the close of business on the Berry Record Date. Only Berry Stockholders of record at the
close of business on the Berry Record Date are entitled to receive notice of and to vote at the Berry Special
Meeting and any and all adjournments or postponements thereof.

Quorum, Abstentions and Broker Non-Votes

A quorum of Berry Stockholders is necessary to conduct business at the Berry Special Meeting. The
presence, in person or by proxy, of the holders of at least a majority of the outstanding shares of Berry
Common Stock entitled to vote at the Berry Special Meeting will constitute a quorum. Virtual attendance by
Berry Stockholders of record at the Berry Special Meeting will constitute presence in person for the purpose
of determining the presence of a quorum for the transaction of business at the Berry Special Meeting. Shares
of Berry Common Stock present at the Berry Special Meeting or represented by proxy and entitled to vote,
including shares for which a Berry Stockholder directs an “abstention” from voting, will be counted for
purposes of determining a quorum. However, because all of the proposals for consideration at the Berry
Special Meeting are considered “non-routine” and ‘“non-discretionary” matters, shares held in “street name”
are not expected to be counted as present for the purpose of determining the existence of a quorum unless
the Berry Stockholder provides their bank, broker or other nominee with voting instructions for at least one
of the proposals at the Berry Special Meeting. If a quorum is not present, the Berry Special Meeting will be
adjourned or postponed until the holders of the number of shares of Berry Common Stock required to
constitute a quorum attend. The Berry Special Meeting may also be adjourned to another place, date or time,
even if a quorum is present.

Banks, brokers or other nominees who hold shares in “street name” on behalf of the beneficial owner of
such shares have the authority to vote such shares in their discretion on certain “routine” proposals when
they have not received voting instructions from the beneficial owners. However, banks, brokers or other
nominees are not allowed to exercise their voting discretion with respect to matters that are “non-routine.”
This can result in a “broker non-vote,” which occurs on a proposal when (i) a bank, broker or other nominee
has discretionary authority to vote on one or more “routine” proposals to be voted on at a meeting of
stockholders, but is not permitted to vote on other “non-routine” proposals without instructions from the
beneficial owner of the shares, and (ii) the beneficial owner fails to provide the bank, broker or other
nominee
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with voting instructions on a “non-routine” matter. All of the proposals for consideration at the Berry
Special Meeting are considered “non-routine” matters, and banks, brokers or other nominees will not have
discretionary authority to vote on any matter before the Berry Special Meeting. As a result, Berry does not
expect any broker non-votes at the Berry Special Meeting and if you hold your shares of Berry Common
Stock in “street name,” your shares will not be represented and will not be voted on any matter unless you
affirmatively instruct your bank, broker or other nominee how to vote your shares in accordance with the
voting instructions provided by your bank, broker or other nominee. It is therefore critical that you cast your
vote by instructing your bank, broker or other nominee on how to vote. Brokers will not be able to vote on
any of the proposals before the Berry Special Meeting unless they have received voting instructions from the

beneficial owners.

Required Votes

The vote required to approve each of the proposals listed below assumes the presence of a quorum at
the Berry Special Meeting. As described above, Berry does not expect there to be any broker non-votes at

the Berry Special Meeting.

Proposal Required Vote Effects of Certain Actions
Berry Proposal 1: Approval requires the affirmative The failure to vote, the failure to instruct
Berry Merger Proposal  vote of at least a majority of all your brokerage firm, bank, dealer or other
outstanding shares of Berry similar organization, trustee, or nominee
Common Stock entitled to vote to vote shares held in “street name” on the
thereon at the Berry Special Berry Merger Proposal, an abstention
Meeting. from voting, or a broker non-vote, if any,
will have the same effect as a vote
“AGAINST” the Berry Merger Proposal.
Berry Proposal 2: Approval requires the affirmative Any shares not present or represented by
Berry Advisory vote of at least a majority of the proxy (including due to the failure of a

Compensation Proposal

Berry Proposal 3:
Berry Adjournment
Proposal

shares of Berry Common Stock
present or represented by proxy at
the Berry Special Meeting and
entitled to vote thereon.

Approval requires the affirmative
vote of at least a majority of the
shares of Berry Common Stock
present or represented by proxy at
the Berry Special Meeting and
entitled to vote thereon.
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Berry Stockholder who holds shares in
“street name” through a bank, broker or
other nominee to provide voting
instructions with respect to any proposals
at the Berry Special Meeting to such bank,
broker or other nominee) will have no
effect on the outcome of the Berry
Advisory Compensation Proposal,
provided that a quorum is otherwise
present. An abstention by any shares
present or represented by proxy on the
Berry Advisory Compensation Proposal
will have the same effect as a vote
“AGAINST” the Berry Advisory
Compensation Proposal. Broker non-
votes, if any, will have no effect on the
Berry Advisory Compensation Proposal.

Any shares not present or represented by
proxy (including due to the failure of a
Berry Stockholder who holds shares in
“street name” through a bank, broker or
other nominee to provide voting
instructions with respect to any proposals
at the Berry Special Meeting to such bank,
broker or other nominee) will have no
effect on the outcome of the Berry
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Proposal Required Vote Effects of Certain Actions

Adjournment Proposal. An abstention by
any shares present or represented by proxy
on the Berry Adjournment Proposal will
have the same effect as a vote
“AGAINST” the Berry Adjournment
Proposal. Broker non-votes, if any, will
have no effect on the Berry Adjournment
Proposal.

Beneficial Ownership of Berry Directors and Executive Officers

As of January 17, 2025, the Berry Record Date, Berry directors and executive officers beneficially
owned and were entitled to vote in the aggregate 2,791,637 shares of Berry Common Stock which
represented approximately 2.4% of the Berry Common Stock issued and outstanding on the Berry Record
Date.

Berry currently expects that all Berry directors and Berry executive officers will vote their shares
“FOR” the Berry Merger Proposal, “FOR” the Berry Advisory Compensation Proposal and “FOR” the
Berry Adjournment Proposal, although none of them has entered into any agreements obligating them to do
s0.

Methods of Voting

Stockholders of Record

If your shares are registered directly in your name with our transfer agent, Computershare, you are
considered a stockholder of record with respect to those shares and the notice of the Berry Special Meeting
is being sent to you directly by Broadridge. If you are a Berry Stockholder of record, you may vote at or
prior to the Berry Special Meeting, as described below.

* By Internet Prior to the Berry Special Meeting: To vote via the internet prior to the Berry Special
Meeting, go to www.proxyvote.com. You will be asked to provide the 16-digit control number from
the proxy materials you receive. Your vote must be received by 11:59 p.m. EST on February 24,
2025 to be counted. If you vote via the internet, you do not need to return a proxy card by mail. The
availability of online voting prior to the Berry Special Meeting may depend on the voting procedures
of the organization that holds your shares.

+ By Internet During the Berry Special Meeting: To vote via the internet during the Berry Special
Meeting, follow the instructions available on the Berry Special Meeting website at
www.virtualshareholdermeeting.com/BERY2025SM. To be admitted to the Berry Special Meeting,
you must provide the 16-digit control number. We recommend you submit your vote by proxy prior
to the date of the Berry Special Meeting even if you plan to attend the meeting virtually via the
internet. Voting online during the meeting will replace any previous votes.

* By Telephone: Dial the toll-free number specified on your proxy card and follow the instructions for
telephone voting shown on the proxy card mailed to you.

* By Mail: If you received a proxy card in the mail, and you do not wish to vote via the internet or by
telephone, you can complete, sign, date and mail the proxy card in the envelope provided. If you vote
via the internet or by telephone, please do not mail your proxy card. If you vote by mail, your
completed proxy card must be received prior to the Berry Special Meeting.

Unless revoked, all duly executed proxies representing shares of Berry Common Stock entitled to vote
at the Berry Special Meeting will be voted at the Berry Special Meeting and, where a vote has been
specified on the proxy card, will be voted in accordance with such specification. If you submit an executed
proxy without providing instructions for any proposal, your shares will be voted “FOR” the Berry Merger
Proposal, “FOR” the Berry Advisory Compensation Proposal and “FOR” the Berry Adjournment Proposal.
Berry does not expect that any matter other than the proposals listed above will be brought before the Berry
Special Meeting. If you are a Berry Stockholder of record, proxies submitted over the internet or by
telephone as described above must be received by 11:59 p.m., on February 24, 2025. To reduce
administrative costs and help
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the environment by conserving natural resources, Berry asks that you submit a proxy to vote your shares
through the internet or by telephone.

Beneficial (“Street Name”) Stockholders

If your shares of Berry Common Stock are held through a broker (typically referred to as being held in
“street name”), you will receive separate voting instructions from your broker. You must follow the voting
instructions provided by your broker in order to instruct your broker on how to vote your shares.
Stockholders who hold shares in street name should generally be able to vote by returning the voting
instruction form to their broker or by telephone or via the internet. However, the availability of telephone or
internet voting will depend on the voting process of your broker. See “— Stockholders of Record.”

Revocability of Proxies

You may revoke your proxy at any time before the polls close by submitting a subsequent proxy with a
later date by using the internet, by telephone or by mail or by sending our Secretary a written revocation.
Your proxy will also be considered revoked if you virtually attend and vote during the Berry Special
Meeting by following the instructions available on the Berry Special Meeting website. Only your last
submitted proxy will be considered. Execution or revocation of a proxy will not in any way affect a Berry
Stockholder’s right to virtually attend the Berry Special Meeting and vote online during the Berry Special
Meeting. If your shares are held in “street name” by a bank, broker or other nominee, you must contact your
bank, broker or other nominee to change your vote or obtain a proxy to vote your shares if you wish to cast
your vote virtually at the Berry Special Meeting.

Written notices of revocation and other communications relating to the revocation of proxies should be
addressed to:

Berry Global Group, Inc.
101 Oakley Street
Evansville, IN 47710
Attn: Secretary

Proxy Solicitation Costs

Berry is soliciting proxies on behalf of Berry and the Berry Board. Berry will bear the entire cost of
soliciting proxies from Berry Stockholders. Proxies may be solicited on behalf of Berry or the Berry Board
by Berry directors, officers and other employees in person or by mail, telephone, facsimile, messenger, the
internet or other means of communication, including electronic communication. Berry directors, officers
and employees will not be paid any additional amounts for their services or solicitation in this regard.

Berry will request that brokerage firms and other custodians, nominees and fiduciaries send proxies and
proxy material to the beneficial owners of Berry Common Stock and secure their voting instructions, if
necessary. Berry may be required to reimburse those other custodians, nominees and fiduciaries on request
for their reasonable expenses in taking those actions.

Berry has also retained Innisfree to assist in soliciting proxies and in communicating with Berry
Stockholders and estimates that it will pay Innisfree a fee of approximately $75,000, plus reimbursement for
certain out-of-pocket fees and expenses. Berry also has agreed to indemnify Innisfree against various
liabilities and expenses that relate to or arise out of its solicitation of proxies (subject to certain exceptions).

Householding

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for
proxy statements and notices with respect to two or more stockholders sharing the same address by
delivering a single proxy statement or a single notice addressed to those stockholders. This process, which
is commonly referred to as “householding,” provides cost savings for companies. Berry has previously
adopted householding for Berry Stockholders of record. As a result, Berry Stockholders with the same
address and last name may receive only one copy of this joint proxy statement/prospectus. Registered Berry
Stockholders (those who hold shares of Berry Common Stock directly in their name with Berry’s transfer
agent) may
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opt out of householding and receive a separate joint proxy statement/prospectus or other proxy materials, at
any time prior to thirty days before the mailing of the notice of the Berry Special Meeting, the joint proxy
statement/prospectus or other proxy materials, by sending a written request to Berry at the address below or
by calling Berry at the telephone number below.

Some brokers also household proxy materials, delivering a single proxy statement or notice to multiple
Berry Stockholders sharing an address unless contrary instructions have been received from the affected
stockholders. Once you have received notice from your broker that they will be householding materials to
your address, householding will continue until you are notified otherwise or until you revoke your consent.
If, at any time, you no longer wish to participate in householding and would prefer to receive a separate
proxy statement or notice, or if your household is receiving multiple copies of these documents and you
wish to request that future deliveries be limited to a single copy, please notify your broker.

If you reside at the same address as another Berry Stockholder and wish to receive a separate copy of
the applicable materials, you may do so by contacting the bank, broker or other holder of record, or Berry
by contacting Berry’s Investor Relations Department by email at ir@berryglobal.com, by telephone at (812)
424-2904, or by mail at 101 Oakley Street, Evansville, IN 47710. Upon written or oral request, we will
promptly deliver a separate copy of the notice of the Berry Special Meeting and, if applicable, the proxy
materials to any stockholder at a shared address to which we delivered a single copy of any of these
documents.

Tabulation of Votes

The votes will be counted by a representative of Broadridge. Mr. Dustin Stilwell, Berry’s Vice
President, Head of Investor Relations, will act as the inspector of election appointed for the Berry Special
Meeting.

Adjournments

If a quorum is present at the Berry Special Meeting but there are insufficient votes at the time of the
Berry Special Meeting to approve the Berry Merger Proposal, then Berry Stockholders may be asked to vote
on the Berry Adjournment Proposal. If a quorum is not present, the Chairman of the Meeting, the Chief
Executive Officer or a President of Berry may adjourn the Berry Special Meeting, from time to time,
without notice except as required by law. The Berry Special Meeting may also be adjourned to another
place, if any, date or time, even if a quorum is present.

At any subsequent reconvening of the Berry Special Meeting at which a quorum is present, any
business may be transacted that might have been transacted at the original meeting and all proxies will be
voted in the same manner as they would have been voted at the original convening of the Berry Special
Meeting, except for any proxies that have been effectively revoked or withdrawn prior to the time the proxy
is voted at the reconvened meeting.

Assistance

If you need assistance voting or completing your proxy card, or if you have questions regarding the
Berry Special Meeting, please contact Innisfree, Berry’s proxy solicitor for the Berry Special Meeting at:

Innisfree M&A Incorporated
501 Madison Avenue, 20™ Floor
New York, NY 10022
Stockholders may call toll free: (877) 750-0854
Banks and Brokers may call collect: (212) 750-5833

BERRY STOCKHOLDERS SHOULD CAREFULLY READ THIS JOINT PROXY STATEMENT/
PROSPECTUS IN ITS ENTIRETY FOR MORE DETAILED INFORMATION CONCERNING THE
MERGER AGREEMENT AND THE MERGER. IN PARTICULAR, BERRY STOCKHOLDERS ARE
DIRECTED TO THE MERGER AGREEMENT, WHICH IS ATTACHED AS ANNEX A HERETO.
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BERRY PROPOSAL 1: ADOPTION OF THE MERGER AGREEMENT

This joint proxy statement/prospectus is being furnished to you as a Berry Stockholder in connection
with the solicitation of proxies by the Berry Board for use at the Berry Special Meeting. At the Berry
Special Meeting, Berry is asking Berry Stockholders to consider and vote upon a proposal to adopt the
Merger Agreement, pursuant to which Merger Sub will merge with and into Berry, with Berry continuing as
the surviving corporation and as a wholly owned subsidiary of Amcor. Upon completion of the Merger, each
share of Berry Common Stock outstanding as of immediately prior to the Effective Time, other than shares
of Berry Common Stock held in treasury of Berry, will be converted into the right to receive 7.25 fully paid
and non-assessable shares of Amcor Ordinary Shares (subject to adjustments in the event of any stock split
or similar change to the number of shares of Berry Common Stock or Amcor Ordinary Shares issued and
outstanding prior to the Effective Time as a result of specified events, as specified in the Merger
Agreement).

The Berry Board has unanimously (i) declared advisable, approved and authorized the Merger
Agreement, the performance of Berry of its obligations under the Merger Agreement and the consummation
of the transactions contemplated by the Merger Agreement, including the Merger, on the terms and
conditions set forth in the Merger Agreement, (ii) determined that the terms of the Merger Agreement and
the transactions contemplated by the Merger Agreement, including the Merger, are advisable, fair to and in
the best interests of, Berry and Berry Stockholders, (iii) resolved to recommend that Berry Stockholders
adopt the Merger Agreement on the terms and conditions set forth in the Merger Agreement and
(iv) directed that the Merger Agreement be submitted to Berry Stockholders for adoption at the Berry
Special Meeting.

Accordingly, the Berry Board unanimously recommends that Berry Stockholders vote “FOR” the Berry
Merger Proposal.

The Merger and a summary of the terms of the Merger Agreement are described in more detail under
“The Merger” and “The Merger Agreement,” and Berry Stockholders are encouraged to read the full text of
the Merger Agreement, which is attached as Annex A hereto.

Assuming a quorum is present at the Berry Special Meeting, approval of the Berry Merger Proposal
requires the affirmative vote of at least a majority of the outstanding shares of Berry Common Stock entitled
to vote thereon at the Berry Special Meeting at the close of business on the Berry Record Date. If a Berry
Stockholder fails to vote, fails to instruct its bank, broker or nominee to vote with respect to the Berry
Merger Proposal or abstains from voting, it will have the same effect as a vote “AGAINST” the Berry
Merger Proposal. Broker non-votes, if any, will have the same effect as a vote “AGAINST” the Berry
Merger Proposal.

It is a condition to the completion of the Merger that Berry Stockholders approve the Berry Merger
Proposal.

THE BERRY BOARD UNANIMOUSLY RECOMMENDS THAT BERRY STOCKHOLDERS VOTE
“FOR” THE BERRY MERGER PROPOSAL.
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BERRY PROPOSAL 2: ADVISORY NON-BINDING VOTE ON MERGER-RELATED COMPENSATION
FOR NAMED EXECUTIVE OFFICERS

As required by Section 14A of the Exchange Act and the applicable SEC rules issued thereunder, Berry
is required to provide its stockholders the opportunity to vote to approve, on a non-binding, advisory basis,
certain compensation that may be paid or become payable to Berry’s named executive officers that is based
on or otherwise relates to the transactions contemplated by the Merger Agreement, as described in “Interests
of Berry Directors and Executive Olfficers in the Merger — Quantification of Potential Payments and
Benefits to Berry's Named Executive Officers in Connection with the Merger — Golden Parachute
Compensation,” including the footnotes to the table. Accordingly, Berry Stockholders are being provided
the opportunity to cast an advisory vote on such payments.

The Berry Board encourages you to review carefully the named executive officer Merger-related
compensation information disclosed in this joint proxy statement/prospectus, and is asking Berry
Stockholders to vote “FOR” the adoption of the following resolution:

“RESOLVED, that Berry Stockholders hereby approve, on a non-binding, advisory basis, the
compensation that may be paid or become payable to Berry’s named executive officers that is based on or
otherwise relates to the Merger as disclosed pursuant to Item 402(t) of Regulation S-K in the table in
“Interests of Berry Directors and Executive Officers in the Merger — Quantification of Potential Payments
and Benefits to Berry'’s Named Executive Officers in Connection with the Merger — Golden Parachute
Compensation,” including the footnotes to the table and the related narrative disclosures.”

The Berry Board unanimously recommends that Berry Stockholders vote “FOR” the Berry Advisory
Compensation Proposal.

The vote on the Berry Advisory Compensation Proposal is a vote separate and apart from the vote on
the Berry Merger Proposal. Accordingly, you may vote to approve the Merger Agreement and vote not to
approve the named executive officer Merger-related compensation proposal and vice versa. Because the
vote on the Berry Advisory Compensation Proposal is advisory only, it will not be binding on either Berry
or Amcor. Accordingly, if the Merger Agreement is approved and the Merger is completed, the
compensation will be payable, subject only to the conditions applicable thereto, regardless of the outcome
of the non-binding, advisory vote of Berry Stockholders.

Assuming a quorum is present at the Berry Special Meeting, approval of the Berry Advisory
Compensation Proposal requires the affirmative vote of a majority of the shares of Berry Common Stock
present or represented by proxy at the meeting and entitled to vote thereon. Any shares not present or
represented by proxy (including due to the failure of a Berry Stockholder who holds shares in “street name’
through a bank, broker or other nominee to provide voting instructions with respect to any proposals at the
Berry Special Meeting to such bank, broker or other nominee) will have no effect on the outcome of the
Berry Advisory Compensation Proposal, provided that a quorum is otherwise present. An abstention by any
shares present or represented by proxy to vote on the Berry Advisory Compensation Proposal will have the
same effect as a vote “AGAINST” the Berry Advisory Compensation Proposal. Broker non-votes, if any,
will have no effect on the Berry Advisory Compensation Proposal.

s

THE BERRY BOARD UNANIMOUSLY RECOMMENDS THAT BERRY STOCKHOLDERS VOTE
“FOR” THE BERRY ADVISORY COMPENSATION PROPOSAL.
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BERRY PROPOSAL 3: ADJOURNMENT OF THE BERRY SPECIAL MEETING

The Berry Special Meeting may be adjourned to another time and place if necessary or appropriate in
order to permit the solicitation of additional proxies if there are insufficient votes to approve the Berry
Merger Proposal. Any determination of whether it is necessary to adjourn the Berry Special Meeting (or any
adjournment or postponement thereof) to solicit additional proxies will be made solely by Berry.

Berry is asking Berry Stockholders to authorize the holder of any proxy solicited by the Berry Board to
vote in favor of any adjournment of the Berry Special Meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes to approve the Berry Merger Proposal.

Approval of the Berry Adjournment Proposal is not a condition to the obligation of either Amcor or
Berry to complete the Merger.

The Berry Board unanimously recommends that Berry Stockholders vote “FOR” the Berry Adjournment
Proposal.

Approval of the Berry Adjournment Proposal requires the affirmative vote of at least a majority of the
shares of Berry Common Stock present in person or represented by proxy at the meeting and entitled to vote
thereon. Any shares not present or represented by proxy (including due to the failure of a Berry Stockholder
who holds shares in “street name” through a bank, broker or other nominee to provide voting instructions
with respect to any proposals at the Berry Special Meeting to such bank, broker or other nominee) will have
no effect on the outcome of the Berry Adjournment Proposal. An abstention by any shares present or
represented by proxy on the Berry Adjournment Proposal will have the same effect as a vote “AGAINST”
the Berry Adjournment Proposal. Broker non-votes, if any, will have no effect on the Berry Adjournment
Proposal.

THE BERRY BOARD UNANIMOUSLY RECOMMENDS THAT BERRY STOCKHOLDERS VOTE
“FOR” THE BERRY ADJOURNMENT PROPOSAL.
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THE MERGER

The following is a description of material aspects of the Merger. While Amcor and Berry believe that
the following description covers the material terms of the Merger, the description may not contain all of the
information that is important to you. You are encouraged to read carefully this entire joint proxy statement/
prospectus, including the text of the Merger Agreement attached as Annex A hereto, for a more complete
understanding of the Merger. In addition, important business and financial information about each of
Amcor and Berry is contained or incorporated by reference in this joint proxy statement/prospectus. For
more information, see “Where You Can Find More Information.”

General

Amcor, Merger Sub and Berry have entered into the Merger Agreement, which provides for the
combination of Amcor and Berry through a merger of Merger Sub with and into Berry, with Berry surviving
as a wholly-owned subsidiary of Amcor.

The Parties to the Merger

Amcor plc

Amcor is a global leader in developing and producing responsible packaging solutions across a variety
of materials for food, beverage, pharmaceutical, medical, home and personal-care, and other products.
Amcor is one of the world’s largest developers and suppliers of flexible packaging and specialty folding
cartons and one of the largest suppliers of containers. Amcor’s presence has a global reach through its 212
sites in 40 countries. Approximately 41,000 employees work in manufacturing and support facilities to
make Amcor one of the largest global suppliers of polymer resin, aluminum, and fiber-based packaging for
consumer staples and healthcare products.

Amcor primarily serves the beverage, food, healthcare, homecare, personal care, pet care, specialty
cartons, and technical applications markets. Besides production and manufacturing, Amcor engages in
product innovation whereby it develops highly effective polymer resin, aluminum and fiber-based products,
implements recycling into its manufacturing and annually has received multiple awards for its
developments. Amcor also invests millions in research and development annually and is uniquely positioned
to lead the way in designing and developing more sustainable packaging. Amcor strives to be a leader in
environmental responsibility, committing itself to science-based targets to reduce greenhouse gas emissions
and achieve net zero emissions by 2050. Amcor is a public limited company incorporated under the Laws of
the Bailiwick of Jersey, and its principal executive offices are located at 83 Tower Road North, Warmley,
Bristol BS30 8XP, United Kingdom, and its telephone number is +44 117 9753200.

Aurora Spirit, Inc.

Merger Sub, a wholly-owned subsidiary of Amcor, is a Delaware corporation formed on November 14,
2024 by Amcor for the sole purpose of effecting the Merger. Merger Sub has not conducted any business
and has no assets, liabilities or obligations of any nature other than as set forth in the Merger Agreement.
Upon the terms and subject to the conditions set forth in the Merger Agreement, Merger Sub will merge
with and into Berry, with Berry surviving as a wholly-owned subsidiary of Amcor, and the separate
existence of Merger Sub will cease. Merger Sub’s principal executive offices are located at 3 Parkway
North, Suite 300, Deerfield, IL 60015-2565.

Berry Global Group, Inc.

Berry is a global leader in innovative packaging solutions that make life better for people and the
planet. Berry does this every day by leveraging its unmatched global capabilities, sustainability leadership,
and deep innovation expertise to serve customers of all sizes around the world. Harnessing the strength in
Berry’s diversity and industry-leading talent of over 34,000 global employees across more than 200
locations, Berry partners with customers to develop, design, and manufacture innovative products with an
eye toward the circular economy. The challenges Berry solves and the innovations Berry pioneers benefit
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customers at every stage of their journey. Berry sells its products predominantly into stable, consumer-
oriented end markets, such as healthcare, personal care, and food and beverage. Berry’s customers consist of
a diverse mix of global, national, regional and local specialty businesses. Berry believes its manufacturing
processes, manufacturing footprint and ability to leverage its scale to reduce costs, positions Berry as a low-
cost manufacturer relative to Berry’s competitors.

Berry was incorporated in Delaware on November 18, 2005. Berry’s principal executive offices are
located at 101 Oakley Street, Evansville, IN 47710, and its telephone number is (812) 424-2904. Berry also
maintains an Internet site at http://www.berryglobal.com. Berry’s website and the information contained
therein or connected thereto shall not be deemed to be incorporated into this document and you should not
rely on any such information in making your investment decision.

Merger Consideration

At the Effective Time, among other things, each issued and outstanding share of Berry Common Stock
(excluding shares of Berry Common Stock held by Berry as treasury stock immediately prior to the
Effective Time) will be converted into the right to receive 7.25 Amcor Ordinary Shares and, if applicable,
cash in lieu of fractional Amcor Ordinary Shares that Berry Stockholders would otherwise be entitled to
receive in the Merger, without interest, in each case, in accordance with the terms of the Merger Agreement.

Background of the Merger

On an ongoing basis, the Berry Board, together with its senior management team and, from time to
time, with the assistance of outside advisors, regularly reviews Berry’s performance, future growth
prospects and overall strategic direction and considers potential opportunities to strengthen Berry’s business
and enhance stockholder value. These reviews have included consideration of whether the continued
execution of Berry’s strategy or possible strategic opportunities, joint ventures or combinations with third
parties offered the best avenue to enhance stockholder value.

In early 2024, the Berry Board considered the risks and merits of several potential strategic
alternatives, including business combinations between Berry and a potential strategic counterparty (“Party
A”) or, alternatively, Amcor. As a result of this consideration and at the direction of the Berry Board, on
January 26, 2024, Kevin Kwilinski, Chief Executive Officer of Berry, raised the possibility with the
Chairman of the board of directors of Party A of a potential business combination between Berry and Party
A. Over the next few months, the parties and certain senior management members of Party A held several
discussions regarding the potential merits of such a business combination and shared initial views regarding
the synergies that could be achievable by such a business combination.

On April 18, 2024, as part of Amcor’s regular review of strategic opportunities, the management of
Amcor presented the Amcor Board a review of various possible strategic opportunities, investments or
combinations with third parties available to Amcor, including a potential business combination with Berry,
with a view towards strengthening Amcor’s business and enhancing stockholder value. The Amcor Board
made no decision or recommendation following discussion, and Amcor management resolved to present
more definitive recommendations at the June meeting of the Amcor Board.

On April 22, 2024, as part of the Berry Board’s regular review of strategic alternatives, the members of
senior management of Berry presented to the Capital Allocation Advisory Committee of the Berry Board
(the “CAAC”), which reviews and evaluates Berry’s business and financial strategies and growth
opportunities and capital allocation strategy to support the Berry Board and Berry management, a
preliminary analysis of several potential strategic alternatives, including business combinations with Party
A or, alternatively, Amcor. Mr. Kwilinski also provided an update to the CAAC regarding his prior
discussions with Party A.

On May 15, 2024, the Chairman of the board of directors of Party A communicated to Mr. Kwilinski
that Party A believed Party A’s relative value would not be sufficiently recognized in a potential business
combination with Berry and, as such, determined to focus on its own business and was not interested in
continuing discussions regarding a potential business combination with Berry at such time. Following this
discussion, no further discussions regarding a potential business combination were held between Berry and
Party A.
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In June 2024, Mr. Kwilinski was contacted by a potential strategic counterparty (“Party B”) regarding a
proposal for Berry to acquire Party B and by another potential strategic counterparty (“Party C”) regarding a
proposal for Party C to acquire Berry’s rigid healthcare business. Mr. Kwilinski notified the Berry Board of
these proposals.

On June 13, 2024, the management of Amcor presented to the Amcor Board a preliminary analysis,
prepared in collaboration with UBS and Boston Consulting Group (“BCG”), of a potential business
combination with Berry in a stock-for-stock transaction. The Amcor Board expressed support for further
planning and review of a potential business combination with Berry and authorized Peter Konieczny, then-
interim Chief Executive Officer of Amcor, to make an initial contact with Berry. UBS, which had from time
to time assisted Amcor with its review of strategic opportunities, was subsequently formally retained by
Amcor effective July 1, 2024 as a financial advisor with respect to the potential business combination with
Berry.

On June 17, 2024, Mr. Kwilinski contacted Mr. Konieczny to discuss both parties’ membership in the
Alliance to End Plastic Waste and ideas for the strategic direction of the organization. Following such
discussion, Mr. Kwilinski and Mr. Konieczny discussed business conditions and Berry’s current
performance, including Berry’s belief that Berry’s stock price was trading at a low multiple relative to its
performance and peers and that Berry had been evaluating strategic alternatives as a result, including a
potential stock-for-stock business combination between Berry and Amcor. Mr. Konieczny noted that Amcor
also had conducted a preliminary analysis of such a combination based on publicly available information
and that Mr. Konieczny was planning to speak with Mr. Kwilinski on the topic. Mr. Kwilinski notified the
Berry Board shortly following this conversation.

On June 21, 2024, Mr. Kwilinski communicated to Mr. Konieczny that he had discussed a potential
business combination between the parties with Stephen Sterrett, the Chairman of the Berry Board, and had
scheduled a meeting for the CAAC on June 27, 2024 to discuss a potential business combination between
the parties.

On June 27, 2024, the CAAC held a meeting, with members of senior management also attending,
during which Mr. Kwilinski provided an update to the CAAC regarding his prior discussions with Party B,
Party C and Mr. Konieczny. Members of senior management provided their views regarding potential
strategic alternatives with Party B, Party C and Amcor. Following discussion, the members of the CAAC
determined not to proceed evaluating a potential acquisition of Party B given insufficient industrial logic,
potential antitrust concerns, and the fact that such an acquisition would require Berry to increase its
leverage. The members of the CAAC and members of senior management also discussed that a sale of
Berry’s rigid healthcare business to Party C could negatively impact Berry’s future growth. The members of
the CAAC and members of senior management discussed the strategic rationale for a potential business
combination between Berry and Amcor and the potential value that such combination could deliver to
Berry’s stockholders. Following discussion, the CAAC authorized senior management to continue to engage
in preliminary discussions with Amcor regarding a potential business combination and to enter into a non-
disclosure agreement (the “NDA”) to facilitate information sharing in each party’s evaluation of a potential
business combination between the parties. The CAAC’s determinations and authorizations were
communicated to the Berry Board, and no further discussions regarding potential strategic alternatives were
held between Berry and Party B or Party C.

On June 28, 2024, Mr. Kwilinski and Mr. Konieczny had a telephone call to discuss the execution of
the NDA and holding an in-person meeting.

On July 3, 2024, Amcor and Berry signed the NDA, which contained a customary standstill provision
in favor of both parties.

On July 8, 2024 and July 9, 2024, Mr. Kwilinski, Mark Miles, Chief Financial Officer of Berry,
Mr. Konieczny, Michael Casamento, Executive Vice President and Chief Financial Officer of Amcor, and
Ian Wilson, Executive Vice President, Strategy & Development of Amcor, met in person and presented
overviews of Berry’s and Amcor’s respective businesses in order to assess the strategic logic of a business
combination. No economic terms of any potential business combination were discussed during the meetings
of July 8, 2024 and July 9, 2024.
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On July 12, 2024, Mr. Konieczny communicated to Mr. Kwilinski that, pending discussion with the
Amcor Board, Amcor continued to be interested in, and was prepared to make a preliminary, non-binding
proposal regarding, a possible business combination between the two companies.

Later on July 12, 2024, following such discussion between Mr. Kwilinski and Mr. Konieczny, the
CAAC held a meeting, with members of senior management also attending. Mr. Kwilinski provided an
update to the CAAC regarding the meetings held between representatives of Berry and Amcor on July &,
2024 and July 9, 2024 and his subsequent telephone call with Mr. Konieczny prior to the meeting of the
CAAC, and the members of the CAAC and members of senior management discussed and provided their
views regarding the strategic rationale for a potential business combination between Berry and Amcor and
the potential value that such combination could deliver to Berry’s stockholders. Following discussion, the
CAAC authorized senior management to continue to engage in preliminary discussions with Amcor
regarding a potential business combination and requested that senior management prepare, with the
assistance of outside advisors, a preliminary analysis of such a business combination, including as compared
to, among other things, executing Berry’s standalone strategy. The CAAC’s discussions and authorizations
were communicated to the Berry Board.

On July 19, 2024, Mr. Sterrett and Graeme Liebelt, the Chairman of the Amcor Board, held a telephone
call to discuss the potential business combination between Amcor and Berry. Mr. Liebelt reiterated that,
pending discussion with the Amcor Board at its next scheduled meeting, Amcor was prepared to make a
preliminary, non-binding proposal regarding a possible business combination between Berry and Amcor.
Mr. Sterrett noted that the CAAC also would discuss the potential business combination between Amcor and
Berry during its next scheduled meeting on July 30, 2024.

On July 25, 2024, Mr. Wilson and Mr. Miles had a telephone call to discuss certain additional
information regarding Berry’s business that had been provided by Berry to Amcor at Amcor’s request.

On July 30, 2024, the CAAC held a meeting, which was attended by all members of the Berry Board.
Members of senior management and representatives of Skadden, Berry’s outside legal advisor, which had
been selected for its broad experience in transactions similar to the potential business combination between
Berry and Amcor, also attended. At the meeting, members of senior management discussed with the CAAC
various strategic alternatives and updated the CAAC on recent discussions with Amcor regarding a potential
business combination. Representatives of Skadden then discussed directors’ fiduciary duties in the context
of considering a potential strategic transaction and various topics the Berry Board should consider when
evaluating a potential business combination with Amcor, including, among others, the selection of an
appropriate team of management members and outside advisors to assist the Berry Board in evaluating a
potential proposal from Amcor, assessment of Berry’s existing strategic plan, alternatives to a potential
business combination with Amcor, tactical considerations, potential transaction structures and types of
consideration, deal certainty and protections, timing considerations, communications protocols, and due
diligence matters. Following these discussions, the CAAC authorized senior management to continue to
engage in preliminary discussions with Amcor regarding a potential business combination.

On August 7, 2024, the Amcor Board held a meeting with members of senior management attending.
At the meeting, members of senior management provided the Amcor Board with a status update of recent
discussions with respect to a potential business combination between Amcor and Berry, as well as an
overview of Berry’s business, potential cost and financial synergies and other matters. At this meeting,
members of management recommended to the Amcor Board that Amcor continue to progress discussions
with Berry and to send Berry a non-binding proposal regarding a potential transaction. Following
discussion, the Amcor Board supported management’s recommendation to deliver to Berry a preliminary,
non-binding proposal to combine Berry and Amcor in a stock-for-stock transaction, provided the fixed
exchange ratio included in such proposal was not greater than 6.7 shares of Amcor Ordinary Shares for each
share of Berry Common Stock, which would result in Berry stockholders owning up to 35% of the
combined company. Following this discussion, and prior to August 19, 2024, Amcor management
determined to deliver, as an initial proposal, a preliminary, non-binding proposal to Berry to combine Berry
and Amcor in a stock-for-stock transaction in which Berry stockholders would own 33.6% of the combined
company based on a fixed exchange ratio of 6.2 shares of Amcor Ordinary Shares for each share of Berry
Common Stock.
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On August 8, 2024, Mr. Konieczny communicated to Mr. Kwilinski that the Amcor Board was
supportive of sending a preliminary, non-binding proposal regarding a potential business combination with
Berry. Mr. Kwilinski confirmed receipt of the message and reported the same to the Berry Board.

On August 12, 2024, the Berry Board determined, as a matter of efficiency given the continued
preliminary discussions regarding a potential business combination with Amcor, to establish an ad hoc
committee of directors (the “Berry Committee”) to assist the Berry Board in its strategic review of Berry,
including the exploration, coordination and evaluation of any indications of interest or proposals for a
potential business combination or other strategic transaction involving Berry or alternatives to any such
strategic transaction, including continuing to operate as an independent company, and to provide oversight
of, and direction to, Berry’s senior management and outside advisors, all while making regular reports to the
Berry Board regarding any material developments related thereto. The members of the Berry Committee
were chosen for their experience in the evaluation of business combination transactions and alternatives.
The Berry Committee consisted of Mr. Sterrett, Mr. Kwilinski, Jonathan F. Foster, Chaney M. Sheffield, Jr.,
Robert A. Steele and Peter T. Thomas; however, all members of the Berry Board were invited to participate
in Berry Committee meetings.

Also on August 12, 2024, representatives of three financial advisors, including Lazard and Wells Fargo
Securities, were invited to meet with the Berry Board. The financial advisors provided certain preliminary
information regarding their respective material investment banking relationships with Amcor and certain
other parties during the prior approximately two-year period. During the meetings, the financial advisors
discussed with the Berry Board then-current market dynamics, certain financial aspects of Berry and
potential strategic alternatives available to Berry. The Berry Committee thereafter held meetings on
August 12, 2024 and August 13, 2024, with members of senior management and representatives of Skadden
attending, to discuss the engagement of financial advisors in connection with the evaluation of a potential
business combination between Berry and Amcor and alternatives thereto.

On August 15, 2024, the Berry Committee held a meeting, with representatives of Skadden attending,
during which the Berry Committee discussed the engagement of Lazard and Wells Fargo Securities as
financial advisors to Berry, subject to ratification by the Berry Board, and next steps, and appointed
Mr. Sterrett as the Chair of the Berry Committee. The Berry Committee also authorized senior management
to review and update Berry’s existing standalone management plan (covering Berry’s fiscal years 2025
through 2029) (the “Berry Management Plan”) in order to assist the Board in its evaluation of a potential
business combination between Berry and Amcor and alternatives thereto.

On August 16, 2024, Mr. Kwilinski received a message from Mr. Konieczny indicating that Amcor
intended to provide to Berry a preliminary, non-binding proposal regarding a potential combination between
Berry and Amcor on Monday, August 19, 2024.

On August 19, 2024, Mr. Wilson, on behalf of Mr. Konieczny, delivered to Mr. Sterrett via email a
confidential letter to the Berry Board containing a preliminary, non-binding proposal (the “August 19
Proposal”) to combine Berry and Amcor in a stock-for-stock transaction in which Berry stockholders would
own approximately 33.6% of the combined company based on a fixed exchange ratio of 6.2 shares of Amcor
Ordinary Shares for each share of Berry Common Stock based on the volume weighted average price for the
period beginning on August 12, 2024 and ending on August 16, 2024 of $10.57 per Amcor Ordinary Share.
The August 19 Proposal estimated that the combined company would realize approximately $600 million of
pre-tax run-rate synergies per year. The August 19 Proposal proposed that Amcor and Berry would have
representation on the post-closing board proportionate to the ownership of each party’s stockholders of the
combined company. The August 19 Proposal also included a request that the parties enter into an exclusivity
agreement in order to facilitate further discussion regarding a potential business combination. Mr. Sterrett
provided the Berry Board with a copy of the August 19 Proposal. The closing price of Berry Common Stock
on August 19, 2024 was $59.11 per share (pro forma to exclude $5.82 per share attributable to the HHNF
Spin-off, which was excluded from the per share price of Berry Common Stock following the close of
trading on November 4, 2024, the effective date of the HHNF Spin-off (the “HHNF Spin-off Adjustment”)).

On August 20, 2024, the Berry Committee held a meeting, with representatives of Skadden, Lazard and
Wells Fargo Securities attending, to preliminarily discuss the August 19 Proposal. The Berry Committee
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determined that consideration of, and a comprehensive response to, the August 19 Proposal would require a
thorough review by the Berry Board, with assistance from Berry’s management and legal and financial
advisors. The Berry Committee directed Mr. Sterrett to deliver this message to Amcor, and authorized
Berry’s management and legal and financial advisors to prepare for a discussion regarding the August 19
Proposal with the Berry Board at an upcoming meeting.

Following the meeting on August 20, 2024, Mr. Sterrett sent a confidential letter to Mr. Konieczny via
email acknowledging receipt of the August 19 Proposal and indicating that the Berry Board would respond
in due course following careful and deliberate consideration by the Berry Board, together with Berry’s legal
and financial advisors.

Between August 20, 2024 and September 3, 2024, members of Berry management, with the assistance
of Berry’s legal and financial advisors, continued preparing the Management Plan and certain preliminary
analyses and other information to assist the Berry Board in evaluating the August 19 Proposal at a meeting
of the Berry Board scheduled for September 11, 2024.

On September 3, 2024, Mr. Konieczny requested Mr. Sterrett provide an update as to when the Berry
Board expected to provide a response to the August 19 Proposal and reiterated Amcor’s interest in a
potential business combination between Berry and Amcor. On the same date, Mr. Sterrett responded via
email that the Berry Board was actively working with Berry’s legal and financial advisors and more work
would need to be undertaken for the Berry Board to carefully consider the August 19 Proposal, and that the
Berry Board would respond in due course.

On September 4, 2024, the Amcor Board appointed Mr. Konieczny as the Chief Executive Officer of
Amcor.

On September 6, 2024, the Berry Board appointed James Glerum, Jr. to the Berry Board to fill a vacant
board seat created when Mr. Scott B. Ullem chose not to stand for re-election to the Berry Board at Berry’s
2024 annual meeting of stockholders. Following a customary vetting process, the Berry Board determined
that Mr. Glerum was well qualified to serve given his career in investment banking for over 40 years and
extensive investment banking, capital markets, capital allocation and packaging industry experience.
Following his appointment to the Berry Board, Mr. Glerum regularly attended and participated in Berry
Committee meetings.

On September 8, 2024, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. The meeting began with an
executive session with the independent directors of the Berry Committee and representatives of Skadden,
Lazard and Wells Fargo Securities. Berry’s financial advisors provided an update on the status of the Berry
Management Plan, noting that the Berry Management Plan was largely consistent with projected financial
information previously provided by Berry management to the Berry Board and to Amcor at the meetings on
July 8, 2024 and July 9, 2024, subject to certain updates to segment-level data that reflected the
performance of such businesses during the intervening period and the inclusion of management’s initial
estimates regarding the impact of certain expenditures related to information technology modernization
efforts, the parameters of which remained subject to further evaluation and therefore were not reflected in
the projected financial information previously provided. Berry’s financial advisors also provided an
overview of the matters they planned to discuss with the Berry Board at a meeting scheduled for
September 11, 2024. Mr. Kwilinski then joined the meeting and the Berry Management Plan was further
discussed, and the Berry Committee directed Mr. Kwilinski to provide the Berry Board with an overview of
materials the Berry Board would receive in advance of the scheduled September 11, 2024 meeting so that
the Berry Board would be well-prepared to duly consider, evaluate and assess the information to be
discussed at such meeting.

On September 11, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. At the meeting, members of senior
management reviewed the Berry Management Plan and related assumptions with the Berry Board.
Following discussion of the underlying assumptions and inputs for the plan, the Berry Board approved the
Berry Management Plan, subject to continued refinement based on the finalization of Berry’s fiscal year
2025 budget, and authorized the Berry Management Plan to be provided to Lazard and Wells Fargo
Securities for their preliminary financial review of Berry and the potential business combination and to be
shared with
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Amcor and its financial advisors. Also during the meeting, representatives of Skadden reviewed with the
Berry Board the fiduciary duties of the Berry Board in a potential business combination with Amcor and
certain considerations that should be part of the Berry Board’s decision-making process.

On September 13, 2024, Goldman Sachs provided materials to Amcor related to, among other matters,
a potential business combination between Amcor and Berry and disclosed certain information regarding its
investment banking relationship with Berry. Goldman Sachs was subsequently formally retained by Amcor
on September 23, 2024, as a financial advisor with respect to the potential business combination with Berry.

On September 17, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Berry’s financial advisors
reviewed with the Berry Board public market perspectives on Berry, financial terms of Amcor’s August 19
Proposal, certain preliminary financial information for Berry based on the Berry Management Plan, and
potential strategic alternatives available to Berry. The Berry Board discussed other potential strategic
alternatives, including executing Berry’s standalone strategy, a sale of Berry for cash, and business
combinations with other third parties, and potential risks and merits of a business combination with Amcor,
including execution risks related to both a potential business combination with Amcor and the Berry
Management Plan. The Berry Board also discussed the request for exclusivity in Amcor’s August 19
Proposal, which the Berry Board determined to reject. Following discussion, the Berry Board determined
not to conduct an outreach to potential third parties regarding a strategic transaction at such time. The Berry
Board reached this determination based on its judgment that, with respect to a potential transaction with a
strategic counterparty, there were no apparent potential partners that were likely to present a transaction that
would be more attractive to Berry and Berry stockholders than a potential business combination with Amcor
when taking into account the potential cost and financial synergies that could be achieved in a business
combination between Berry and Amcor. The Berry Board also determined that a potential transaction with a
financial sponsor was unlikely to be more attractive to Berry and Berry stockholders than a potential
business combination with Amcor given the challenges facing financial sponsors in obtaining attractive
financing in the then-current interest rate environment and the size of financing required for an acquisition
of Berry, as well as the lack of potential synergies for financial sponsors relative to a potential business
combination with Amcor. The Berry Board authorized the Berry Committee to continue assessing the
August 19 Proposal and engaging with Amcor with a view to obtaining an increase in the exchange ratio in
Amcor’s August 19 Proposal.

On September 19, 2024, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Taking into consideration the
discussions from the September 17, 2024 meeting of the Berry Board, the Berry Committee discussed how
best to respond to Amcor’s August 19 Proposal. Following this discussion, at this meeting and at every
subsequent meeting of the Berry Board and the Berry Committee leading up to the public announcement of
the Merger, the Berry Committee held an executive session with only independent directors and, in certain
situations, representatives of Skadden present. The Berry Committee determined that while a business
combination with Amcor could potentially result in significant value creation for Berry stockholders, the
Berry Committee was not prepared to recommend that the Berry Board approve a potential business
combination between Berry and Amcor based on the proposed exchange ratio included in the August 19
Proposal. The Berry Committee directed Mr. Sterrett and Mr. Kwilinski to inform Amcor that Berry was
prepared to provide limited additional information, including a discussion with Berry senior management, to
assist Amcor in improving its proposed exchange ratio.

Also on September 19, 2024, Lazard and Wells Fargo Securities provided the Berry Board with certain
information regarding their respective material investment banking relationships with Amcor during the
prior approximately two-year period.

On September 20, 2024, Mr. Kwilinski delivered the message determined by the Berry Committee to
Mr. Konieczny via a telephone call and on September 21, 2024, Mr. Sterrett delivered the same message to
Mr. Liebelt via a telephone call. On September 22, 2024, Mr. Sterrett sent a written response via email
including the same message to Mr. Konieczny.
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On September 23, 2024, following review by the Berry Board of the information regarding the
respective material investment banking relationships of Lazard and Wells Fargo Securities with Amcor,
which the Berry Board determined did not present any issues with respect to Lazard’s and Wells Fargo
Securities’ engagement by Berry, and review and approval by the Berry Board of the proposed terms of
engagement of Lazard and Wells Fargo Securities, Berry formally engaged Lazard and Wells Fargo
Securities as Berry’s financial advisors in connection with a potential business combination transaction with
Amcor.

On September 24, 2024, Mr. Konieczny sent a written response via email to Mr. Sterrett, requesting
additional information and sessions with Berry senior management, including regarding certain aspects of
Berry’s business, operational improvement initiatives and growth opportunities, to further the parties’
consideration of a potential business combination between the two companies (the “September 24 Letter”).
Mr. Sterrett provided the Berry Board with a copy of the September 24 Letter.

On September 25, 2024, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending, to discuss the September 24
Letter. Following discussion, the Berry Committee determined it was advisable for, and authorized, Lazard
and Wells Fargo Securities to discuss directly with Amcor’s financial advisors, Goldman Sachs and UBS,
the timing of, and appropriate content for, additional information regarding Berry to be provided to Amcor,
coordinate a meeting between members of Berry’s and Amcor’s respective senior managements, and state
the Berry Committee’s willingness to receive a revised non-binding proposal from Amcor with an improved
exchange ratio, and to share certain additional financial information regarding Berry with Amcor’s financial
advisors. The Berry Committee directed Mr. Sterrett to request that Amcor’s financial advisors contact
Berry’s financial advisors and, later that same day, Mr. Sterrett sent such request to Mr. Konieczny via
email.

From September 27, 2024 to October 2, 2024, in accordance with Berry’s directives, Berry’s financial
advisors met with Amcor’s financial advisors on various occasions and shared certain financial information
relating to Berry (including information on Berry’s budget, capital expenditures and corporate spend) in
preparation for a meeting between the respective senior managements of Berry and Amcor scheduled for
October 4, 2024.

On September 30, 2024, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. During the meeting, Berry’s
financial advisors discussed with the Berry Committee certain updated preliminary financial information
relating to Berry, considerations related to a potential business combination between Berry and Amcor,
observations regarding implied premia in selected transactions and observations regarding Amcor’s prior
acquisition of Bemis Company, Inc., a major packaging company.

Also on September 30, 2024, in accordance with the directives of the Berry Board, representatives of
Berry’s financial advisors delivered information from the Management Plan and certain additional
information derived from the Management Plan, including information regarding cash flows, net debt and
interest expense, in each case through Berry’s fiscal year 2027, to Amcor’s financial advisors.

On October 4, 2024, Messrs. Kwilinski, Miles, Konieczny, Casamento and Wilson met in person,
during which meeting Messrs. Kwilinski and Miles presented certain aspects of Berry’s business,
operational improvement initiatives and growth opportunities (current and exceeding the Berry Management
Plan) and Messrs. Konieczny, Casamento and Wilson provided information on certain aspects of Amcor’s
business. Representatives of Berry’s and Amcor’s respective financial advisors also attended this meeting.

On October 5, 2024 and October 9, 2024, in accordance with the directives of Berry and Amcor,
representatives of Berry’s and Amcor’s respective financial advisors discussed potential next steps
following the in-person meeting on October 4, 2024.

On October 10, 2024, the Amcor Board held a meeting with members of senior management of Amcor
attending. The Amcor Board approved the delivery to Berry of a revised preliminary, non-binding proposal
(the “October 10 Proposal”) to combine Berry and Amcor in a stock-for-stock transaction in which Berry
stockholders would own approximately 34.0% of the combined company based on an increased fixed
exchange ratio of 6.3 shares of Amcor Ordinary Shares for each share of Berry Common Stock, based on
the volume weighted average price for the period beginning on October 2, 2024 and ending on October 8,
2024
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of $11.17 per Amcor Ordinary Share. The closing price of Berry Common Stock on October 10, 2024 was
$61.22 per share (after the HHNF Spin-off Adjustment). Later on October 10, 2024, Mr. Konieczny
delivered to Mr. Sterrett via email a confidential letter containing the October 10 Proposal. Other than the
increased fixed exchange ratio and resulting increased ownership split of the combined company, the
October 10 Proposal did not include any updated terms from the August 19 Proposal. The October 10
Proposal included a request for mutual management presentations and a series of break-out sessions and
joint workshops to focus on specific topics, including growth outlooks and opportunities for the combined
company, sustainability, and potential cost and financial synergies that could be achieved in a business
combination between Berry and Amcor. Mr. Sterrett provided the Berry Board with a copy of the

October 10 Proposal.

On October 11, 2024, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Berry’s financial advisors
discussed with the Berry Committee financial terms of the October 10 Proposal, including in comparison to
the August 19 Proposal, and certain updated preliminary financial information relating to Berry. The Berry
Committee discussed potential responses to the October 10 Proposal, and determined that the full Berry
Board should evaluate, and develop a response to, the October 10 Proposal.

On October 13, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Mr. Sterrett provided an update
regarding recent discussions with Amcor. Berry’s financial advisors discussed with the Berry Board
financial terms of the October 10 Proposal, including in comparison to the August 19 Proposal, and certain
updated preliminary financial information relating to Berry, as discussed with the Berry Committee at its
October 11, 2024 meeting. The Berry Board discussed the terms of the October 10 Proposal, including
sources of value in an all-stock transaction as compared to a potential all-cash transaction, and other
potential strategic alternatives available to Berry, including executing Berry’s standalone strategy, a sale of
Berry for cash, and business combinations with other third parties, and potential risks and merits of a
business combination with Amcor. Following discussion, the Berry Board again determined not to conduct
an outreach to other third parties at such time for the same reasons as considered previously. Following
discussion of potential responses to the October 10 Proposal, the Berry Board authorized the Berry
Committee, Berry’s senior management and outside advisors to continue discussions with Amcor regarding
a potential business combination, including mutual management presentations and break-out sessions and
joint workshops with divisional business leaders, as requested by Amcor in the October 10 Proposal.

Also on October 13, 2024, in accordance with the directives of the Berry Board, representatives of
Berry’s financial advisors communicated to representatives of Amcor’s financial advisors that, in response
to the October 10 Proposal, the Berry Board remained unprepared to transact at the proposed revised
exchange ratio included in the October 10 Proposal but, to assist Amcor in potentially improving the
exchange ratio, Berry was prepared to provide Amcor with certain information and access requested in the
October 10 Proposal, except that Berry would not provide Amcor with site visits at this time.
Representatives of Berry’s financial advisors also relayed Berry’s request, given that the proposed business
combination was for stock consideration, for the same information and access from Amcor. On October 15,
2024, Mr. Sterrett sent a letter via email to Mr. Konieczny confirming the same.

On October 16, 2024, the Berry Board engaged McKinsey & Company, Inc. (“McKinsey”), a strategy
consultant, to analyze and advise on potential synergies that could be achievable from a business
combination with Amcor.

On October 17, 2024, representatives of Skadden and Amcor’s legal advisors, Kirkland, discussed
initial process matters, including with respect to reciprocal confirmatory legal due diligence to be completed
by the parties and the drafting of definitive transaction documentation. Also on October 22, 2024, Berry and
Amcor executed a clean team agreement to facilitate the sharing of certain non-public, competitively
sensitive information.

On October 24, 2024, members of Berry’s and Amcor’s respective senior managements met in person
in New York, NY to provide management presentations regarding the parties’ respective businesses, with
representatives of Berry’s and Amcor’s respective financial advisors and Skadden attending. Berry’s
management presentation included the Management Plan and certain additional information derived from
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the Management Plan, including information regarding cash flows and net leverage. Following the
presentations, Mr. Kwilinski and Mr. Sterrett had dinner with Mr. Konieczny and Mr. Wilson and discussed
the potential business combination.

On October 25, 2024, members of the respective senior management teams of Berry and Amcor,
representatives of Berry’s and Amcor’s respective legal and financial advisors, and representatives of
McKinsey and BCG, Amcor’s strategy consultant, participated in break-out sessions to discuss, among other
topics, combined company growth outlook and potential opportunities, sustainability, and potential cost and
financial synergies that could be achieved in a combination of Berry and Amcor. Mr. Sterrett and
Mr. Konieczny had breakfast prior to the start of the break-out sessions and discussed the potential business
combination. Representatives of Amcor and Berry also held functional due diligence calls principally
related to IT matters.

On October 27, 2024, representatives of Kirkland, on behalf of Amcor, delivered an initial draft of the
Merger Agreement to representatives of Skadden, on behalf of Berry. The draft included the following key
terms: (i) a mutual “force the vote” provision that would not permit either party to terminate the Merger
Agreement in order to accept an unsolicited superior proposal, (ii) a termination fee payable by each of
Berry and Amcor equal to $300 million (which Berry calculated as approximately 3.6% of Berry’s equity
value) under certain circumstances, (iii) no termination fee payable by Amcor to Berry in the event of a
failure to obtain the approval of Amcor shareholders or necessary regulatory approvals and (iv) a
requirement that Amcor use its reasonable best efforts to obtain regulatory approvals, but no proposal for
Amcor to agree to undertake any divestitures with respect to, or agree to any conduct limitations on, its or
Berry’s post-closing business. The initial draft did not include a proposal with respect to the composition of
the combined company’s board of directors.

On October 28, 2024, representatives of Amcor and Berry held additional functional due diligence calls
related principally to tax, treasury and accounting matters.

On October 29, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard, Wells Fargo Securities and McKinsey attending. Mr. Sterrett provided
an update regarding recent discussions with Amcor, including the meetings held on October 24, 2024 and
October 25, 2024. Berry’s financial advisors updated the Berry Board regarding certain business and
financial takeaways from such meetings, including preliminary due diligence findings and observations
regarding Amcor’s business. Berry’s financial advisors also discussed with the Berry Board, among other
things, Amcor’s trading multiples, potential risks and merits of including cash as a component of the
consideration in a potential business combination between Berry and Amcor, and certain preliminary
financial information relating to Amcor and exchange ratios in a potential business combination with
Amcor. Also at the meeting, representatives of McKinsey reviewed with the Berry Board initial run-rate
cost and revenue synergies estimates from McKinsey and BCG, with McKinsey supporting the BCG
analysis and observing the potential for additional upside synergies. Following discussion, the Berry Board
directed Mr. Sterrett to inform Mr. Konieczny that the Berry Board was willing to transact at a fixed
exchange ratio of 6.7 shares of Amcor Ordinary Shares for each share of Berry Common Stock in order to
deliver to Berry stockholders the equivalent of approximately $74 in value per share of Berry Common
Stock (based on the closing price of Amcor Ordinary Shares on October 28, 2024, which was $11.08 per
share), which message Mr. Sterrett delivered to Mr. Konieczny via telephone call on October 30, 2024. In
accordance with the directives of the Berry Board, representatives of Berry’s financial advisors similarly
relayed this message to Amcor’s financial advisors on October 30, 2024.

On October 31, 2024, following the close of trading on the NYSE, Amcor released its financial results
from the first quarter of its fiscal year 2025. The closing price of Amcor Ordinary Shares on October 31,
2024 was $11.13 per share. The closing price of Amcor Ordinary Shares on November 1, 2024 was $10.26
per share.

On November 4, 2024, the Amcor Board held an update call, with members of senior management and
representatives of Kirkland, UBS and Goldman Sachs attending. During the meeting, members of
management updated the Amcor Board regarding recent discussions on a potential business combination
between Amcor and Berry, and a further refined overview of Berry’s business, potential cost and financial
synergies and other matters based on the significant amount of commercial and financial due diligence that
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had been conducted, including during the period leading up to November 4, 2024. The presentation
materials reviewed by the Board also included an overview of the fiduciary duties of directors in connection
with the potential transaction under Jersey law. Following discussion, the Amcor Board supported Amcor
management’s recommendation to submit a revised proposal to the Berry Board, which included an increase
to the fixed exchange ratio in the revised proposal from 6.3 Amcor Ordinary Shares for each share of Berry
Common Stock to an amount not to exceed 6.7 Amcor Ordinary Shares for each share of Berry Common
Stock (which equated to approximately $68 in value for each share of Berry Common Stock based on the
closing price of Amcor Ordinary Shares on November 3, 2024, which was $10.20 per share).

Also on November 4, 2024, Berry and Glatfelter Corporation consummated the HHNF Spin-off. Later
on November 4, 2024, Mr. Sterrett and Mr. Konieczny had a telephone call, during which Mr. Konieczny
delivered Amcor’s revised preliminary, non-binding proposal, which included the same terms as the
previous Amcor proposal, except for a fixed exchange ratio of 6.5 shares of Amcor Ordinary Shares for
each share of Berry Common Stock. Mr. Sterrett and Mr. Konieczny also discussed Amcor’s financial
results from the first quarter of its fiscal year 2025. Mr. Sterrett subsequently updated the Berry Board
regarding Amcor’s latest proposal.

On November 5, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Mr. Sterrett provided an update
regarding his recent telephone call with Mr. Konieczny. Berry’s financial advisors discussed with the Berry
Board Amcor’s publicly announced financial results from the first quarter of its fiscal year 2025, the
decrease in Amcor’s stock price following such announcement and the resulting decrease in the implied
value of Amcor’s latest proposed exchange ratio. Following discussion, the Berry Board determined that
Amcor’s latest proposed exchange ratio did not provide adequate value for Berry stockholders. The Berry
Board authorized the Berry Committee, Berry senior management and representatives of Skadden, Lazard,
Wells Fargo Securities and McKinsey to continue engagement with Amcor, provided that Amcor agreed to
increase the value to Berry stockholders in its latest proposal, whether through an increase in the exchange
ratio or through a mix of cash and stock consideration. The Berry Board also directed Berry’s financial
advisors to deliver a message to Amcor that Amcor would need to increase the value in its non-binding
proposal in order to move discussions forward, which message was conveyed by Berry’s financial advisors
to Amcor’s financial advisors following this meeting. The Berry Board also authorized the engagement of
Joele Frank, Wilkinson Brimmer Katcher (“Joele Frank™), which subsequently was engaged on November 6,
2024, as Berry’s public relations advisor in connection with the potential business combination between
Berry and Amcor.

From November 5, 2024 through November 8, 2024, in accordance with Berry’s directives,
representatives of Berry’s and Amcor’s respective legal and financial advisors and strategy consultants
discussed the financial terms of the potential business combination between Berry and Amcor to further
validate potential synergies that could be achievable in a potential business combination between Berry and
Amcor.

On November 6, 2024, Mr. Konieczny and Graham Chipchase were each elected as new directors of
the Amcor Board at Amcor’s annual meeting of shareholders. Mr. Chipchase was elected to fill a vacant
board seat created when Mrs. Karen Guerra chose to not stand for re-election for the Amcor Board effective
as of the annual meeting. The Amcor Board’s nominating and governance committee had previously
nominated Mr. Chipchase after determining, following a customary vetting process, that Mr. Chipchase was
well qualified to serve on the Amcor Board given his executive leadership experience, including with a
global packaging company, and his strategic development and finance background with companies
supporting the consumer goods industry.

On November 7, 2024, in accordance with Berry’s directives, representatives of Berry’s financial
advisors provided representatives of Amcor’s financial advisors with Berry’s preliminary earnings
information for the fourth quarter of fiscal year 2024 and Berry’s guidance for fiscal year 2025.

On November 8, 2024, representatives of Amcor’s financial advisors informed representatives of
Berry’s financial advisors that, on a preliminary, non-binding basis, Amcor was prepared to deliver
approximately $74 in value per share of Berry Common Stock, subject to the approval of the Amcor Board,
which was consistent with the value of Berry’s counterproposal communicated to Amcor on October 29,
2024 (however, no view was offered whether this increase in consideration should be through either an
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increase in the exchange ratio or through a mix of stock and cash consideration (including by way of a
potential cash dividend payable to Berry stockholders prior to the closing of the business combination)),
provided that both parties worked in good faith toward announcing a transaction by November 20, 2024,
including finalizing the Merger Agreement, open due diligence matters, site visits, regulatory matters, and
the rating evaluation service / rating assessment service process with rating agencies in connection with
Amcor’s potential financing (the “November 8 Proposal”). Following this discussion, Mr. Wilson confirmed
the same via email to Mr. Sterrett. Mr. Sterrett thereafter updated the Berry Board. The closing price of
Berry Common Stock on November 7, 2024 was $67.28 per share.

Later that same day, the Berry Committee held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Berry’s financial advisors updated
the Berry Committee regarding the discussions with Amcor’s financial advisors over the previous few days
and the November 8 Proposal received earlier that day, including in comparison to Amcor’s prior proposals,
and management’s view, as informed by work conducted by McKinsey, of potential synergies that could be
achieved in a business combination with Amcor. Representatives of Skadden discussed implications of a
potential cash dividend payable to Berry stockholders prior to the closing of a business combination,
including with respect to the HHNF Spin-off, and reviewed with the Berry Committee the initial draft
Merger Agreement and proposed responses. Following discussion, the Berry Committee authorized senior
management and Berry’s advisors and strategy consultant to continue engagement with Amcor in advance of
a meeting of the Berry Board scheduled for November 10, 2024 to further consider the November 8
Proposal.

On November 9, 2024, Berry provided access to Amcor and its advisors to a virtual data room, and
Amcor provided access to Berry and its advisors to a virtual data room. In addition to the mutual business
and legal due diligence reviews by the parties and their respective representatives during the course of prior
negotiations based on publicly available information and certain additional information shared between the
parties during such time, during the period from November 9, 2024, when the virtual data rooms opened,
through November 19, 2024, the date of the execution of the Merger Agreement, representatives and
advisors of Berry and Amcor engaged in more detailed business and legal due diligence reviews and
discussions.

Later on November 9, 2024, representatives of Skadden, on behalf of Berry, delivered a revised draft of
the Merger Agreement to representatives of Kirkland, on behalf of Amcor. The draft included the following
key terms: (i) a “fiduciary out” in favor of Berry that permitted Berry to terminate the Merger Agreement in
order to accept an unsolicited superior proposal, (ii) a “go-shop” provision permitting Berry to solicit
alternative proposals for a period of 45 days, (iii) a termination fee payable by Berry equal to 1.5% of
Berry’s equity value if Berry terminated the Merger Agreement in order to accept a superior proposal during
the “go-shop” period, (iv) a termination fee payable by each of Berry and Amcor equal to 3.0% of Berry’s
equity value in certain other circumstances, (v) a termination fee in a to-be-determined amount payable by
Amcor to Berry in the event of a failure to obtain the approval of Amcor shareholders or, subject to
agreement on Amcor’s efforts standard with respect to regulatory approvals, necessary regulatory approvals,
and (vi) a requirement that Amcor use its reasonable best efforts to obtain regulatory approvals, including
an obligation to agree to undertake any divestitures with respect to, or agree to conduct limitations on, its or
Berry’s post-closing business except to the extent such actions would result in a material adverse effect on
Amcor and Berry, taken as a whole. The revised draft did not include a proposal on the composition of the
combined company’s board of directors.

On November 10, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Berry’s financial advisors updated
the Berry Board regarding recent discussions with Amcor and its financial advisors and the November 8
Proposal. The Berry Board discussed the November 8 Proposal, including in comparison to Amcor’s prior
proposals, the potential impact of a cash dividend on the implied value of the November 8 Proposal, and
management’s current view of potential synergies that could be achieved in a business combination
transaction between Berry and Amcor. The Berry Board also discussed timing considerations on the
potential business combination with Amcor, including the current equity market environment, Berry’s
upcoming announcement of its financial results from its fiscal year 2024 and the potential impact of such
announcement on the potential business combination with Amcor. Representatives of Skadden then
discussed
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with the Berry Board certain process and timing considerations, including on due diligence, transaction
documentation and regulatory analysis. Representatives of Skadden also discussed potential implications of
a cash dividend payable to Berry stockholders prior to the closing of a business combination, including on
the HHNF Spin-off. Representatives of Skadden reviewed with the Berry Board the fiduciary duties of the
Berry Board with respect to a potential business combination with Amcor. Following discussion, the Berry
Board authorized the Berry Committee, senior management and Berry’s advisors and strategy consultant to
continue engaging with Amcor, including coordinating mutual site visits for the parties.

On November 12, 2024, Kirkland, on behalf of Amcor, delivered a revised draft of the Merger
Agreement to representatives of Skadden, on behalf of Berry. The draft (i) reinserted the mutual “force the
vote” provision that would not permit either party to terminate the Merger Agreement in order to accept an
unsolicited superior proposal, (ii) deleted the “go-shop” provision permitting Berry to solicit alternative
proposals for a period of 45 days, (iii) revised the amount of the termination fee payable by each of Berry
and Amcor to be equal to $300 million under certain circumstances, (iv) deleted the termination fee payable
by Amcor to Berry in the event of a failure to obtain the approval of Amcor shareholders or necessary
regulatory approvals and (v) included a requirement that Amcor use its reasonable best efforts to obtain
regulatory approvals, including an obligation to undertake any divestitures with respect to its or Berry’s
businesses that generated net sales of no more than $250 million during the 12-month period ended
June 2024.

On November 13, 2024, the Amcor Board held an update call, with members of senior management
attending. Members of senior management provided an update regarding recent discussions with Berry and
its financial advisors and potential ways to deliver an improved proposal to Berry, including by increasing
the consideration offered by either (i) increasing the fixed exchange ratio of Amcor Ordinary Shares for
each share of Berry Common Stock from 6.7 to 7.25 or (ii) adding a cash payment that would be payable to
Berry stockholders as a cash dividend prior to the closing of the business combination. Following
discussion, the Amcor Board expressed support for Amcor’s senior management and Amcor’s advisors to
continue engagement with Berry, including to progress the Merger Agreement, open due diligence matters,
site visits, regulatory matters and, taking into consideration the relative prices of Amcor Ordinary Shares
and Berry Common Stock, increasing the fixed exchange ratio to 7.25 shares of Amcor Ordinary Shares for
each share of Berry Common Stock rather than adding a cash payment. The closing price of Amcor
Ordinary Shares on November 12, 2024 was $10.19 per share.

Later on November 13, 2024, representatives of Amcor’s financial advisors informed Berry’s financial
advisors that, on a preliminary revised non-binding basis, the Amcor Board was prepared to proceed with a
stock-for-stock transaction at an increased fixed exchange ratio of 7.25 shares of Amcor Ordinary Shares for
each share of Berry Common Stock, implying a valuation for Berry Common Stock of $73.88 per share
based on the per share closing price of Amcor Ordinary Shares on November 12, 2024 of $10.19, provided
that both parties worked in good faith toward announcing a transaction by November 20, 2024, including
finalizing the Merger Agreement, open due diligence matters, site visits, and regulatory matters (the
“November 13 Proposal”). Following this discussion, Mr. Wilson confirmed the same via email to
Mr. Sterrett. Mr. Sterrett indicated that he would discuss with the Berry Board and revert the following day.
The closing price of Berry Common Stock on November 12, 2024 was $67.89 per share.

On November 14, 2024, representatives of Skadden and representatives of Kirkland discussed certain
remaining open points in the Merger Agreement, including, among other things, the deletion of the
“fiduciary out” and “go-shop” provisions, the size of termination fees payable by each of Berry and Amcor,
the deletion of the termination fee payable by Amcor to Berry in the event of a failure to obtain the approval
of Amcor shareholders or necessary regulatory approvals, and the requirement that Amcor use its reasonable
best efforts to obtain regulatory approvals, including an obligation to undertake any divestitures with respect
to its or Berry’s businesses that generated net sales of no more than $250 million during the 12-month
period ended June 2024. Representatives of Kirkland also explained that, pursuant to the provisions of
Amcor’s organizational documents, Amcor’s shareholders would need to approve an expansion of the
Amcor Board to larger than 12 members and proposed potential mechanics to achieve proportionate
representation on the post-closing board representation, subject to further discussion with the Amcor Board.

Later on November 14, 2024, the Berry Board held a meeting, with members of senior management
and representatives of Skadden, Lazard and Wells Fargo Securities attending. Mr. Sterrett provided an
update on discussions with Amcor, including the November 13 Proposal. Berry’s financial advisors then
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provided an update on the rating evaluation service / rating assessment service process with rating agencies
in connection with Amcor’s potential financing, certain implications of an all-stock transaction as compared
to including a cash component, and Amcor’s current view of potential synergies that could be achieved in a
potential business combination between Berry and Amcor. Representatives of Skadden provided an
overview of, and the Berry Board discussed, the revised draft of the Merger Agreement received from
representatives of Kirkland on November 12, 2024, highlighting the key open points and Amcor’s position
on those points. During the executive session, representatives of Skadden discussed with the Berry Board
the proposed treatment of Berry employee equity in connection with the potential business combination with
Amcor. The Berry Board then discussed next steps and logistics for finalizing the terms of a definitive
merger agreement with Amcor and related communications plans. Following discussion, the Berry Board
authorized Mr. Kwilinski to confirm to Mr. Wilson that the Berry Board was willing to continue engagement
on the financial terms outlined in the November 13 Proposal and authorized senior management and
representatives of Skadden to continue working on a definitive merger agreement with Amcor.

On November 15, 2024, representatives of Skadden, on behalf of Berry, delivered a revised draft of the
Merger Agreement to representatives of Kirkland, on behalf of Amcor. The draft (i) included a mutual
“fiduciary out” that permitted each party to terminate the Merger Agreement in order to accept an
unsolicited superior proposal, (ii) accepted the deletion of the “go-shop” provision permitting Berry to
solicit alternative proposals for a period of 45 days, (iii) revised the amount of the termination fee payable
by each of Berry and Amcor to be equal to 2.5% of Berry’s equity value under certain circumstances,

(iv) accepted the deletion of the termination fee payable by Amcor to Berry in the event of a failure to
obtain the approval of Amcor shareholders, but reinserted such fee for failure to obtain necessary regulatory
approvals, subject to agreement on Amcor’s efforts standard with respect to regulatory approvals, and

(v) included a requirement that Amcor use its reasonable best efforts to obtain regulatory approvals,
including an obligation to undertake any divestitures with respect to, or agree to conduct limitations on, its
or Berry’s post-closing business except to the extent such actions would result in a material adverse effect
on Amcor or Berry, with materiality measured on a scale relative to the size of Berry’s business.

Also on November 15, 2024, Mr. Wilson and Mr. Kwilinski met to discuss certain remaining open
points in the Merger Agreement, including, among other things, the amount of the termination fee payable
by each of Berry and Amcor under certain circumstances, the obligation of Amcor to pay a termination fee
for failure to obtain necessary regulatory approvals, Amcor’s obligations with respect to obtaining
regulatory approvals, and treatment of Berry employee equity.

On November 16, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard and Wells Fargo Securities attending. Mr. Kwilinski provided an update
on discussions with Amcor and its advisors since November 13, 2024. Representatives of Skadden
presented to the Berry Board a detailed summary of the key terms of the draft Merger Agreement, including
the structure of the proposed transaction, certain restrictions on Berry’s business and operations during the
pendency of the transaction, Amcor’s obligations with respect to obtaining regulatory approvals, the non-
solicitation provisions that would apply to both Amcor and Berry and the ability of each party’s board of
directors to change its recommendation, and noted remaining open points. Representatives of Skadden also
presented to the Berry Board certain financing and regulatory considerations with respect to the potential
business combination with Amcor.

Also on November 16, 2024, the Amcor Board held an update call, with members of senior
management and representatives of Kirkland, UBS and Goldman Sachs attending. Members of senior
management provided an update regarding recent discussions with Berry and its financial advisors,
including that the Berry Board had considered the financial terms set forth in the November 13 Proposal
acceptable in principle. A representative of Kirkland also provided the Amcor Board with a detailed
summary of the key terms of the draft Merger Agreement, including the structure of the proposed
transaction, certain restrictions on Amcor’s business and operations during the pendency of the transaction,
Amcor’s obligations with respect to obtaining regulatory approvals, the non-solicitation provisions that
would apply to both Amcor and Berry and the ability of each party’s board of directors to change its
recommendation. As part of this discussion, the representative of Kirkland summarized remaining open
points in the Merger Agreement. Following discussion, the Amcor Board expressed support for Amcor’s
senior management and advisors to work with Berry senior management and advisors to resolve open
Merger Agreement and due diligence matters.
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Later on November 16, 2024 and November 17, 2024, Messrs. Kwilinski, Konieczny and Wilson and
other representatives of Berry and Amcor met, together with representatives of Skadden and Kirkland, to
discuss certain remaining open points in the Merger Agreement, including, among other things, the amount
of the termination fee payable by each of Berry and Amcor under certain circumstances, Amcor’s
obligations with respect to obtaining regulatory approvals, Amcor’s proposal regarding post-closing board
composition, and treatment of Berry employee equity.

On November 17, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard, Wells Fargo Securities and Berry’s compensation consultant, Pearl
Meyer & Partners, LLC (“Pearl Meyer”) attending. Mr. Kwilinski provided an update on the negotiations
with Amcor since the prior day. Lazard and Wells Fargo Securities reviewed with the Berry Board their
respective preliminary financial analyses of the exchange ratio. Representatives of Skadden then reviewed
with the Berry Board key terms of the draft Merger Agreement and certain open points, including, among
other aspects, the amount of the termination fee payable by each of Berry and Amcor under certain
circumstances, Amcor’s obligations for obtaining regulatory approvals, and post-closing board composition.
A meeting of the Compensation & Talent Development Committee of the Berry Board (the “CTDC”) was
then held, with the other members of the Berry Board and representatives of Skadden, Lazard, Wells Fargo
Securities and Pearl Meyer attending. Representatives of Skadden and Pearl Meyer presented to the CTDC a
detailed summary of the treatment of Berry employee equity in the draft Merger Agreement.

Later on November 17, 2024, Mr. Sterrett and Mr. Konieczny held a telephone call during which
Mr. Sterrett outlined alternatives for the post-closing board composition that would be acceptable to the
Berry Board. Following the call, Mr. Konieczny confirmed to Mr. Sterrett Amcor’s view that the post-
closing board should consist of eleven directors, four of whom would be designated by Berry, including the
Deputy Chairman of the post-closing board.

On November 18, 2024, representatives of Kirkland, on behalf of Amcor, delivered a revised draft of
the Merger Agreement to representatives of Skadden, on behalf of Berry. The draft (i) accepted the mutual
“fiduciary out” that permitted each party to terminate the Merger Agreement in order to accept an
unsolicited superior proposal, (ii) revised the amount of the termination fee payable by each of Berry and
Amcor to be equal to $260 million (which Berry calculated as approximately 2.9% of Berry’s equity value)
under certain circumstances, (iii) deleted the termination fee payable by Amcor to Berry in the event of a
failure to obtain necessary regulatory approvals, and (iv) included a requirement that Amcor use its
reasonable best efforts to obtain regulatory approvals, including an obligation to agree to any divestitures of
its or Berry’s businesses that generated net sales of no more than $550 million during the 12-month period
ended June 2024 or limitations on its or Berry’s post-closing business except to the extent such actions
would have more than a de minimis impact on Amcor and Berry, taken as a whole.

Thereafter, until the Merger Agreement was executed, representatives of Skadden and representatives
of Kirkland negotiated the final open terms of the Merger Agreement, including post-closing board
composition and treatment of Berry employee equity.

Also on November 18, 2024, the Berry Board held a meeting, with members of senior management and
representatives of Skadden, Lazard, Wells Fargo Securities and Pearl Meyer attending. Mr. Kwilinski
provided an update on the communications plan for announcement of a potential business combination with
Amcor. Representatives of Skadden updated the Berry Board regarding the finalization of the proposed
Merger Agreement terms. Also at this meeting, Lazard and Wells Fargo Securities reviewed their respective
financial analyses of the Exchange Ratio with the Berry Board and rendered separate oral opinions,
confirmed by delivery of a written opinion each dated November 18, 2024, to the Berry Board to the effect
that, as of such date and based on and subject to various assumptions made, procedures followed, matters
considered and limitations and qualifications on the review undertaken, the Exchange Ratio provided for in
the Merger was fair, from a financial point of view, to holders of Berry Common Stock (other than, as
applicable, Amcor, Merger Sub and their respective affiliates). Following discussion, including as to the
matters described below under “The Merger — Berry's Reasons for the Merger and Recommendation of the
Berry Board,” the Berry Board unanimously, (i) declared advisable, approved and authorized the Merger
Agreement, the performance of Berry of its obligations under the Merger Agreement and the consummation
of the transactions contemplated by the Merger Agreement, including the Merger, on the terms and
conditions set forth in the Merger Agreement, (ii) determined that the terms of the Merger Agreement and
the transactions
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contemplated by the Merger Agreement, including the Merger, are advisable, fair to and in the best interests
of, Berry and its stockholders, (iii) resolved to recommend that Berry’s stockholders adopt the Merger
Agreement on the terms and conditions set forth in the Merger Agreement and (iv) directed that the Merger
Agreement be submitted to the stockholders of Berry for adoption at the Berry Special Meeting.

Additionally on November 18, 2024, the Amcor Board held a meeting with members of senior
management and representatives of Kirkland, UBS, Goldman Sachs and Joele Frank, Amcor’s public
relations advisor, attending. Mr. Wilson provided an overview of the negotiation process to date,

Mr. Casamento provided a summary of the transaction costs and cost synergies targets and a representative
from Kirkland provided a summary of the key terms of the proposed finalized Merger Agreement.
Following discussion, including as to the matters described below under “The Merger — Amcor’s Reasons

for the Merger and Recommendation of the Amcor Board,” the Amcor Board unanimously, among other

items: (i) approved and declared advisable the Merger Agreement and the transactions contemplated
thereby, including the Merger and the issuance of Amcor Ordinary Shares to holders of Berry Common
Stock as consideration in the Merger, (ii) determined that the Merger Agreement and the transactions
contemplated thereby, including the Merger and the issuance of Amcor Ordinary Shares to holders of Berry
Common Stock as consideration in the Merger, are fair to, and in the best interests of, Amcor, (iii) resolved
to recommend the approval of the issuance of Amcor Ordinary Shares to holders of Berry Common Stock as
consideration in the Merger to shareholders of Amcor, on the terms and subject to the conditions set forth in
the Merger Agreement, and (iv) directed that the proposal to issue Amcor Ordinary Shares to holders of
Berry Common Stock as consideration in the Merger be submitted to the shareholders of Amcor for
approval at the Amcor extraordinary general meeting.

Also on November 18, 2024, Amcor executed engagement letters between it and each of UBS and
Goldman Sachs, in each case with respect to Amcor’s potential business combination with Berry.

Following the approval of the Merger Agreement and the Merger by the Berry Board and the Amcor
Board, on November 19, 2024, Berry and Amcor finalized and executed the Merger Agreement. On the
morning of November 19, 2024, prior to the opening of trading on the NYSE, Berry and Amcor issued a
joint press release announcing the parties’ entry into the Merger Agreement. Later that morning, Berry and
Amcor held a joint investor call.

Between August 16, 2024 and the execution of the Merger Agreement on November 19, 2024,
members of the Berry Board discussed with representatives of Ancora Holdings Group LLC and Ancora
Alternatives LLC (together, “Ancora”), an activist stockholder of Berry, Ancora’s view that Berry should
undertake a review of strategic alternatives to its existing standalone plan in order to realize Berry’s
intrinsic value for its stockholders. The parties discussed potentially filling an upcoming vacancy on the
Berry Board with an independent director designated by Ancora subject to a customary vetting process,
which did not ultimately occur. At no point during the discussions did members of the Berry Board disclose
to Ancora the ongoing negotiations with Amcor.

Amcor’s Reasons for the Merger and Recommendation of the Amcor Board

At a special meeting held on November 18, 2024, the Amcor Board unanimously: (i) approved and
declared advisable the Merger Agreement and the transactions contemplated thereby, including the Merger
and the Share Issuance, (ii) determined that the Merger Agreement and the transactions contemplated
thereby, including the Merger and the Share Issuance, are fair to, and in the best interests of, Amcor,

(iii) resolved to recommend the approval of the Amcor Share Issuance Proposal to Amcor Shareholders, on
the terms and subject to the conditions set forth in the Merger Agreement, and (iv) directed that the Amcor
Share Issuance Proposal be submitted to Amcor Shareholders for approval at the Amcor Extraordinary
General Meeting.

ACCORDINGLY, THE AMCOR BOARD RECOMMENDS THAT AMCOR SHAREHOLDERS VOTE
“FOR” THE AMCOR SHARE ISSUANCE PROPOSAL.

In making its determination, the Amcor Board held a number of meetings, consulted with Amcor’s
senior management and its outside legal and financial advisors, Kirkland and UBS and Goldman Sachs,
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respectively, and considered the business, assets and liabilities, results of operations, financial performance,
strategic direction and prospects of Amcor and Berry. The Amcor Board considered a number of factors,
including the following:

Strategic Considerations. The Amcor Board believes that the Merger presents, and is expected to
provide, a number of significant strategic opportunities and benefits to Amcor and its shareholders,
including the following:

» Stronger business with greater capabilities and more complete product offering: The combined
company is expected to create an attractive, global consumer and healthcare packaging solutions
business with a comprehensive footprint of approximately 400 facilities servicing customers in more
than 140 countries in key geographies of North America, Western Europe and emerging markets that
will enable the combined company to deliver a broader range of innovative and more sustainable
products to global, regional and local customers;

* Greater scale to better serve customers in every region: The combined company is expected to have
increased economies of scale and resources through the combined company’s differentiated and
complementary packaging solutions serving customers in consumer and healthcare markets;

» Increased exposure to attractive end markets and product segments: The combined company is
expected to have an enhanced growth profile from high growth end markets, products and
technologies including in healthcare, protein, pet food, liquids, food service and beauty and personal
care packaging;

» Enhanced product development & innovation: The combined company is expected to have
enhanced research and development and innovation capabilities with a combined spend of
approximately $180 million in annual research and development spending, 10 innovation centers
worldwide and over 7,000 patents, registered designs and trademarks that support growth and
development of new packaging solutions through complementary innovation capabilities and
platforms, material science expertise and specialized tooling, design and multi-component assembly
capabilities;

» Continued strong commitment to sustainability: The combined company is expected to have
enhanced innovation capabilities and investment capacity to deliver greater choice for customers and
consumers with a portfolio of attractive flexible, container and closure solutions developed using a
broader range of recycled materials, next generation lightweighting technologies, reuse and recycle
ready capabilities and differentiated high barrier paper based formats; and

* Greater depth of management talent: The combined company is expected to have a stronger
combined team by joining the significant strengths and quality of the workforce across both
companies.

Financial Considerations. The Amcor Board believes that the Merger presents, and is expected to
provide, a number of significant financial merits and opportunities to create value to Amcor and its
shareholders, including the following:

* Cost, growth and financial expected synergies: The combined company is expected to deliver
approximately $650 million of identified cost, growth and financial synergies by the end of the third
year after consummation of the Merger, which includes approximately $530 million of annual run-
rate pre-tax cost synergies, approximately $60 million of annual run-rate financial savings,
approximately $60 million of annual run-rate pre-tax earnings benefit from growth synergies and an
additional approximately $280 million of one-time cash benefits from working capital efficiencies,
offsetting approximately $280 million of expected pre-tax costs to achieve synergies; and

* Significant expected value creation: The combined company is expected to create significant value
opportunity for all shareholders, including adjusted cash earnings per share accretion, return on
investment and enhanced long-term shareholder value creation through sustained expected earnings
per share and dividend growth.

Other Factors Considered by the Amcor Board. In addition to considering the strategic and financial
factors described above, the Amcor Board considered the following additional factors, all of which it
viewed as supporting its decision to approve the Merger and make its recommendations to Amcor
Shareholders:
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the board of directors of the combined company will consist of eleven directors, seven of whom
currently serve on the Amcor Board and four of whom will be designated by Berry, which will result
in a well-rounded board of directors with complementary strengths and backgrounds;

that following the closing, Peter Konieczny will continue to lead the combined company as Chief
Executive Officer, Graeme Liebelt will serve as Chairman and Stephen Sterrett will serve as Deputy
Chairman;

the belief that the above-described governance matters will best position the combined company for
a successful integration process, future success and synergies realization;

that the Exchange Ratio is fixed, with no adjustment in the merger consideration to be received by
Berry Stockholders as a result of possible increases or decreases in the trading price of Amcor
Ordinary Shares or Berry Common Stock following the announcement of the Merger, which creates
certainty as to the number of Amcor Ordinary Shares to be issued in the Merger;

Amcor Shareholders as of immediately prior to the Merger will hold approximately 63% of the
capital stock of the combined company upon consummation of the Merger, calculated based on the
fully diluted market capitalizations of Amcor and Berry as of the date of signing of the Merger
Agreement;

historical information concerning Amcor’s and Berry’s respective businesses, financial condition,
results of operations, earnings, trading prices, competitive positions and prospects on a stand-alone
basis and forecasted combined basis;

the results of the due diligence review of Berry and its business, including with respect to legal,
regulatory, accounting, tax and human resources matters, conducted by Amcor and its advisors;

the current and prospective business environment in which Amcor and Berry operate, including
global and local economic conditions, the competitive and regulatory environment, and the likely
effect of these factors on Amcor and the combined company;

the recommendation of Amcor’s senior management in favor of the Merger;

the ability of Amcor Shareholders to approve or reject the Merger by voting on the Amcor Share
Issuance Proposal; and

the review by the Amcor Board with its advisors of the structure of the Merger and the financial and
other terms of the Merger Agreement, including the likelihood of consummation of the proposed
transactions contemplated by the Merger Agreement and the evaluation of the Amcor Board of the
likely time period necessary to complete the Merger.

The Amcor Board also considered the following specific aspects of the Merger Agreement:

the nature of the closing conditions included in the Merger Agreement, including the reciprocal
exceptions to the events that would constitute a material adverse effect on either Amcor or Berry for
purposes of the Merger Agreement, as well as the likelihood of satisfaction of all conditions to
completion of the transactions contemplated by the Merger Agreement;

that the representations and warranties of each of Amcor and Berry, respectively, as well as the
interim operating covenants in the Merger Agreement requiring the parties to conduct their
respective businesses in the ordinary course prior to consummation of the Merger, subject to specific
limitations, are reasonable under the circumstances;

the requirement to use reasonable best efforts to obtain approval for the Merger required under the
HSR Act (or the expiration or termination of the waiting period under the HSR Act) and all requisite
regulatory approvals or clearances;

the restrictions in the Merger Agreement on Berry’s ability to respond to and negotiate certain
alternative transaction proposals from third parties, subject to certain exceptions, and the
requirement that Berry pay Amcor a $260 million termination fee if the Merger Agreement is
terminated under certain circumstances;

Amcor’s right to, subject to specified limitations, engage in negotiations with, and provide
information to, a third party that makes an unsolicited written bona fide proposal relating to an
alternative
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proposal (which proposal is made after the date of the Merger Agreement and prior to the time the
Amcor Shareholder Approval is obtained, and does not result from a breach of Amcor’s non-
solicitation obligations described in “The Merger Agreement — No Solicitation”), if the Amcor Board
has determined in good faith, after consultation with its outside legal counsel and financial advisors,
that such proposal constitutes or would reasonably be expected to result in a transaction that is
superior to the proposed transaction with Berry;

+ the right of the Amcor Board, in certain circumstances, to change its reccommendation that Amcor
Shareholders to vote “FOR” the Amcor Share Issuance Proposal if a superior proposal is available
(which proposal is made after the date of the Merger Agreement and prior to the time the Amcor
Shareholder Approval is obtained, described in “The Merger Agreement — Obligations to
Recommend the Approval of the Amcor Share Issuance Proposal and the Berry Merger Proposal”) or
an intervening event has occurred so long as the Amcor Board has determined in good faith, after
consultation with its outside legal counsel and financial advisors, that the failure to take such action
would be inconsistent with its fiduciary duties under applicable law, subject to certain conditions
(including taking into account any modifications to the terms of the Merger Agreement and, in
connection with the termination of the Merger Agreement, Amcor being obligated to pay Berry a
termination fee of $260 million if the Merger Agreement is terminated in certain circumstances as
described in “The Merger Agreement — Expenses and Termination Fees”); and

+ the belief that the size of the termination fee that might be payable to Berry pursuant to the Merger
Agreement (i) was reasonable in light of the overall terms of the Merger Agreement, (ii) was within
the range of termination fees in other transactions of this size and nature and (iii) would not be likely
to preclude another party from making a competing proposal.

The Amcor Board weighed these advantages and opportunities against a number of uncertainties, risks

and other potentially negative factors in its deliberations concerning the Merger Agreement and the Merger,
including:

* the risk that, because the Exchange Ratio under the Merger Agreement would not be adjusted for
changes in the market price of Amcor Ordinary Shares or Berry Common Stock, the value of the
Amcor Ordinary Shares to be issued to holders of shares of Berry Common Stock upon the
consummation of the Merger could be significantly more than the value of such shares immediately
prior to the announcement of the Merger;

* the dilution of existing Amcor Ordinary Shares as a result of the Share Issuance;
+ the risk that Berry’s financial performance may not meet Amcor’s expectations;

+ the fact that projections of future results of operations and synergies are necessarily estimates based
on assumptions, the risk of not being able to realize all of the anticipated benefits of the Merger,
including the synergies, cost savings, growth opportunities or cash flows between Amcor and Berry,
or that such benefits may take longer than expected to be realized, if at all;

* the difficulties and management challenges inherent in completing the Merger and integrating the
businesses, operations and workforce of two businesses of the size and scope of Amcor and Berry
and the possibility of encountering difficulties in achieving expected growth and cost savings and the
cross-border nature of the combined company;

+ the current and prospective business climate in the packaging industry;

* the costs, fees and expenses associated with completing the Merger and the other transactions
contemplated by the Merger Agreement, including those incurred regardless of whether the Merger is
consummated;

* the risks and costs to Amcor in connection with the Merger (including if the Merger is not
completed), either during the pendency of the Merger or following the consummation of the Merger,
including the risks and costs associated with the potential diversion of management and employee
attention, potential management and employee attrition and the potential negative effect on Amcor’s
and Berry’s respective relationships with employees, customers and suppliers;
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* the risk that the Merger may not be completed despite the combined efforts of Amcor and Berry or
that completion may be unduly delayed, even if Amcor Shareholder Approval and Berry Stockholder
Approval are obtained from Amcor Shareholders and Berry Stockholders, respectively;

« the potential for litigation relating to the Merger and the associated costs, burden and inconvenience
involved in defending those proceedings;

* the risk that Amcor Shareholders or Berry Stockholders, as applicable, may vote down the Amcor
Share Issuance Proposal at the Amcor Extraordinary General Meeting or the Berry Merger Proposal
at the Berry Special Meeting, respectively;

+ the provisions of the Merger Agreement that prohibit Amcor from soliciting or entertaining other
acquisition offers except in certain specified circumstances;

« the fact that under specified circumstances, Amcor may be required to pay Berry a termination fee of
$260 million, and the effect this could have on Amcor, including the possibility that the existence of
the termination fee obligation could discourage other potential parties from making a superior
proposal, though the Amcor Board believed the termination fee was reasonable in amount and would
not unduly deter any other party that might be interested in making a competing proposal;

+ the fact that the Merger Agreement permits Berry, subject to certain conditions, to respond to and
negotiate unsolicited acquisition proposals prior to the time that Berry Stockholders approve the
Berry Merger Proposal and the risk that the $260 million termination fee to which Amcor may be
entitled, subject to the terms and conditions of the Merger Agreement, in the event the Merger
Agreement is terminated in certain circumstances may not be sufficient to compensate Amcor for the
harm it might suffer as a result of such termination;

 terms of the Merger Agreement that restrict Amcor’s abilities to operate its business outside of the
ordinary course before the consummation of the Merger; and

+ the risks of the type and nature described in “Risk Factors” and the matters described in “Cautionary
Statement Regarding Forward-Looking Statements.”

The Amcor Board considered all of these factors as a whole and, on balance, concluded that it
supported a favorable determination to enter into the Merger Agreement.

The foregoing discussion of the information and factors that the Amcor Board considered is not
intended to be exhaustive, but rather is meant to include the material factors that the Amcor Board
considered. The Amcor Board collectively reached the conclusion to approve the Merger Agreement, the
Merger, the Share Issuance and the other transactions contemplated by the Merger Agreement in light of the
various factors described above and other factors that the members of the Amcor Board believed were
appropriate. In view of the complexity and wide variety of factors, both positive and negative, that the
Amcor Board considered in connection with its evaluation of the Merger, the Amcor Board did not find it
practical, and did not attempt, to quantify, rank or otherwise assign relative or specific weights or values to
any of the factors it considered in reaching its decision and did not undertake to make any specific
determination as to whether any particular factor, or any aspect of any particular factor, was favorable or
unfavorable to the ultimate determination of the Amcor Board. In considering the factors discussed above,
individual directors may have given different weights to different factors.

The foregoing description of Amcor’s consideration of the factors supporting the Merger is forward-
looking in nature. This information should be read in light of the factors discussed in “Cautionary Statement
Regarding Forward-Looking Statements.”

Berry’s Reasons for the Merger and Recommendation of the Berry Board

At a special meeting held on November 18, 2024, the Berry Board unanimously: (i) declared advisable,
approved and authorized the Merger Agreement, the performance of Berry of its obligations under the
Merger Agreement and the consummation of the transactions contemplated by the Merger Agreement,
including the Merger, on the terms and conditions set forth in the Merger Agreement, (ii) determined that
the terms of the Merger Agreement and the transactions contemplated by the Merger Agreement, including
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the Merger, are advisable, fair to and in the best interests of, Berry and Berry Stockholders, (iii) resolved to
recommend that Berry Stockholders adopt the Merger Agreement on the terms and conditions set forth in
the Merger Agreement and (iv) directed that the Merger Agreement be submitted to Berry Stockholders for
adoption at the Berry Special Meeting.

Accordingly, the Berry Board unanimously recommends that Berry Stockholders vote “FOR” the Berry
Merger Proposal.

In evaluating the Merger, the Berry Board, as described in “— Background of the Merger,” held a
number of meetings and consulted with Berry senior management and Berry’s outside legal and financial
advisors, and, in reaching its determinations and making its recommendations, considered a number of
factors, including the following factors that weighed in favor of the transaction (which are not necessarily
presented in order of their relative importance to the Berry Board):

Value of Consideration

« the aggregate value and nature of the consideration to be received in the Merger by Berry
Stockholders, including:

+ the implied value of the consideration to be received by Berry Stockholders in the Merger, which
represented implied premiums of approximately 11% based on the closing price of Berry Common
Stock on November 15, 2024 (the last trading day prior to the Berry Board’s approval of the Merger)
and approximately 14% and 17% based on the volume-weighted average prices of Berry Common
Stock during the 30-trading day and 60-trading day periods prior to and including November 15,
2024, respectively;

+ that the merger consideration consists of Amcor Ordinary Shares, which offers Berry Stockholders
the opportunity to participate in the future earnings, dividends, success and growth of the combined
company, which the Berry Board considers to be an attractive investment for the reasons discussed
below in this section under “— Strategic Considerations and Synergies”;

+ the fact that Berry Stockholders will own approximately 37% of the combined company;

+ that the Merger is intended to qualify as a “reorganization” within the meaning of Section 368(a) of
the Code, with the result that U.S. holders of Berry Common Stock generally will not recognize any
gain or loss for U.S. federal income tax purposes upon receipt of any portion of the merger
consideration delivered in the form of Amcor Ordinary Shares, except for cash received in respect of
fractional shares of Berry Common Stock, as more fully described in “U.S. Federal Income Tax
Considerations”;

Strategic Considerations and Synergies

+ the fact that, as holders of approximately 37% of the combined company, Berry Stockholders are
expected to benefit from certain strategic considerations and synergies relating to the combined
company, including:

* the expectation that the combined company could achieve potential annual run-rate cost, growth
and financial synergies of approximately $650 million over the three years following
consummation of the Merger, which includes:

+ approximately $530 million of annual run-rate pre-tax cost synergies,
 approximately $60 million of annual run-rate financial savings, and

 approximately $60 million of annual run-rate pre-tax earnings benefit from growth
synergies, including from:

« increased exposure to higher growth, higher value categories,

« combined innovation capabilities to better serve customers and unlock growth
opportunities, and

« enhanced commercial capabilities deployed across a broader platform, and
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* an additional approximately $280 million of one-time cash benefits from working capital
efficiencies offsetting approximately $280 million of expected pre-tax costs to achieve
synergies;

the fact that the Merger provides an opportunity to merge two complementary businesses to create a
global leader in consumer packaging solutions, with a broader flexible film and converted film
offering for customers, a scaled containers and closures business and an attractive global healthcare
portfolio;

the fact that the combined company is expected to have a stronger business, strategically focused on
high-growth, high-margin categories with greater capabilities and a more complete product offering
for customers, including by:

creating a global product offering in flexibles, containers and closures by combining Amcor’s
global flexibles and regional containers businesses with Berry’s regional flexibles and global
containers and closures businesses,

combining two highly attractive and complementary global healthcare businesses,
bolstering positions in high-growth, high-value categories, and

bringing together complementary innovation capabilities and platforms, material science
expertise and specialized tooling, design and multi-component assembly capabilities;

the fact that the Merger provides an opportunity to combine two strong senior management teams by
adopting best-in-class talent from each of Berry’s and Amcor’s existing management teams, resulting
in a senior management team with complementary skill sets and capabilities and an in-depth
knowledge of both Berry and its business and Amcor and its business;

the cultural alignment between the parties, including philosophies focused on safety, employee
experience, innovation, customer intimacy, and functional excellence;

the fact that the parties are both deeply committed to sustainability, and the expectation that the
combined company will have an improved ability to drive meaningful change and make more
ambitious commitments in the future;

the expectation that the combined company would be an innovation partner of choice developing
some of the most sustainable packaging solutions, including by:

offering customers a wider range of more sustainable solutions which drive circularity,
increased use of alternative materials and a lower carbon footprint;

delivering greater choice for customers and consumers with a portfolio of flexible, container and
closure solutions developed using a broader range of recycled materials, next generation
lightweighting technologies, reuse and recycle ready capabilities and differentiated high barrier
paper based formats;

being a technology driven innovation leader with more capabilities and higher capacity to invest
in solving technical challenges with combined research and development investment of
approximately $180 million per annum and projected capital expenditures of approximately

$1 billion per annum;

enhancing capabilities by leveraging corporate venturing partnerships to access new
sustainability solutions (substrates, barrier, fiber and recycling), digital solutions and disruptive
ideas in adjacent businesses and technologies;

+ that the combined company would have the scale and reach to provide local expertise, global

capabilities and supply chain resilience, including:

through an optimized footprint servicing customers in more than 140 countries through
approximately 400 production facilities, bringing global capabilities to local customers and
providing local access and expertise to global brands,

by supporting customers in accessing broader growth opportunities and addressing specific
regional needs with a balanced geographic presence across continents including in high-growth
emerging markets, and
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» enhancing scale and reach that increase supply chain resilience and access to global
manufacturing best practices;

+ the Berry Board’s belief that the combined company would have scale to introduce more automation,
digitization and artificial intelligence to drive more business transformation, improving
competitiveness and growth;

+ the current and prospective business environment in which Amcor and Berry operate, including
global, national and local economic conditions, the competitive environment and the likely effect of
these factors on Berry and the combined company;

+ the Berry Board’s view that the combined company will be well-capitalized with a strong balance
sheet and ability to generate free cash flow and, thereby, enhance stockholder value as well as return
capital to stockholders and unlock a range of potential attractive M&A opportunities;

* information and discussions regarding the benefits of size and scale and the expected investment-
grade credit profile of the combined company and the expected pro forma effect of the Merger on
these factors;

+ the Berry Board’s view, based on discussions with Berry’s management, Amcor’s success with its
prior acquisition of Bemis Company, Inc. and other considerations, of Amcor’s ability to integrate
and combine the respective businesses of Berry and Amcor;

+ the Berry Board’s expectation that the stock of the combined company could be attractive to
investors based on the reasons noted above and the expected inclusion of the combined company in
the S&P 500 Index;

Most Attractive Strategic Alternative

+ the view of the Berry Board that the Merger with Amcor was the most attractive strategic alternative
available to Berry and Berry Stockholders, including in comparison to continuing to operate as a
standalone company and executing on Berry’s long-term business strategy. In this regard, the Berry
Board considered:

« its belief that entering into the Merger Agreement with Amcor provided the best alternative for
enhancing stockholder value reasonably available to Berry and Berry Stockholders, including
when compared to continuing to operate on a standalone basis and taking into account certain
risks associated with continuing to operate as a standalone company, including the achievability
of meeting financial projections, obtaining a rerating of Berry’s current trading multiple, the
availability and execution of divestitures and acquisitions to optimize Berry’s portfolio and
supplement organic growth and other risk factors associated with continued independence set
forth in “Risk Factors” in Berry’s Annual Report on Form 10-K for the fiscal year ended
September 28, 2024, which is incorporated by reference into this joint proxy statement/
prospectus, and other documents that are incorporated by reference into this joint proxy
statement/prospectus;

+ that the limited number of potential strategic partners and acquirors other than Amcor would be
unlikely to be able to present a strategic transaction with Berry that would be more attractive to
Berry and Berry Stockholders;

+ the challenges facing financial sponsors in obtaining attractive financing in the current market
environment and the size of financing required for an acquisition of Berry, as well as the lack of
potential synergies for financial sponsors as compared to the combination of Berry with Amcor;

* Amcor’s reputation in the packaging industry, Amcor’s capacity to complete an acquisition of
this size and complexity and Amcor’s prior track record of completing large and complex
acquisitions, which the Berry Board believed supported the conclusion that a Merger with
Amcor could be successfully completed and integrated;

+ the fact that the Berry Board formed the belief that (i) as a result of an active, extensive, arms-
length negotiating process with Amcor over the course of several months, the Exchange Ratio
was
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the maximum consideration that Amcor would be willing to offer under the circumstances and
(i1) there was substantial risk of losing Amcor’s final offer if Berry continued to pursue a more
favorable exchange ratio;

« that Berry’s management, with the assistance of Berry’s outside advisors, held discussions with
Amcor’s management and advisors regarding various aspects of Amcor’s business, including
Amcor’s business model, operations and forecasts, and commercial, financial, tax, accounting
and legal matters;

« that Berry Stockholders would have the opportunity to participate in the long-term value-
creation potential of Amcor after giving effect to the Merger;

Opinions of Financial Advisors to Berry

« the oral opinion of Lazard, dated November 18, 2024, which was confirmed by delivery of a written

opinion, dated November 18, 2024, to the Berry Board as to the fairness, from a financial point of
view and as of the date of such opinion, of the Exchange Ratio provided for in the Merger to the
holders of Berry Common Stock (other than, as applicable, Amcor, Merger Sub and their respective
affiliates), which opinion was based upon and subject to the assumptions made, procedures followed,
matters considered and limitations and qualifications on the review undertaken as set forth therein, as
more fully described below in “— Opinions of Financial Advisors to Berry — Opinion of Lazard
Freres & Co. LLC”;

the oral opinion of Wells Fargo Securities, dated November 18, 2024, which was confirmed by
delivery of a written opinion, dated November 18, 2024, to the Berry Board as to the fairness, from a
financial point of view and as of the date of such opinion, of the Exchange Ratio in the Merger to the
holders of Berry Common Stock (other than, as applicable, Amcor, Merger Sub and their respective
affiliates), which opinion was based upon and subject to the assumptions made, procedures followed,
matters considered and limitations and qualifications on the review undertaken as set forth therein, as
more fully described below in “— Opinions of Financial Advisors to Berry — Opinion of Wells
Fargo Securities, LLC”;

Likelihood of Completion of the Merger

+ the likelihood that the Merger will be completed, based on, among other factors, the specific and

limited closing conditions to the completion of the Merger, the fact that the definition of “Material
Adverse Effect” has customary and reciprocal exclusions, the important absence of a financing
condition or similar contingency relating to Amcor’s ability to obtain financing, the agreement by
both Berry and Amcor to use reasonable best efforts to obtain necessary approvals for the Merger
and the expectation of both Berry and Amcor that such approvals for the Merger will be obtained, as
further described below in “— Regulatory Approvals and Related Matters”;

the Outside Date of the Merger Agreement, taking into account the ability of Berry or Amcor to
extend the initial November 19, 2025 Outside Date in specified circumstances to May 19, 2026 (as
more fully described in “The Merger Agreement — Termination of the Merger Agreement”), which
the Berry Board certainly expected to allow for sufficient time to obtain all required regulatory
approvals to consummate the Merger;

+ the ability of Berry to specifically enforce Amcor’s obligations under the Merger Agreement;

Favorable Terms of the Merger Agreement

+ the review by the Berry Board with Berry’s outside legal and financial advisors of the structure of

the Merger and financial and other terms of the Merger Agreement, including the parties’
representations and warranties and covenants, the conditions to their respective obligations to
complete the Merger and the termination provisions and related termination fees. In connection with
such review, the Berry Board also considered the following specific aspects of the Merger
Agreement (which are not necessarily presented in order of relative importance):

+ that Berry and Amcor agreed to use their respective reasonable best efforts to consummate the
Merger and obtain the necessary approvals for the Merger, including the obligation of Amcor to
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agree to (x) make divestitures, hold separate assets, grant licenses or make other dispositions of
businesses, assets, properties or product lines of Amcor or Berry that generated, in the
aggregate, net sales of no more than $550 million during the twelve month period ended on
June 30, 2024 or (y) any obligations or restrictions on future conduct or freedom of action of the
businesses, assets, properties or product lines of Amcor or Berry so long as such obligations or
restrictions would not have more than a de minimis effect on the business of Amcor and Berry,
taken as a whole;

« the ability of Berry, subject to specified limitations, to respond to and engage in discussions
regarding unsolicited third-party acquisition proposals under certain circumstances and,
ultimately, to change its recommendation that Berry Stockholders adopt the Merger Agreement
and vote “FOR” the Berry Merger Proposal and terminate the Merger Agreement to enter into
an agreement providing for a superior proposal, subject to compliance with the procedural terms
and conditions set forth in the Merger Agreement and including, in certain circumstances, the
payment of a termination fee of $260 million (such a fee and its amount are customary in
transactions of this nature and size), which the Berry Board believes would not be a substantial
impediment to a third party making an acquisition proposal and which is, in fact, as a percentage
of the aggregate equity value of Berry Common Stock in the Merger, on the lower end of the
range of customary termination fees in U.S. public company acquisitions, as further discussed in
“The Merger Agreement — No Solicitation,” “The Merger Agreement — Termination of the
Merger Agreement” and “The Merger Agreement — Expenses and Termination Fees”;

+ the terms of the Merger Agreement that restrict Amcor’s ability to solicit and engage in
alternative business combination transactions, subject to certain exceptions, as further discussed
in “The Merger Agreement — No Solicitation™;

+ the fact that the Merger is subject to approval by the holders of at least a majority of the shares
of Berry Common Stock;

+ the obligation of Amcor to pay Berry by way of compensation a termination payment of
$260 million upon termination of the Merger Agreement under specified circumstances,
including in connection with a superior proposal involving Amcor, as further discussed in “7he
Merger Agreement — Termination of the Merger Agreement” and “The Merger Agreement —
Expenses and Termination Fees”;

Governance Matters

« the fact that, at the Effective Time, four Berry directors to be designated by the Berry Board and

approved by the Amcor Board (such approval not to be unreasonably withheld, conditioned or
delayed) would be appointed to the board of directors of the combined company (who shall qualify
as “independent” under the listing rules of NYSE, the applicable rules of the SEC and the published
guidance of both Institutional Shareholder Services and Glass Lewis & Co. and have the requisite
skill set, background and professional expertise, including taking into account the skill set,
background and professional expertise of the other members of the Amcor Board at such time),
which will allow for oversight of and input into the strategy of the combined company and will
provide helpful continuity in advancing the combined company’s strategic goals; and

the fact that the Berry Board consists of a majority of independent directors who carefully reviewed
the Merger with the assistance of Berry’s management and outside legal and financial advisors, and
also took into consideration the financial expertise and prior industry experience of a number of
directors.

The Berry Board weighed these advantages and opportunities against a number of risks, uncertainties
and other potentially negative factors in its deliberations concerning the Merger Agreement and the Merger,
including (and which are not necessarily presented in order of relative importance):

« that the Exchange Ratio would not be adjusted to compensate for changes in the price of Amcor

Ordinary Shares prior to the consummation of the Merger, which may result in Berry Stockholders
receiving merger consideration at the consummation of the Merger with a lower market value than
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such merger consideration had at the announcement of the Merger. The Berry Board determined that
the Exchange Ratio on the basis of which Amcor Ordinary Shares would be issued was appropriate
and that the risks were acceptable in view of the relative historical trading values and financial
performance of Berry and Amcor;

that the combined company may be unable to realize the anticipated synergies, operating results or
commercial success;

the risks associated with Berry Stockholders holding a minority position in the combined company
(approximately 37%), which may reduce the influence that the directors designated by Berry and
Berry Stockholders will have on the management of the combined company;

the risk that the combined company’s financial performance may not meet Berry’s expectations;

the terms of the Merger Agreement that restrict Berry’s ability to solicit alternative acquisition
proposals and to provide information to, or engage in discussions with, a third party interested in
pursuing an alternative acquisition proposal, subject to certain exceptions, as further discussed in
“The Merger Agreement — No Solicitation”;

certain provisions of the Merger Agreement, although reciprocal, may have the effect of
discouraging alternative transaction proposals involving Berry;

the possibility that governmental authorities might seek to require certain actions of Berry or Amcor
or impose certain terms, conditions or limitations on Berry’s or Amcor’s businesses in connection
with granting approval of the Merger or might otherwise seek to prevent or delay the Merger,
including the risk that governmental authorities might seek an injunction or order in court;

the potential for diversion of management attention and employee attrition from the possible effects
of the announcement and pendency of the Merger and the potential effects on customers, clients,
employees, vendors, strategic partners and business relationships;

the amount of time for completion of the Merger, including (1) for obtaining required regulatory
approvals and (2) that completion of the Merger depends on factors outside of Berry’s control, and
the risk that the pendency of the Merger for an extended period of time could have an adverse impact
on Berry and Amcor, including their respective business relationships, business operations and
financial results;

the interim operating covenants in the Merger Agreement that restrict Berry’s ability to operate its
business and engage in and pursue certain business opportunities or strategic initiatives that may
arise before the completion of the Merger, including the requirement that Berry use reasonable best
efforts to carry on its business in all material respects in the ordinary course of business consistent
with past practice;

that there can be no assurance that all conditions to the obligations of Berry or Amcor to the
consummation of the Merger will be satisfied or waived even if the Berry Merger Proposal is
approved by Berry Stockholders;

the possibility of non-consummation of the Merger and the potential consequences of non-
consummation, including the potential negative impacts on Berry, its business and the trading price
of Berry Common Stock;

the difficulty and costs inherent in completing the Merger and integrating large businesses,
operations and workforces and the risk that the potential synergies, and other benefits expected to be
obtained as a result of the Merger might not be fully or timely realized;

the risk that, despite the retention efforts of Berry and Amcor prior to consummation of the merger,
the combined company may not retain key personnel or there may be key employee attrition;

the obligation of Berry to pay Amcor by way of compensation a termination payment of $260 million
upon termination of the Merger Agreement under specified circumstances, as further discussed in
“The Merger Agreement — Termination of the Merger Agreement” and “The Merger Agreement —
Expenses and Termination Fees”;
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* the fact that the completion of the Merger is subject to approval by Amcor stockholders of the Amcor

Share Issuance Proposal;

the fact that Amcor would not be obligated to pay a termination fee if the Merger Agreement is
terminated due to regulatory impediments or the failure of Amcor shareholders to approve the Amcor
Share Issuance Proposal (in the absence of a superior proposal involving Amcor);

the ability of Amcor to, subject to specified limitations, respond to and engage in discussions
regarding unsolicited third-party acquisition proposals under certain circumstances and, ultimately,
to change its recommendation that the Amcor stockholders vote “FOR” the Amcor Share Issuance
Proposal and terminate the Merger Agreement to enter into an agreement providing for a superior
proposal, subject to compliance with the procedural terms and conditions set forth in the Merger
Agreement and including, in certain circumstances, the payment of a termination fee (which is
customary in transactions of this nature) of $260 million, as further discussed in “The Merger
Agreement — No Solicitation,” “The Merger Agreement — Termination of the Merger Agreement”
and “The Merger Agreement — Expenses and Termination Fees”;

Amcor’s ability, subject to certain conditions and in certain circumstances with the payment of a
termination fee, to terminate the Merger Agreement, as further discussed in “The Merger Agreement
— Termination of the Merger Agreement” and “The Merger Agreement — Expenses and Termination
Fees”;

the risk that the necessary regulatory approvals may not be obtained, may be delayed or may be
conditioned and the risk that regulators may require divestitures or other remedies, and the fact that
Amcor is not required to agree to (x) make divestitures, hold separate assets, grant licenses or make
other dispositions of businesses, assets, properties or product lines of Amcor or Berry that generated,
in the aggregate, net sales of more than $550 million during the twelve month period ended on

June 30, 2024 or (y) any obligations or restrictions on future conduct or freedom of action of the
businesses, assets, properties or product lines of Amcor or Berry that would have more than a de
minimis effect on the business of Amcor and Berry, taken as a whole;

the risks of litigation relating to the Merger and the associated costs, burden and inconvenience
involved in defending any such proceedings;

the significant costs involved in connection with entering into the Merger Agreement and
consummating the Merger (many of which are payable whether or not the Merger is consummated);

the fact that the respective opinions of Lazard and Wells Fargo Securities as to the fairness, from a
financial point of view, of the Exchange Ratio speak only as of the date of such opinions and did not
and will not take into account events occurring or information that has become available after such
date, including any changes in the operations and prospects of Berry or Amcor, financial, economic,
market and other conditions and other factors that may be beyond the control of Berry and Amcor
and on which such opinions were based, any of which may be material;

the fact that Berry Stockholders will not be entitled to appraisal rights in connection with the Merger;
and

risks and other considerations of the type and nature described under “Risk Factors” and
“Cautionary Statement Regarding Forward-Looking Statements.”

The Berry Board considered the factors described above as a whole, including through engaging in
discussions with Berry senior management and Berry’s outside legal and financial advisors and among the
members of the Berry Board. Based on this review and consideration, the Berry Board unanimously
concluded that these factors, on balance, supported a determination that the Merger Agreement and the
transactions contemplated by the Merger Agreement, including the Merger, were advisable, fair to and in the
best interests of Berry and Berry Stockholders, and resolved to recommend that Berry Stockholders adopt
the Merger Agreement on the terms and conditions set forth in the Merger Agreement.

In addition, the Berry Board was aware of and considered the fact that Berry’s directors and executive
officers may have certain interests in the Merger that are different from, or in addition to, the interests of
Berry Stockholders generally, as described in “Interests of Berry Directors and Executive Officers in the
Merger.”
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The foregoing discussion of the information and factors that the Berry Board considered is not, and is
not intended to be, exhaustive. The Berry Board collectively reached the conclusion to approve the Merger
Agreement and the consummation of the transactions contemplated by the Merger Agreement, including the
Merger, in light of the various factors described above and other factors that the members of the Berry
Board believed appropriate. In view of the complexity and wide variety of factors, both positive and
negative, that the Berry Board considered in connection with its evaluation of the Merger, the Berry Board
did not find it useful to, and did not attempt to, quantify, rank or otherwise assign relative or specific
weights or values to any of the factors it considered in reaching its decision and did not undertake to make
any specific determination as to whether any particular factor, or any aspect of any particular factor, was
favorable or unfavorable to the ultimate determination of the Berry Board. In considering the factors
discussed above, individual directors may have given different weights to different factors.

The foregoing discussion of the information and factors considered by the Berry Board in approving
the Merger Agreement is forward-looking in nature. This information should be read in light of the factors
discussed in “Cautionary Statement Regarding Forward-Looking Statements.”

Opinions of Financial Advisors to Berry

Opinion of Lazard Freéres & Co. LLC

Berry has engaged Lazard as a financial advisor to Berry in connection with the Merger. In connection
with Lazard’s engagement, the Berry Board requested that Lazard evaluate the fairness, from a financial
point of view, of the Exchange Ratio provided for in the Merger. On November 18, 2024, at a meeting of the
Berry Board held to evaluate the Merger, Lazard rendered an oral opinion, confirmed by delivery of a
written opinion dated November 18, 2024, to the Berry Board to the effect that, as of such date and based on
and subject to various assumptions made, procedures followed, matters considered and limitations and
qualifications on the review undertaken by Lazard, the Exchange Ratio provided for in the Merger was fair,
from a financial point of view, to holders of Berry Common Stock (other than, as applicable, Amcor, Merger
Sub and their respective affiliates).

The full text of Lazard’s written opinion, dated November 18, 2024, which describes the assumptions
made, procedures followed, matters considered and limitations and qualifications on the review undertaken,
is attached as Annex B to this joint proxy statement/prospectus. The description of Lazard’s opinion set
forth below is qualified in its entirety by reference to the full text of Lazard’s opinion. Lazard’s opinion was
provided for the benefit of the Berry Board (in its capacity as such) in connection with its evaluation of the
Exchange Ratio provided for in the Merger from a financial point of view and Lazard did not express any view
or opinion as to any other terms or aspects of the Merger. Lazard’s opinion did not address the relative merits of
the Merger as compared to any other transaction or business strategy in which Berry might engage, or the
merits of the underlying decision by Berry to engage in the Merger. Lazard’s opinion was not intended to and
did not constitute a recommendation to any stockholder as to how such stockholder should vote or act with
respect to the Merger or any related matters.

In connection with Lazard’s opinion, Lazard:

 reviewed the financial terms and conditions of a draft, dated November 18, 2024, of the Merger
Agreement;

 reviewed certain publicly available historical business and financial information relating to Berry
and Amcor;

+ reviewed various financial forecasts and other data provided to Lazard by Berry relating to the
business of Berry, financial forecasts and other data provided to Lazard by Amcor relating to the
business of Amcor and the projected net cost savings, other synergies and benefits and capital
avoidance opportunities, including the amount, timing and expected costs to achieve thereof,
anticipated by the managements of Berry and Amcor to be realized from the Merger;

* held discussions with members of the senior managements of Berry and Amcor with respect to the
businesses and prospects of Berry and Amcor, respectively, and the projected net cost savings, other
synergies and benefits and capital avoidance opportunities;
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» reviewed public information with respect to certain other companies in lines of business Lazard
believed to be generally relevant in evaluating the businesses of Berry and Amcor, respectively;

» reviewed the financial terms of certain business combinations involving companies in lines of
business Lazard believed to be generally relevant in evaluating the business of Berry;

» reviewed historical stock prices and trading volumes of Berry Common Stock and Amcor Ordinary
Shares;

» reviewed the potential pro forma financial impact of the Merger on Berry relative to Berry on a
standalone basis based on the financial forecasts relating to Berry and Amcor and the projected net
cost savings, other synergies and benefits and capital avoidance opportunities referred to above; and

» conducted such other financial studies, analyses and investigations as Lazard deemed appropriate.

Lazard assumed and relied upon the accuracy and completeness of the foregoing information, without
independent verification of such information. Lazard did not conduct any independent valuation or appraisal
of any of the assets or liabilities (contingent or otherwise) of Berry or Amcor or concerning the solvency or
fair value of Berry or Amcor, and Lazard was not furnished with any such valuation or appraisal. With
respect to the financial forecasts utilized in Lazard’s analyses (including those related to projected net cost
savings, other synergies and benefits and capital avoidance opportunities anticipated by the managements of
Berry and Amcor to be realized from the Merger), Lazard assumed, with the consent of Berry, that they
were reasonably prepared on bases reflecting the best currently available estimates and judgments as to the
future financial performance of Berry and Amcor, respectively, and such projected net cost savings, other
synergies and benefits and capital avoidance opportunities. Lazard assumed no responsibility for and
expressed no view as to any such forecasts (including such projected net cost savings, other synergies and
benefits and capital avoidance opportunities) or the assumptions on which they were based. Lazard also
relied upon the assessments of the management of Berry as to, among other things, matters relating to the
HHNF Spin-off, including as to the tax consequences thereof, net proceeds therefrom and other financial
terms and aspects involved.

Further, Lazard’s opinion was necessarily based on economic, monetary, market and other conditions as
in effect on, and the information made available to Lazard as of, the date of such opinion. Lazard further
noted that volatility in the credit, commodities and financial markets, may have an effect on Berry, Amcor
or the Merger and Lazard expressed no opinion as to the effects of such volatility on Berry, Amcor or the
Merger. Lazard assumes no responsibility for updating or revising its opinion based on circumstances or
events occurring after the date of its opinion. Lazard expressed no opinion as to the prices at which shares
of Berry Common Stock or Amcor Ordinary Shares may trade at any time subsequent to the announcement
of the Merger. In connection with Lazard’s engagement, Lazard was not authorized to, and it did not, solicit
indications of interest from third parties regarding a potential transaction with Berry. In addition, Lazard’s
opinion did not address the relative merits of the Merger as compared to any other transaction or business
strategy in which Berry might engage, or the merits of the underlying decision by Berry to engage in the
Merger.

In rendering its opinion, Lazard assumed, with the consent of Berry, that the Merger would be
consummated on the terms described in the Merger Agreement, without any waiver or modification of any
material terms or conditions. Representatives of Berry advised Lazard, and Lazard assumed, that the Merger
Agreement, when executed, would conform to the draft reviewed by Lazard in all material respects. Lazard
also assumed, with the consent of Berry, that obtaining the necessary governmental, regulatory or third-
party approvals and consents for the Merger would not have an adverse effect on Berry, Amcor or the
Merger. Lazard further assumed, with the consent of Berry, that the Merger would qualify for U.S. federal
income tax purposes as a reorganization within the meaning of Section 368(a) of the Code. Lazard
expressed no opinion as to any tax or other consequences that might result from the Merger, and Lazard’s
opinion did not address any legal, tax, regulatory or accounting matters, as to which Lazard understood that
Berry obtained such advice as it deemed necessary from qualified professionals. Lazard expressed no view
or opinion as to any terms or other aspects (other than the Exchange Ratio to the extent expressly specified
in Lazard’s opinion) of the Merger, including, without limitation, the form or structure of the Merger or any
agreements or arrangements entered into in connection with, or contemplated by, the Merger, and
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Lazard’s analyses and opinion did not address any potential divestitures that may be undertaken by Berry
subsequent to the date of Lazard’s opinion or the potential impact thereof. In addition, Lazard expressed no
view or opinion as to the fairness of the amount or nature of, or any other aspects relating to, the
compensation to any officers, directors or employees of any parties to the Merger, or class of such persons,
relative to the Exchange Ratio or otherwise. The issuance of Lazard’s opinion was approved by the Opinion
Committee of Lazard.

In preparing its opinion, Lazard performed a variety of financial and comparative analyses, including
those described below. The summary of the analyses below is not a complete description of Lazard’s
opinion or the analyses underlying, and factors considered in connection with, Lazard’s opinion. The
preparation of a financial opinion is a complex analytical process involving various determinations as to the
most appropriate and relevant methods of financial analysis and the application of those methods to the
particular circumstances and, therefore, a financial opinion is not readily susceptible to summary
description. Lazard arrived at its ultimate opinion based on the results of all analyses and factors assessed as
a whole, and it did not draw, in isolation, conclusions from or with regard to any one factor or method of
analysis. Accordingly, Lazard believes that the analyses must be considered as a whole and that selecting
portions of its analyses and factors or focusing on information presented in tabular format, without
considering all analyses and factors or the narrative description of the analyses, could create a misleading or
incomplete view of the processes underlying such analyses and its opinion.

In its analyses, Lazard considered industry performance, general business, economic, market and
financial conditions and other matters existing as of the date of its opinion, many of which are beyond the
control of Berry and Amcor. No company, business or transaction reviewed is identical or directly
comparable to Berry, Amcor or the Merger and an evaluation of these analyses is not entirely mathematical;
rather, the analyses involve complex considerations and judgments concerning financial and operating
characteristics and other factors that could affect the public trading, acquisition or other values of the
companies, businesses or transactions reviewed or the results of any particular analysis.

The estimates contained in Lazard’s analyses and the ranges resulting from any particular analysis are
not necessarily indicative of actual values or predictive of future results or values, which may be
significantly more or less favorable than those suggested by such analyses. In addition, analyses relating to
the value of businesses or securities do not purport to be appraisals or to reflect the prices at which
businesses or securities actually may be sold or acquired. Accordingly, the estimates used in, and the results
derived from, Lazard’s analyses are inherently subject to substantial uncertainty.

Lazard was not requested to, and it did not, recommend or determine the specific consideration payable
in the Merger. The type and amount of consideration payable in the Merger were determined through
negotiations between Berry and Amcor and the decision to enter into the Merger Agreement was solely that
of the Berry Board. Lazard’s opinion was only one of many factors considered by the Berry Board in its
evaluation of the Merger and should not be viewed as determinative of the views of the Berry Board or
Berry’s management with respect to the Merger or the consideration payable in the Merger.

Financial Analyses

The summary of the financial analyses described below under this heading “— Financial Analyses” is a
summary of the material financial analyses reviewed with the Berry Board and performed by Lazard in
connection with Lazard’s opinion, dated November 18, 2024. The summary set forth below does not purport
to be a complete description of the financial analyses performed by, and underlying the opinion of, Lazard, nor
does the order of the financial analyses described represent the relative importance or weight given to those
financial analyses by Lazard. Certain financial analyses summarized below include information presented in
tabular format. In order to fully understand the financial analyses, the tables must be read together with the
text of each summary as the tables alone do not constitute a complete description of the financial analyses.
Considering the data in the tables below without considering the full narrative description of the financial
analyses, including the methodologies and assumptions underlying the financial analyses, could create a
misleading or incomplete view of such financial analyses. Future results may be different from those described
and such differences may be material. Approximate implied per share equity value reference ranges derived
from the financial analyses described below, other than historical trading prices, were rounded to the nearest
$0.05. For purposes of the financial analyses described below, (i) the term “adjusted EBITDA” refers
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to earnings before interest, taxes, depreciation and amortization, adjusted for certain non-recurring and non-
cash items and includes stock-based compensation expense, and (ii) certain financial data for Berry was
presented pro forma for the HHNF Spin-off.

In calculating implied exchange ratio reference ranges as reflected in the financial analyses and certain
additional information described below, Lazard divided the low-ends (or high-ends, as the case may be) of
the approximate implied per share equity value reference ranges derived for Berry from such analyses and
additional information by the high-ends (or low-ends, as the case may be) of the approximate implied per
share equity value reference ranges derived for Amcor from such analyses and additional information.

Selected Public Companies Analyses. Lazard performed separate selected public companies analyses
of Berry and Amcor in which Lazard reviewed certain financial and stock market information relating to
Berry, Amcor and the selected publicly traded companies listed below.

Berry. In its selected public companies analysis of Berry, Lazard reviewed certain financial and stock
market information relating to Berry and the following nine selected companies that Lazard considered
generally relevant for purposes of analysis as publicly traded companies with operations in the packaging
and packaging-adjacent industries (as referenced in this section, collectively, the “Berry selected
companies”):

» Amcor plc

» AptarGroup, Inc.

+ Avery Dennison Corporation

* Graphic Packaging Holding Company
» Huhtaméki Oyj

» Pactiv Evergreen Inc.

» Sealed Air Corporation

 Silgan Holdings Inc.

* Sonoco Products Company

Lazard reviewed, among other information, enterprise values, calculated as implied equity values based
on closing stock prices on November 15, 2024 plus total debt, preferred equity and non-controlling interests
(as applicable) and less cash and cash equivalents (including, in the case of Berry, estimated cash proceeds
from the HHNF Spin-off per the management of Berry), as multiples of calendar year 2024 and calendar
year 2025 estimated adjusted EBITDA. Financial and other data of the Berry selected companies were based
on publicly available Wall Street research analysts’ estimates, public filings and other publicly available
information. Financial and other data of Berry was based on financial forecasts and other information
provided by Berry, public filings and other publicly available information, and calendarized for a
December 31 year-end for comparative purposes.

The overall low to high calendar year 2024 and calendar year 2025 estimated adjusted EBITDA
multiples observed for the Berry selected companies were 7.0x to 15.7x (with a mean of 9.8x and a median
of 8.3x, in each case excluding Amcor) and 6.6x to 14.5x (with a mean of 9.2x and a median of 8.1x, in
each case excluding Amcor), respectively. Lazard applied selected ranges of calendar year 2024 and
calendar year 2025 estimated adjusted EBITDA multiples derived from the Berry selected companies of
7.5x to 9.0x and 7.0x to 8.5x, respectively, to corresponding data of Berry based on financial forecasts and
other data relating to Berry. This analysis indicated approximate implied equity value reference ranges for
Berry, based on calendar year 2024 estimated adjusted EBITDA, of $57.10 to $77.65 per share and, based
on calendar year 2025 estimated adjusted EBITDA, of $53.25 to $74.50 per share.

Amcor. In its selected public companies analysis of Amcor, Lazard reviewed certain financial and
stock market information relating to Amcor and the following nine selected companies that Lazard
considered generally relevant for purposes of analysis as publicly traded companies with operations in the
packaging and packaging-adjacent industries (as referenced in this section, collectively, the “Amcor selected
companies”):

» AptarGroup, Inc.

* Avery Dennison Corporation

* Berry Global Group, Inc.

* Graphic Packaging Holding Company
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* Huhtamaiki Oyj

» Pactiv Evergreen Inc.

+ Sealed Air Corporation

* Silgan Holdings Inc.

+ Sonoco Products Company

Lazard reviewed, among other information, enterprise values, calculated as implied equity values based
on closing stock prices on November 15, 2024 plus total debt, preferred equity and non-controlling interests
(as applicable) and less cash and cash equivalents, as multiples of calendar year 2024 and calendar year
2025 estimated adjusted EBITDA. Financial and other data of the Amcor selected companies were based on
publicly available Wall Street research analysts’ estimates, public filings and other publicly available
information. Financial and other data of Amcor was based on financial forecasts and other information
provided by Amcor, public filings and other publicly available information, and calendarized for a
December 31 year-end for comparative purposes.

The overall low to high calendar year 2024 and calendar year 2025 estimated adjusted EBITDA
multiples observed for the Amcor selected companies were 7.0x to 15.7x (with a mean of 9.8x and a median
of 8.3x, in each case excluding Berry) and 6.6x to 14.5x (with a mean of 9.2x and a median of 8.1x, in each
case excluding Berry), respectively. Lazard applied selected ranges of calendar year 2024 and calendar year
2025 estimated adjusted EBITDA multiples derived from the Amcor selected companies of 9.75x to 11.25x
and 9.25x to 10.75x, respectively, to corresponding data of Amcor based on financial forecasts and other
data relating to Amcor. This analysis indicated approximate implied equity value reference ranges for
Amcor, based on calendar year 2024 estimated adjusted EBITDA, of $8.70 to $10.80 per share and, based
on calendar year 2025 estimated adjusted EBITDA, of $8.75 to $10.90 per share.

Utilizing the approximate implied per share equity value reference ranges derived for Berry and Amcor
as described above, Lazard calculated the following approximate implied exchange ratio reference ranges,
as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Ranges Based On: Exchange Ratio
CY2024E Adjusted EBITDA CY2025E Adjusted EBITDA
5.296x —8.914x 4.878x — 8.536x 7.250x

Berry Selected Precedent Transactions Analysis. Using publicly available information, Lazard
reviewed financial data relating to the following ten selected transactions that Lazard viewed as generally
relevant for purposes of analysis as transactions involving target companies or businesses with operations in
the packaging and packaging-adjacent industries (as referenced in this section, collectively, the “selected
transactions”):

Announcement Date Acquiror Target

July 2024 + Silgan Holdings Inc. * Weener Plastics Holdings B.V.

September 2021 + Silgan Holdings Inc. * Unicep Packaging, Inc.

September 2021 » Silgan Holdings Inc. * Gateway Plastics Inc.

January 2020 * Silgan Holdings Inc. » Albéa Group S.A.S.
(dispensing business)

March 2019 * Berry Global Group, Inc. * RPC Group Plc

March 2019 * Liqui-Box, Inc. * DS Smith plc (plastics
division)

August 2018 * Amcor plc * Bemis Company Inc.

February 2017 * RPC Group Plc * Letica Group

August 2016 * Berry Global Group, Inc. * AEP Industries Inc.

April 2016 * Amcor plc * Alusa S.A.

Lazard reviewed, among other information, transaction values of the selected transactions as a multiple
of the most recently available 12 months adjusted EBITDA of the target companies or businesses involved
in the selected transactions. Financial and other data for the selected transactions were based on Wall
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Street research analysts’ estimates, public filings and other publicly available information. Financial and
other data of Berry was based on information provided by Berry, public filings and other publicly available
information.

The overall low to high most recently available 12 months adjusted EBITDA multiples observed for the
selected transactions was 7.4x to 13.0x (with a median of 9.3x). Lazard applied a selected range of most
recently available 12 months adjusted EBITDA multiples derived from the selected transactions of 8.0x to
9.0x to the latest 12 months (as of September 30, 2024) adjusted EBITDA of Berry. This analysis indicated
an approximate implied equity value reference range for Berry of $63.30 to $76.90 per share.

Discounted Cash Flow Analyses. Lazard performed separate discounted cash flow analyses of Berry
and Amcor.

Berry. Lazard performed a discounted cash flow analysis of Berry by calculating the estimated present
value of the standalone unlevered, after-tax free cash flows that Berry was forecasted to generate during the
fiscal years ending September 30, 2025 through September 30, 2029 based on financial forecasts and other
data provided by Berry. For purposes of this analysis, stock-based compensation was treated as a cash
expense. Lazard calculated terminal values for Berry by applying to Berry’s fiscal year 2029 estimated
adjusted EBITDA a selected range of adjusted EBITDA multiples of 7.5x to 9.0x. The present values (as of
September 30, 2024) of the cash flows and terminal values were then calculated using a selected range of
discount rates of 8.25% to 9.25%. This analysis indicated an approximate implied equity value reference
range for Berry of $63.20 to $84.05 per share.

Amcor. Lazard performed a discounted cash flow analysis of Amcor by calculating the estimated
present value of the standalone unlevered, after-tax free cash flows that Amcor was forecasted to generate
during the last three quarters of the fiscal year ending June 30, 2025 through the full fiscal year ending
June 30, 2028 based on financial forecasts and other data provided by Amcor. For purposes of this analysis,
stock-based compensation was treated as a cash expense. Lazard calculated terminal values for Amcor by
applying to Amcor’s fiscal year 2028 estimated adjusted EBITDA a selected range of adjusted EBITDA
multiples of 9.75x to 11.25x. The present values (as of September 30, 2024) of the cash flows and terminal
values were then calculated using a selected range of discount rates of 8.0% to 9.0%. This analysis indicated
an approximate implied equity value reference range for Amcor of $10.20 to $12.55 per share.

Utilizing the approximate implied per share equity value reference ranges derived for Berry and Amcor
as described above, Lazard calculated the following approximate implied exchange ratio reference range, as
compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Exchange Ratio
5.036x — 8.229x 7.250x

1llustrative Has/Gets. Lazard observed the theoretical implied per share equity value uplift for holders
of Berry Common Stock that could result from the Merger based on financial forecasts and other data
relating to Berry and Amcor provided by Berry and Amcor, respectively, and such holders’ proportionate
share (based on the approximate implied pro forma ownership of holders Berry Common Stock in the
combined company upon consummation of the Merger of approximately 37.4%) of the projected net cost
savings, other synergies and benefits and capital avoidance opportunities anticipated by the managements of
Berry and Amcor to be realized from the Merger. Lazard observed that the Merger could result in a
theoretical implied per share equity value uplift for holders of Berry Common Stock relative to the midpoint
of the approximate implied per share equity value reference range derived for Berry on a standalone basis
based on calendar year 2025 estimated adjusted EBITDA as described above under “— Opinion of Lazard
Fréres & Co. LLC — Financial Analyses — Selected Public Companies Analyses — Berry” and the midpoint
of the approximate implied per share equity value reference range derived for Berry on a standalone basis as
described above under “— Opinion of Lazard Fréres & Co. LLC — Financial Analyses — Discounted Cash
Flow Analyses — Berry” of approximately 63% and 32%, respectively, and relative to the closing price of
Berry Common Stock on November 15, 2024 of approximately 56% and 45%, respectively. Actual results
achieved may vary from forecasted results and variations may be material.
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Certain Additional Information

Lazard also observed certain additional information that was not considered part of its financial
analyses with respect to its opinion but was noted for informational purposes, including the following:

* historical closing prices of Berry Common Stock and Amcor Ordinary Shares during the 52-week
period ended November 15, 2024, which indicated low and high closing prices of Berry Common
Stock of approximately $50.09 per share and $68.28 per share, respectively, and low and high
closing prices of Amcor Ordinary Shares of approximately $8.83 per share and $11.44 per share,
respectively, and an implied exchange ratio reference range of 4.378x to 7.733x; and

+ the relative contributions of Berry and Amcor to the combined company’s implied enterprise value,
implied equity value, calendar year 2023 actual revenue through calendar year 2025 estimated
revenue and calendar year 2023 actual adjusted EBITDA through calendar year 2025 estimated
adjusted EBITDA based on financial forecasts and other data relating to Berry and Amcor provided
by Berry and Amcor, respectively, which indicated approximate implied contribution percentages of
Berry to the combined company’s (i) implied enterprise value of 40%, (ii) implied equity value of
35%, (iii) calendar year 2023 actual revenue through calendar year 2025 estimated revenue of 42%
and (iv) calendar year 2023 actual adjusted EBITDA through calendar year 2025 estimated adjusted
EBITDA of 46%, in each case as compared to the pro forma percentage equity ownership for holders
of Berry Common Stock in the combined company upon consummation of the Merger of
approximately 37.4%.

Miscellaneous

Berry has agreed to pay Lazard for its services in connection with the Merger an aggregate fee
currently estimated to be approximately $43.5 million, of which a portion is payable on a quarterly basis, a
portion was payable upon delivery of Lazard’s opinion and approximately $40 million is payable contingent
upon consummation of the Merger. In addition, Berry agreed to reimburse Lazard for Lazard’s expenses,
including certain fees and expenses of counsel, and to indemnify Lazard and related parties against certain
liabilities, including liabilities under federal securities laws, arising out of Lazard’s engagement.

As Lazard informed the Berry Board in connection with Lazard’s engagement, although during the
two years preceding the date of Lazard’s opinion, Lazard and its affiliates had not been engaged to provide
investment banking services to Berry and Amcor for which Lazard and such affiliates received or expect to
receive compensation, Lazard and its affiliates in the future may be engaged to provide such services to
Berry, Amcor and/or their respective affiliates for which Lazard and its affiliates would expect to receive
compensation. In addition, in the ordinary course, certain of Lazard and its affiliates and its and their
employees trade securities for their own accounts and for the accounts of their customers, and, accordingly,
hold and/or may at any time hold a long or short position in securities of Berry, Amcor and certain of their
respective affiliates, and certain of Lazard’s affiliates also trade and hold securities on behalf clients, which
include and/or may at any time include Berry, Amcor and certain of their respective affiliates.

Lazard is an internationally recognized investment banking firm providing a full range of investment
banking and other services. Lazard was selected to act as investment banker to Berry because of Lazard’s
experience and its reputation in investment banking and mergers and acquisitions and familiarity with
Berry’s and Amcor’s respective industries.

Opinion of Wells Fargo Securities, LLC

Berry has engaged Wells Fargo Securities as a financial advisor to Berry in connection with the Merger.
As part of such engagement, the Berry Board requested that Wells Fargo Securities evaluate the fairness,
from a financial point of view, of the Exchange Ratio in the Merger. On November 18, 2024, at a meeting of
the Berry Board held to evaluate the Merger, Wells Fargo Securities rendered an oral opinion, confirmed by
delivery of a written opinion dated November 18, 2024, to the Berry Board to the effect that, as of such date
and based upon and subject to the assumptions made, procedures followed, matters considered and
limitations on the review undertaken by Wells Fargo Securities in preparing the opinion, the Exchange Ratio
in the Merger was fair, from a financial point of view, to holders of Berry Common Stock (other than, as
applicable, Amcor, Merger Sub and their respective affiliates).
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The full text of the written opinion of Wells Fargo Securities, dated November 18, 2024, which sets
forth the assumptions made, procedures followed, matters considered and limitations on the review
undertaken by Wells Fargo Securities in preparing the opinion, is attached as Annex C to this joint proxy
statement/prospectus. The summary of the opinion of Wells Fargo Securities set forth in this joint proxy
statement/prospectus is qualified in its entirety by reference to the full text of such opinion. Wells Fargo
Securities’ written opinion was for the information and use of the Berry Board (in its capacity as such) in
connection with its evaluation of the Exchange Ratio in the Merger from a financial point of view and did not
address any other aspect or implication (financial or otherwise) of the Merger. Wells Fargo Securities expressed
no opinion as to the fairness of any consideration paid in connection with the Merger to the holders of any other
class of securities, creditors or other constituencies of any party to the Merger and did not address the
underlying business decision of the Berry Board or Berry to proceed with or effect the Merger. Wells Fargo
Securities’ opinion does not constitute advice or a recommendation to any stockholder of Berry or any other
person as to how to vote or act on any matter relating to the Merger or any other matter.

In preparing its opinion, Wells Fargo Securities:
» reviewed a draft, dated November 18, 2024, of the Merger Agreement;

» reviewed certain publicly available business and financial information relating to Berry, Amcor and
the industries in which they operate;

+ compared the financial and operating performance of Berry and Amcor with publicly available
information concerning certain other companies that Wells Fargo Securities deemed relevant, and
compared current and historical market prices of Berry Common Stock and Amcor Ordinary Shares
with similar data for such other companies;

» compared the proposed financial terms of the Merger with publicly available financial terms of
certain other business combinations Wells Fargo Securities deemed relevant;

+ reviewed certain internal financial analyses and forecasts for Berry and Amcor provided by the
managements of Berry and Amcor;

» reviewed certain estimates provided by the managements of Berry and Amcor as to the potential net
cost savings, other synergies and capital avoidance opportunities, including the expected costs and
timing to achieve thereof, expected by such managements to be achieved as a result of the Merger;

+ discussed with the managements of Berry and Amcor certain aspects of the Merger; the business,
financial condition and prospects of Berry and Amcor, respectively; the effect of the Merger on the
business, financial condition and prospects of Berry and Amcor, respectively; and certain other
matters Wells Fargo Securities deemed relevant; and

+ considered such other financial analyses and investigations and such other information Wells Fargo
Securities deemed relevant.

In giving its opinion, Wells Fargo Securities assumed and relied upon the accuracy and completeness of
all information that was publicly available or was furnished to or discussed with Wells Fargo Securities by
Berry or Amcor or otherwise reviewed by Wells Fargo Securities. Wells Fargo Securities did not
independently verified any such information, and pursuant to the terms of Wells Fargo Securities’
engagement by Berry, Wells Fargo Securities did not assume any obligation to undertake any such
independent verification. In relying on the financial analyses and forecasts for Berry and Amcor provided
by the managements of Berry and Amcor (including as to the potential net cost savings, other synergies and
capital avoidance opportunities, and the expected costs and timing to achieve thereof, expected by the
managements of Berry and Amcor to be achieved as a result of the Merger) that Wells Fargo Securities was
directed to utilize in its analyses, Wells Fargo Securities assumed they had been reasonably prepared on
bases reflecting the best currently available estimates and judgments of the managements of Berry and
Amcor, as applicable, as to the future performance and financial condition of Berry, Amcor, such potential
net cost savings, other synergies and capital avoidance opportunities and the other matters covered thereby.
Wells Fargo Securities also assumed the financial results, including with respect to such potential net cost
savings, other synergies and capital avoidance opportunities, reflected in such financial analyses and
forecasts would be realized in the amounts and at the times projected. Wells Fargo Securities expressed no
view or opinion with respect to such financial analyses and forecasts (including such potential net cost
savings, other synergies and capital
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avoidance opportunities) or the assumptions upon which they were based. Wells Fargo Securities assumed
any representations and warranties made by Berry and Amcor in the Merger Agreement or in other
agreements relating to the Merger would be true and accurate in all respects that were material to Wells
Fargo Securities’ analyses and opinion.

At the Berry Board’s direction, Wells Fargo Securities relied upon assessments of the managements of
Berry and Amcor as to, among other things, (i) matters relating to the HHNF Spin-off, including as to the
tax consequences thereof, net proceeds therefrom and other financial terms and aspects involved; and
(ii) the ability of Amcor to integrate the operations of Berry with those of Amcor and to realize the potential
net cost savings, other synergies and capital avoidance opportunities as contemplated. Wells Fargo
Securities assumed there would be no developments with respect to any such matters that would have an
adverse effect on Berry, Amcor or the Merger (including the contemplated benefits thereof) that would be
material to Wells Fargo Securities’ analyses or opinion.

For purposes of its analyses and opinion, Wells Fargo Securities assumed, for U.S. federal income tax
purposes, that the Merger would qualify as a “reorganization” within the meaning of Section 368 of the
Code. Wells Fargo Securities also assumed, in the course of obtaining any regulatory or third party consents,
approvals or agreements in connection with the Merger, no delay, limitation, restriction or condition would
be imposed that would have an adverse effect on Berry, Amcor or the Merger (including the contemplated
benefits thereof). Wells Fargo Securities further assumed the Merger would be consummated in compliance
with all applicable laws and regulations and in accordance with the terms of the Merger Agreement without
waiver, modification or amendment of any term, condition or agreement thereof that would be material to
Wells Fargo Securities’ analyses or opinion. In addition, Wells Fargo Securities did not make any
independent evaluation, inspection or appraisal of the assets or liabilities (contingent or otherwise) of Berry
or Amcor, nor was Wells Fargo Securities furnished with any such evaluations or appraisals. Wells Fargo
Securities did not evaluate the solvency of Berry or Amcor under any state or federal laws relating to
bankruptcy, insolvency or similar matters. Wells Fargo Securities assumed the final form of the Merger
Agreement, when executed by the parties thereto, would conform to the draft reviewed by Wells Fargo
Securities in all respects material to its analyses and opinion.

Wells Fargo Securities’ opinion only addressed the fairness, from a financial point of view, of the
Exchange Ratio to holders of Berry Common Stock in the Merger (to the extent specified herein) and Wells
Fargo Securities expressed no opinion as to the fairness of any consideration paid in connection with the
Merger to the holders of any other class of securities, creditors or other constituencies of any party to the
Merger. Furthermore, Wells Fargo Securities expressed no opinion as to any other aspect or implication
(financial or otherwise) of the Merger or any other agreement, arrangement, or understanding entered into in
connection with the Merger or otherwise, including, without limitation, the fairness of the amount or nature
of, or any other aspect relating to, any compensation or consideration to be received by or otherwise payable
to any officers, directors or employees of any party to the Merger, or class of such persons, relative to the
Exchange Ratio or otherwise, nor did Wells Fargo Securities’ analyses or opinion address any potential
divestitures that may be undertaken by Berry subsequent to the date of such opinion or the potential impact
thereof. Furthermore, Wells Fargo Securities did not express any advice or opinion regarding matters that
require legal, regulatory, accounting, insurance, tax, environmental, executive compensation or other similar
professional advice and Wells Fargo Securities relied upon the assessments of Berry and its advisors with
respect to such advice.

Wells Fargo Securities’ opinion was necessarily based upon information made available to Wells Fargo
Securities as of the date of its opinion and financial, economic, market and other conditions as they existed
and could be evaluated on such date. Wells Fargo Securities did not undertake, and is under no obligation, to
update, revise, reaffirm or withdraw its opinion, or otherwise comment on or consider events occurring or
coming to its attention after the date of Wells Fargo Securities’ opinion, notwithstanding that any such
subsequent developments may affect such opinion. Wells Fargo Securities’ opinion did not address the
relative merits of the Merger as compared to any alternative transactions or strategies that might be
available to Berry, nor did it address the underlying business decision of the Board or Berry to proceed with
or effect the Merger. Wells Fargo Securities expressed no opinion as to the actual value of Amcor Ordinary
Shares when issued in the Merger or the prices at which Berry Common Stock, Amcor Ordinary Shares or
any other securities of Berry or Amcor might trade at any time.
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Wells Fargo Securities was not requested to, and did not, solicit third-party indications of interest in
acquiring all or any part of Berry or any other alternative transaction. The issuance of Wells Fargo
Securities’ opinion was approved by a fairness committee of Wells Fargo Securities.

The terms of the Merger Agreement, including the Exchange Ratio, were determined through arm’s-
length negotiations between Berry and Amcor, and the decision to enter into the Merger Agreement was
solely that of the Berry Board. Wells Fargo Securities” opinion and financial analyses were only one of the
many factors considered by the Berry Board in its evaluation of the Merger and should not be viewed as
determinative of the views of the Berry Board or the management of Berry with respect to the Merger or the
Exchange Ratio.

Financial Analyses

The summary of the financial analyses described below under this heading “— Financial Analyses” is a
summary of the material financial analyses utilized by Wells Fargo Securities and reviewed with the Berry
Board in connection with Wells Fargo Securities’ opinion, dated November 18, 2024. The following
summary of the material financial analyses utilized by Wells Fargo Securities does not purport to be a complete
description of the analyses or data provided by Wells Fargo Securities. Some of the summaries of the financial
analyses include information presented in tabular format. The tables are not intended to stand alone, and in
order to more fully understand the financial analyses used by Wells Fargo Securities, the tables must be read
together with the full text of each summary. Considering the data set forth below without considering the full
narrative description of the financial analyses, including the methodologies and assumptions underlying the
analyses, could create a misleading or incomplete view of Wells Fargo Securities. For purposes of the financial
analyses described below, (i) the term “adjusted EBITDA” refers to earnings before interest, taxes,
depreciation and amortization, adjusted for certain non-recurring and non-cash items and includes stock-
based compensation expense, and (ii) certain financial data for Berry was pro forma for the HHNF Spin-off.

In calculating implied exchange ratio reference ranges as reflected in the financial analyses and certain
additional information described below, Wells Fargo Securities divided the low-ends (or high-ends, as the
case may be) of the approximate implied per share equity value reference ranges derived for Berry from the
applicable analyses and additional information by the high-ends (or low-ends, as the case may be) of the
approximate implied per share equity value reference ranges derived for Amcor from the applicable
analyses and additional information.

Selected Public Companies Analyses. Wells Fargo Securities performed separate selected public
companies analyses of Berry and Amcor in which Wells Fargo Securities reviewed selected financial data
relating to Berry, Amcor and the selected publicly traded companies listed below.

Berry. In its selected public companies analysis of Berry, using publicly available information, Wells
Fargo Securities compared selected financial data of Berry with similar data for seven selected publicly
traded companies with operations in the packaging and packaging-adjacent industries that Wells Fargo
Securities deemed analogous to those engaged in by Berry (as referenced in this section, collectively, the
“Berry selected companies™). The companies selected by Wells Fargo Securities were as follows:

* Amcor plc

» AptarGroup, Inc.

* Graphic Packaging Holding Company
» Pactiv Evergreen Inc.

+ Sealed Air Corporation

+ Silgan Holdings Inc.

* Sonoco Products Company

None of the Berry selected companies reviewed is identical to Berry and certain of these companies
may have characteristics that are materially different from those of Berry. However, these companies were
selected because they are publicly traded companies that Wells Fargo Securities considered relevant for
purposes of its analysis. The analysis necessarily involves complex considerations and judgments
concerning differences in financial and operational characteristics of the companies involved and other
factors that could affect the companies differently than they would affect Berry.
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Using publicly available information, Wells Fargo Securities reviewed, among other information,
enterprise values (calculated as implied equity values based on closing stock prices on November 15, 2024
plus total debt, preferred stock and minority interests (as applicable) and less cash and cash equivalents) as
multiples of calendar year 2024 and calendar year 2025 estimated adjusted EBITDA. Financial and other
data of the Berry selected companies were based on publicly available Wall Street research analysts’
estimates, public filings and other publicly available information. Financial and other data of Berry was
based on publicly available Wall Street research analysts’ estimates, financial forecasts and other
information provided by the management of Berry, public filings and other publicly available information,
and calendarized for a December 31 year-end for comparative purposes.

The overall low to high calendar year 2024 and calendar year 2025 estimated adjusted EBITDA
multiples observed for the Berry selected companies were 7.0x to 15.7x (with a mean of 9.7x and a median
of 8.5x) and 6.6x to 14.5x (with a mean of 9.2x and a median of 8.3x), respectively. Wells Fargo Securities
noted that the calendar year 2024 and calendar year 2025 estimated adjusted EBITDA multiples observed
for Berry were 8.8x and 8.4x, respectively, based on publicly available Wall Street research analysts’
estimates.

Wells Fargo Securities applied selected ranges of calendar year 2024 and calendar year 2025 estimated
adjusted EBITDA multiples derived from the Berry selected companies of 7.75x to 8.75x and 7.50x to
8.50x, respectively, to corresponding data of Berry based on financial forecasts and other information
provided by the management of Berry. This analysis indicated an overall approximate implied equity value
per share reference range for Berry of $60.41 to $74.52.

Amcor. In its selected public companies analysis of Amcor, using publicly available information,
Wells Fargo Securities compared selected financial data of Amcor with similar data for six selected publicly
traded companies with operations in the packaging and packaging-adjacent industries that Wells Fargo
Securities deemed analogous to those engaged in by Amcor (as referenced in this section, collectively, the
“Amcor selected companies”). The companies selected by Wells Fargo Securities were as follows:

» AptarGroup, Inc.

* Avery Dennison Corporation
* Berry Global Group, Inc.

* Huhtamiki Oyj

+ Sealed Air Corporation

* Silgan Holdings Inc.

None of the Amcor selected companies reviewed is identical to Amcor and certain of these companies
may have characteristics that are materially different from those of Amcor. However, these companies were
selected because they are publicly traded companies that Wells Fargo Securities considered relevant for
purposes of its analysis. The analysis necessarily involves complex considerations and judgments
concerning differences in financial and operational characteristics of the companies involved and other
factors that could affect the companies differently than they would affect Amcor.

Using publicly available information, Wells Fargo Securities reviewed, among other information,
enterprise values (calculated as implied equity values based on closing stock prices on November 15, 2024
plus total debt, preferred stock and minority interests (as applicable) and less cash and cash equivalents) as
multiples of calendar year 2024 and calendar year 2025 estimated adjusted EBITDA. Financial and other
data of the Amcor selected companies were based on publicly available Wall Street research analysts’
estimates, public filings and other publicly available information. Financial and other data of Amcor was
based on publicly available Wall Street research analysts’ estimates, financial forecasts and other
information provided by the management of Amcor, public filings and other publicly available information,
and calendarized for a December 31 year-end for comparative purposes.

The overall low to high calendar year 2024 and calendar year 2025 estimated adjusted EBITDA
multiples observed for the Amcor selected companies were 8.1x to 15.7x (with a mean of 10.7x and a
median of 9.5x) and 7.6x to 14.5x (with a mean of 10.1x and a median of 9.1x), respectively. Wells Fargo
Securities noted that the calendar year 2024 and calendar year 2025 estimated adjusted EBITDA multiples
observed for Amcor were 10.9x and 10.5x, respectively, based on publicly available Wall Street research
analysts’ estimates.
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Wells Fargo Securities applied selected ranges of calendar year 2024 and calendar year 2025 estimated
adjusted EBITDA multiples derived from the Amcor selected companies of 10.0x to 11.5x and 9.5x to
11.0x, respectively, to corresponding data of Amcor based on financial forecasts and other information
provided by the management of Amcor. This analysis indicated an overall approximate implied equity value
per share reference range for Amcor of $9.06 to $11.28.

Utilizing the overall approximate implied equity value per share reference ranges derived for Berry and
Amcor as described above, Wells Fargo Securities calculated the following approximate implied exchange
ratio reference range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range
5.357x - 8.227x

Exchange Ratio
7.250x

Berry Selected Precedent Transactions Analysis. Using publicly available information, Wells Fargo
Securities reviewed 13 selected transactions involving businesses that Wells Fargo Securities deemed
analogous to the business of Berry (as referenced in this section, collectively, the “Berry selected
transactions”). The transactions selected by Wells Fargo Securities were as follows:

Announcement Date Acquiror Target

July 2024 + Silgan Holdings Inc. * Weener Plastics Holdings B.V.

September 2021 + Silgan Holdings Inc. * Unicep Packaging, Inc.

September 2021 » Silgan Holdings Inc. * Gateway Plastics Inc.

January 2020 » Silgan Holdings Inc. » Albéa Group S.A.S.
(dispensing business)

March 2019 » Berry Global Group, Inc. * RPC Group Plc

March 2019 » Liqui-Box, Inc. * DS Smith plc (plastics
division)

August 2018 * Amcor plc * Bemis Company Inc.

April 2018 * Transcontinental Inc.  Coveris Holdings S.A. (Coveris
Americas business)

February 2017 * RPC Group Plc » Letica Group

January 2017 + Silgan Holdings Inc. * WestRock Company (Home,
Heath and Beauty business)

September 2016 * Amcor plc * Sonoco Products Company
(Global Plastics blow molding
business)

August 2016 * Berry Global Group, Inc. * AEP Industries Inc.

April 2016 * Amcor plc * Alusa S.A.

None of the Berry selected transactions reviewed was identical to the Merger. However, the Berry
selected transactions were chosen because they are transactions involving target companies or businesses
that Wells Fargo Securities considered relevant for purposes of its analysis. The analyses necessarily
involve complex considerations and judgments concerning differences in financial and operational
characteristics of the companies or businesses involved and other factors that could affect the selected
transactions differently than they would affect the Merger.

Using publicly available information, Wells Fargo Securities reviewed, among other information,
transaction values of the selected transactions as a multiple of the most recently available 12 months
adjusted EBITDA. Financial and other data of the Berry selected transactions were based on public filings
and other publicly available information. Financial and other data of Berry was based on information
provided by the management of Berry, public filings and other publicly available information.

The overall low to high most recently available 12 months adjusted EBITDA multiples observed for the
Berry selected transactions were 7.4x to 13.0x (with a mean of 9.8x and a median of 9.9x). Wells Fargo
Securities applied a selected range of most recently available 12 months adjusted EBITDA multiples
derived
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from the Berry selected transactions of 8.0x to 9.0x to the latest 12 months (as of September 30, 2024)
adjusted EBITDA of Berry. This analysis indicated an approximate implied equity value per share reference
range for Berry of $63.30 to $76.88.

Utilizing the approximate implied equity value per share reference range derived for Berry as described
above and the overall approximate implied equity value per share reference range derived for Amcor as
described above under “— Opinion of Wells Fargo Securities, LLC — Financial Analyses — Selected Public
Companies Analyses — Amcor,” Wells Fargo Securities calculated the following approximate implied
exchange ratio reference range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Exchange Ratio
5.613x — 8.487x 7.250x

Discounted Cash Flow Analyses. Wells Fargo Securities performed separate discounted cash flow
analyses of Berry and Amcor.

Berry. Wells Fargo Securities performed a discounted cash flow analysis of Berry by calculating the
estimated present value of the unlevered, after-tax free cash flows expected to be generated by Berry during
the fiscal years ending September 30, 2025 through September 30, 2028 based on financial forecasts and
other information provided by the management of Berry. For purposes of this analysis, stock-based
compensation was treated as a cash expense. Wells Fargo Securities calculated a range of terminal values
for Berry by applying to Berry’s estimated adjusted EBITDA for the fiscal year ending September 30, 2029
a selected range of adjusted EBITDA multiples of 7.25x to 8.50x. The unlevered free cash flows and range
of terminal values were discounted to present values as of September 30, 2024 using a selected range of
discount rates of 7.15% to 8.35%. This analysis indicated an approximate implied equity value per share
reference range for Berry of $64.83 to $84.65.

Amcor. Wells Fargo Securities performed a discounted cash flow analysis of Amcor by calculating the
estimated present value of the unlevered, after-tax free cash flows expected to be generated by Amcor
during the last three quarters of the fiscal year ending June 30, 2025 through the full fiscal year ending
June 30, 2027 based on financial forecasts and other information provided by the management of Amcor.
For purposes of this analysis, stock-based compensation was treated as a cash expense. Wells Fargo
Securities calculated a range of terminal values for Amcor by applying to Amcor’s estimated adjusted
EBITDA for the fiscal year ending June 30, 2028 a selected range of adjusted EBITDA multiples of 9.50x
to 11.25x. The unlevered free cash flows and range of terminal values were discounted to present values as
of September 30, 2024 using a selected range of discount rates of 6.75% to 8.05%. This analysis indicated
an approximate implied equity value per share reference range for Amcor of $10.48 to $13.36.

Utilizing the approximate implied equity value per share reference ranges derived for Berry and Amcor
as described above, Wells Fargo Securities calculated the following approximate implied exchange ratio
reference range, as compared to the Exchange Ratio:

Implied Exchange Ratio Reference Range Exchange Ratio
4.852x — 8.080x 7.250x

Intrinsic Theoretical Value Creation. Wells Fargo Securities observed the theoretical implied per share
equity value creation that could result from the Merger for existing holders of Berry Common Stock based
on the pro forma equity ownership of such holders in the combined company upon consummation of the
Merger, utilizing financial forecasts and other information relating to Berry and Amcor provided by the
respective managements of Berry and Amcor and estimates provided by the managements of Berry and
Amcor as to the potential net cost savings, other synergies and capital avoidance opportunities expected by
such managements to be achieved as a result of the Merger, relative to the approximate implied equity value
per share derived for Berry on a standalone basis as described above under “— Opinion of Wells Fargo
Securities, LLC — Financial Analyses — Discounted Cash Flow Analyses — Berry.” Based on the implied
pro forma equity ownership of holders of Berry Common Stock in the combined company upon
consummation of the Merger of approximately 37%, this indicated that the Merger could create a
hypothetical incremental implied equity value per share uplift for holders of Berry Common Stock of
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approximately 28.5% to 32.0% relative to the approximate implied equity value per share reference range
derived for Berry on a standalone basis as described above under “— Opinion of Wells Fargo Securities,
LLC — Financial Analyses — Discounted Cash Flow Analyses — Berry.” There can be no assurance that the
projected financial information and impacts from the Merger will not be substantially greater or less than
those estimated by the management of Berry or as described above.

Certain Additional Information

Wells Fargo Securities observed the following additional information that was not considered part of
Wells Fargo Securities’ financial analyses with respect to its opinion but was noted for informational
purposes:

* historical closing prices for Berry Common Stock and Amcor Ordinary Shares during the 52-week
period prior to November 15, 2024, which indicated low and high closing prices for Berry Common
Stock (pro forma for the HHNF Spin-off) of $50.09 per share and $68.28 per share, respectively, and
low and high closing prices for Amcor Ordinary Shares of $8.83 per share and $11.44 per share,
respectively, during such period; and

+ certain publicly available equity research analysts’ price targets for Berry Common Stock and Amcor
Ordinary Shares, which indicated price targets for Berry Common Stock and Amcor Ordinary Shares
of $58.75 to $75.28 per share (with a median of $69.77 per share) and $10.00 to $11.50 per share
(with a median of $10.80 per share), respectively, and a corresponding approximate implied
exchange ratio reference range of 5.109x to 7.528x (with a median of 6.460x).

Miscellaneous

The foregoing summary does not purport to be a complete description of the analyses or data presented
by Wells Fargo Securities. The preparation of a fairness opinion is a complex process and is not necessarily
susceptible to partial analysis or summary description. Wells Fargo Securities believes that the foregoing
summary and its analyses must be considered as a whole and that selecting portions of the foregoing
summary and these analyses, without considering all of its analyses as a whole, could create an incomplete
view of the processes underlying the analyses and its opinion. As a result, implied reference ranges from
any particular analysis, combination of analyses or as otherwise described above were merely utilized to
create points of reference for analytical purposes and should not be taken to be the view of Wells Fargo
Securities with respect to the actual value of Berry or Amcor. The order of analyses described does not
represent the relative importance or weight given to those analyses by Wells Fargo Securities. In arriving at
its opinion, Wells Fargo Securities did not attribute any particular weight to any analyses or factors
considered by it and did not form an opinion as to whether any individual analysis or factor (positive or
negative), considered in isolation, supported or failed to support its opinion. Rather, Wells Fargo Securities
considered the totality of the factors and analyses performed in determining its opinion.

Analyses based upon forecasts of future results are inherently uncertain, as they are subject to
numerous factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and
analyses utilized by Wells Fargo Securities are not necessarily indicative of actual future results, which may
be significantly more or less favorable than suggested by those analyses. Moreover, Wells Fargo Securities’
analyses are not and do not purport to be appraisals or otherwise reflective of the prices at which businesses
actually could be acquired or sold. The analyses necessarily involve complex considerations and judgments
concerning differences in financial and operational characteristics of the companies involved and other
factors that could affect the companies compared to Berry and Amcor and the transactions compared to the
Merger.

Wells Fargo Securities is the trade name for certain capital markets and investment banking services of
Wells Fargo & Company and its subsidiaries, including Wells Fargo Securities, LLC. Wells Fargo Securities
is an internationally recognized investment banking firm which is regularly engaged in providing financial
advisory services in connection with mergers and acquisitions. Berry selected Wells Fargo Securities as its
financial advisor in connection with the Merger because of its qualifications, reputation and experience
generally and its familiarity with Berry, Amcor and their respective businesses.

For services rendered in connection with the Merger, Berry has agreed to pay Wells Fargo Securities an
aggregate fee currently estimated to be approximately $43.5 million, of which a portion was payable upon
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announcement of the Merger and approximately $41 million is contingent upon consummation of the
Merger. In addition, Berry has agreed to reimburse Wells Fargo Securities for certain expenses, including
certain fees and disbursements of counsel, and to indemnify Wells Fargo Securities and certain related
parties for certain liabilities and other items, including liabilities under federal securities laws, arising out of
Wells Fargo Securities’ engagement.

As Wells Fargo Securities informed the Berry Board in connection with Wells Fargo Securities’
engagement, during the two years preceding the date of Wells Fargo Securities’ opinion, Wells Fargo
Securities and its affiliates have had investment and/or commercial banking relationships with Berry and
Amcor, for which Wells Fargo Securities and such affiliates received customary compensation. Such
relationships included (i) with respect to Berry, acting as (a) financial advisor to Berry in connection with
the HHNF Spin-off, a joint lead arranger, joint bookrunner, administrative agent, collateral agent and U.K.
security trustee for, and as a lender under, certain credit facilities established in connection with the HHNF
Spin-off in November 2024 and an underwriter for debt offerings by an affiliate of Berry in connection with
the HHNF Spin-off in October 2024; and (b) joint bookrunner on offerings of debt securities by Berry in
January 2024, May 2023 and March 2023; and (ii) with respect to Amcor, acting as joint bookrunner on
offerings of debt securities in May 2023 and May 2024. Wells Fargo Securities and its affiliates also are an
agent and a lender under one or more credit facilities of Berry and Amcor. During the approximate two-year
period preceding the date of Wells Fargo Securities’ opinion, Wells Fargo Securities and its affiliates
received aggregate fees of approximately $27 million from Berry, and aggregate fees of approximately
$1 million from Amcor, for the services described above. In addition, as of November 14, 2024, Wells Fargo
Securities and its affiliates held, on a proprietary basis, less than 1% of the outstanding shares of Berry
Common Stock and less than 1% of the outstanding Amcor Ordinary Shares. In the ordinary course of
business, Wells Fargo Securities and its affiliates trade or otherwise effect transactions in the securities or
other financial instruments (including bank loans or other obligations) of Berry, Amcor and certain of their
respective affiliates for their own accounts and for the accounts of their customers and, accordingly, may at
any time hold a long or short position in such securities or financial instruments.

Certain Amcor Unaudited Prospective Financial Information

Other than its quarterly and annual financial guidance and business outlook, including certain
projections as to future growth as defined by certain metrics, which may be updated from time to time,
Amcor does not as a matter of course make available other public projections as to future revenues, earnings
or other results. In particular, Amcor does not as a matter of course make public long-term projections or
forecasts as to its future revenues, earnings or other results given the uncertainty of the underlying
assumptions and estimates. However, in connection with the Merger, Amcor’s management reviewed and
updated certain unaudited prospective financial information of Amcor on a standalone basis covering
Amcor’s fiscal years 2025 through 2028 (the “Amcor unaudited projections”), which were provided to the
Amcor Board and Berry in connection with their respective evaluations of the Merger and to Amcor’s and
Berry’s respective financial advisors. Amcor’s fiscal year ends on June 30. Also in connection with the
Merger, Amcor received certain unaudited prospective financial information of Berry covering Berry’s
fiscal years 2025 through 2029, as described under “Certain Berry Unaudited Prospective Financial
Information.”

The Amcor unaudited projections were prepared treating Amcor on a standalone basis, without giving
effect to the Merger, including any impact of the negotiation or execution of the Merger Agreement, the
expenses that may be incurred in connection with the Merger or the consummation thereof, the potential
synergies that may be achieved by the combined company as a result of the Merger, the effect of any
business or strategic decision or action that has been or will be taken as a result of the Merger Agreement
having been executed or in anticipation of the Merger, or the effect of any business or strategic decisions or
actions which would likely have been taken if the Merger Agreement had not been executed but which were
instead altered, accelerated, postponed or not taken in anticipation of the Merger. In connection with the
Merger, Amcor’s and Berry’s management also prepared and agreed upon certain potential annual run-rate
pre-tax cost, growth and financial synergies estimated to be realized by the combined company in
connection with the Merger, as further described below. The estimated synergies are not reflected in the
Amcor unaudited projections.

The Amcor unaudited projections were not prepared with a view toward public disclosure or with a
view toward compliance with the published guidelines established by the SEC or the American Institute of
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Certified Public Accountants for preparation and presentation of prospective financial information, GAAP
or any other recognized accounting standards, but, in the view of Amcor’s management were prepared on a
reasonable basis, reflecting the best available estimates and judgments of Amcor’s management at the time
of preparation and presented as of the time of preparation, to the best of Amcor’s management’s knowledge
and belief, the expected course of action and the expected future financial performance of Amcor. However,
this information is not fact and should not be relied upon as necessarily predictive of actual future results,
and readers of this joint proxy statement/prospectus are cautioned not to place undue reliance on the Amcor
unaudited projections or the estimated synergies. Although Amcor’s management believes there is a
reasonable basis for the Amcor unaudited projections, Amcor cautions stockholders that future results could
be materially different from the Amcor unaudited projections. This summary of the Amcor unaudited
projections is not included in this joint proxy statement/prospectus to influence any decision of Amcor
Shareholders whether to vote for the Amcor Share Issuance Proposal, but because the Amcor unaudited
projections were provided to Amcor Board for purposes of considering and evaluating the Merger and to
Amcor’s financial advisors and Berry and its financial advisors. The prospective financial information of
Amcor included in this joint proxy statement/prospectus has been prepared by, and is the responsibility of,
Amcor’s management. Amcor’s independent registered public accounting firm, PricewaterhouseCoopers
AG, has not audited, reviewed, examined, compiled or applied agreed-upon procedures with respect to the
prospective financial information prepared by Amcor and, accordingly, does not express an opinion or any
other form of assurance with respect thereto. The PricewaterhouseCoopers AG report incorporated by
reference in this joint proxy statement/prospectus relates to Amcor’s previously issued financial statements.
It does not extend to the prospective financial information and should not be read to do so.

The Amcor unaudited projections and the estimated synergies are subject to estimates and assumptions
in many respects and, as a result, subject to interpretation in many respects. While presented with numerical
specificity, the Amcor unaudited projections and the estimated synergies are based upon a variety of
estimates and assumptions that are inherently uncertain, although considered reasonable by Amcor’s
management as of the date of their preparation. These estimates and assumptions may prove not to be
appropriate for any number of reasons, including foreign exchange rate fluctuations, commodity prices,
general economic conditions, trends in the packaging industry, including trends in capital spending,
inventory and unit production, competition and the risks discussed under “Cautionary Statement Regarding
Forward-Looking Statements” and “Risk Factors.” Also see “Where You Can Find More Information.” The
Amcor unaudited projections and the estimated synergies also reflect assumptions as to certain business
decisions that are subject to change. Since the Amcor unaudited projections reflect Amcor on a standalone
basis without giving effect to the Merger, they do not reflect any divestitures or other restrictions that may
be imposed in connection with the receipt of any necessary governmental or regulatory approvals, any
synergies that may be realized as a result of the Merger or any changes to Amcor’s operations or strategy
that may be implemented after completion of the Merger. There can be no assurance that the Amcor
unaudited projections or the estimated synergies will be realized, and actual results may differ materially
from those shown. Generally, the more extended the period to which the Amcor unaudited projections and
the estimated synergies relate, the less predictive the information becomes.

The Amcor unaudited projections contain certain non-GAAP financial measures: Adjusted EBITDA,
Adjusted Net Income, and Adjusted Free Cash Flow. Amcor uses these non-GAAP financial measures to
evaluate operating performance and believes that these non-GAAP financial measures are useful to enable
investors and other external parties to understand Amcor’s projected performance. These non-GAAP
financial measures are not prepared in accordance with GAAP, should not be construed as a substitute for,
or superior to, results determined in accordance with GAAP, are not reported by all of Amcor’s competitors
(including Berry) and may not be directly comparable to similarly titled measures of Amcor’s competitors
(including Berry) given potential differences in the exact method of calculation. The SEC rules that would
otherwise require a reconciliation of a non-GAAP financial measure to a GAAP financial measure do not
apply to non-GAAP financial measures provided to a board of directors in connection with a proposed
business combination such as the Merger if the disclosure is included in a document such as this joint proxy
statement/prospectus. In addition, reconciliations of non-GAAP financial measures were not relied upon by
the Amcor Board or Amcor’s management in connection with their respective evaluations of the Merger.
Accordingly, Amcor has not provided a reconciliation of the non-GAAP financial measures included in the
Amcor unaudited projections to the relevant GAAP financial measures.
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Furthermore, the Amcor unaudited projections and estimated synergies do not take into account any
circumstances or events occurring after the date such information was prepared. Neither Amcor nor Berry
can give assurance that, had the Amcor unaudited projections and estimated synergies been prepared either
as of the date of the Merger Agreement or as of the date of this joint proxy statement/prospectus, similar
estimates and assumptions would be used. Except as required by applicable securities laws, Amcor and
Berry do not intend to, and disclaim any obligation to, make publicly available any update or other revision
to the Amcor unaudited projections and estimated synergies to reflect circumstances existing since their
preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the
underlying assumptions are not realized, including to reflect changes in general economic or industry
conditions.

In light of the foregoing, and considering that the Amcor Extraordinary General Meeting and the Berry
Special Meeting will be held several months after the date the Amcor unaudited projections and estimated
synergies were prepared, as well as the uncertainties inherent in any forecasted information, Amcor
Shareholders and Berry Stockholders are cautioned not to place undue reliance on such information, and
Amcor and Berry urge all Amcor Shareholders and Berry Stockholders to review Amcor’s most recent SEC
filings for a description of Amcor’s reported financial results and Berry’s most recent SEC filings for a
description of Berry’s reported financial results. See the section titled “Where You Can Find More
Information.”

None of Amcor, Berry, the combined company or their respective affiliates officers, directors, advisors
or other representatives can provide any assurance that actual results will not differ from the Amcor
unaudited projections or the estimated synergies, and none of them undertakes any obligation to update, or
otherwise revise or reconcile, the Amcor unaudited projections or the estimated synergies to reflect
circumstances existing after the date the Amcor unaudited projections or the estimated synergies were
generated or to reflect the occurrence of future events, even in the event that any or all of the assumptions
underlying the Amcor unaudited projections or the estimated synergies, as applicable, are shown not to be
appropriate. None of Amcor or its affiliates, officers, directors, advisors or other representatives has made
or makes any representation to any Amcor Shareholder regarding Amcor’s ultimate performance compared
to the information contained in the Amcor unaudited projections or the estimated synergies or that
forecasted results will be achieved. Amcor has made no representation to Berry, in the Merger Agreement or
otherwise, concerning the Amcor unaudited projections or the estimated synergies.

Summary of the Amcor Unaudited Financial Projections

The following table presents certain unaudited prospective financial information of Amcor on a
standalone basis covering Amcor’s fiscal years 2025 through 2028 prepared by Amcor’s management.

(in millions) FY2025F FY2026F FY2027F FY2028F
Sales $13,877 $14,418 $14,947 $15,506
Adjusted EBITDA" $ 2,067 $ 2,193 $ 2,322 $ 2,467
Adjusted Net Income” $ 1,067 $ 1,145 $ 1222 $ 1,299
Capital Expenditures $ 526 $§ 553 § 566 $ 587
Net Working Capital $ 1,294 $ 1,319 $ 1,319 $ 1,318
Adjusted Free Cash Flow" $ 956 $ 965 $ 1,086 $ 1211

(1) With respect to the Amcor unaudited projections, Amcor defines Adjusted EBITDA as net income plus
income tax expense, interest expense, depreciation, amortization of intangible assets, impact of
hyperinflation for Amcor subsidiaries in Argentina, and certain other non-recurring or non-cash
charges. Note that while amortization of acquired intangible assets is excluded from non-GAAP
adjusted financial measures, the revenue of the acquired entities and all other expenses unless
otherwise stated, are reflected in Adjusted EBITDA and Adjusted Net Income and the acquired assets
contribute to revenue generation.

(2) With respect to the Amcor unaudited projections, Amcor defines Adjusted Net Income as Adjusted
EBITDA (as defined in footnote (1) above) /ess interest expense, income tax expense, depreciation and
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income attributable to non-controlling interests. Note that while amortization of acquired intangible
assets is excluded from non-GAAP adjusted financial measures, the revenue of the acquired entities
and all other expenses unless otherwise stated, are reflected in Adjusted EBITDA and Adjusted Net
Income and the acquired assets contribute to revenue generation.

(3) With respect to the Amcor unaudited projections, Amcor defines Adjusted Free Cash Flow as Adjusted
EBITDA (as defined in footnote (1) above) /ess costs associated with cash restructuring charges,
capital expenditures, changes in working capital, cash payments for interest and income taxes and
certain other cash flow items.

Certain Berry Unaudited Prospective Financial Information

Other than its quarterly and annual financial guidance and business outlook, including certain
projections as to future growth as defined by certain metrics, which may be updated from time to time,
Berry does not as a matter of course make available other public projections as to future revenues, earnings
or other results. In particular, Berry does not as a matter of course make public long-term projections or
forecasts as to its future revenues, earnings or other results given the uncertainty of the underlying
assumptions and estimates. However, in connection with the Merger, Berry’s management reviewed and
updated certain unaudited prospective financial information of Berry on a standalone basis covering Berry’s
fiscal years 2025 through 2029 (the “Berry unaudited projections™). Berry’s fiscal year comprises the 52- or
53-week period ending generally on the Saturday closest to September 30. Berry’s management provided
the Berry unaudited projections to the Berry Board for purposes of considering and evaluating the Merger
and to Berry’s financial advisors, Lazard and Wells Fargo Securities, for their use and reliance in connection
with their respective financial analyses and opinions as described above under the heading “— Opinions of
Berry’s Financial Advisors.” Berry also shared the Berry unaudited projections with Amcor and its financial
advisors, Goldman Sachs and UBS. Also in connection with the Merger, Berry received certain unaudited
prospective financial information of Amcor covering Amcor’s fiscal years 2025 through 2028, as described
above under “— Summary of the Amcor Unaudited Financial Projections.”

The Berry unaudited projections were prepared treating Berry on a standalone basis, without giving
effect to the Merger, including any impact of the negotiation or execution of the Merger, the expenses that
may be incurred in connection with the Merger or the consummation thereof, the potential synergies that
may be achieved by the combined company as a result of the Merger, the effect of any business or strategic
decision or action that has been or will be taken as a result of the Merger Agreement having been executed
or in anticipation of the Merger, or the effect of any business or strategic decisions or actions which would
likely have been taken if the Merger Agreement had not been executed but which were instead altered,
accelerated, postponed or not taken in anticipation of the Merger. The Berry unaudited projections were also
prepared on a pro forma basis excluding the impact of the HHNF Spin-off (but including the Specialty
Tapes Business (as defined below)), except as set forth below. In connection with the Merger, Berry’s and
Amcor’s management also prepared and agreed upon certain potential annual run-rate pre-tax cost, growth
and financial synergies estimated to be realized by the combined company in connection with the Merger, as
further described below. The estimated synergies are not reflected in the Berry unaudited projections.

The Berry unaudited projections were not prepared with a view toward public disclosure or with a view
toward compliance with the published guidelines established by the SEC or the American Institute of
Certified Public Accountants for preparation or presentation of prospective financial information, or GAAP,
but, in the view of Berry’s management were prepared on a reasonable basis, reflecting the best available
estimates and judgments of Berry’s management at the time of preparation and presented as of the time of
preparation, to the best of Berry’s management knowledge and belief, the expected course of action and the
expected future financial performance of Berry. However, this information is not fact and should not be
relied upon as necessarily predictive of actual future results, and readers of this joint proxy statement/
prospectus are cautioned not to place undue reliance on the Berry unaudited projections or the estimated
synergies. Although Berry’s management believes there is a reasonable basis for the Berry unaudited
projections, Berry cautions stockholders that future results could be materially different from the Berry
unaudited projections. This summary of the Berry unaudited projections is not included in this joint proxy
statement/prospectus to influence any decision of Berry Stockholders whether to vote for the Berry Merger
Proposal, but because the Berry unaudited projections were provided to the Berry Board for purposes of
considering and evaluating the Merger and to Berry’s financial advisors and Amcor and its financial
advisors.
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The prospective financial information of Berry included in this joint proxy statement/prospectus has been
prepared by, and is the responsibility of, Berry’s management. Berry’s independent registered public
accounting firm, Ernst & Young LLP, has not audited, reviewed, examined, compiled or applied agreed-
upon procedures with respect to the financial projections by Berry and, accordingly, does not express an
opinion or any other form of assurance with respect thereto.

The Berry unaudited projections and the estimated synergies are subject to estimates and assumptions
in many respects and, as a result, subject to interpretation in many respects. While presented with numerical
specificity, the Berry unaudited projections and the estimated synergies are based upon a variety of
estimates and assumptions that are inherently uncertain, although considered reasonable by Berry’s
management as of the date of their preparation. These estimates and assumptions may prove not to be
appropriate for any number of reasons, including foreign exchange rate fluctuations, commodity prices,
general economic conditions, trends in the packaging industry, including trends in capital spending,
inventory and unit production, competition and the risks discussed under “Cautionary Statement Regarding
Forward-Looking Statements” and “Risk Factors.” Also see “Where You Can Find More Information.” The
Berry unaudited projections and the estimated synergies also reflect assumptions as to certain business
decisions that are subject to change. Since the Berry unaudited projections reflect Berry on a standalone
basis without giving effect to the Merger, they do not reflect any divestitures or other restrictions that may
be imposed in connection with the receipt of any necessary governmental or regulatory approvals, any
synergies that may be realized as a result of the Merger or any changes to Berry’s operations or strategy that
may be implemented after completion of the Merger. There can be no assurance that the Berry unaudited
projections or the estimated synergies will be realized, and actual results may differ materially from those
shown. Generally, the more extended the period to which the Berry unaudited projections and the estimated
synergies relate, the less predictive the information becomes.

The Berry unaudited projections contain certain non-GAAP financial measures that Berry believes are
helpful in understanding its past financial performance and future results. Berry’s management regularly
uses a variety of financial measures that are not in accordance with GAAP for forecasting, budgeting and
measuring financial performance. The non-GAAP financial measures are not meant to be considered in
isolation or as a substitute for comparable GAAP measures. While Berry believes that these non-GAAP
financial measures provide meaningful information to help investors understand the operating results and to
analyze Berry’s financial and business trends on a period-to-period basis, there are limitations associated
with the use of these non-GAAP financial measures. These non-GAAP financial measures are not prepared
in accordance with GAAP, are not reported by all of Berry’s competitors (including Amcor) and may not be
directly comparable to similarly titled measures of Berry’s competitors (including Amcor) given potential
differences in the exact method of calculation. The SEC rules that would otherwise require a reconciliation
of a non-GAAP financial measure to a GAAP financial measure do not apply to non-GAAP financial
measures provided to a board of directors in connection with a proposed business combination such as the
Merger if the disclosure is included in a document such as this joint proxy statement/prospectus. In addition,
reconciliations of non-GAAP financial measures were not relied upon by the Berry Board or Berry’s
management in connection with their respective evaluations of the Merger. Accordingly, Berry has not
provided a reconciliation of the non-GAAP financial measures included in the Berry unaudited projections
to the relevant GAAP financial measures.

Furthermore, the Berry unaudited projections and estimated synergies do not take into account any
circumstances or events occurring after the date such information was prepared. Neither Berry nor Amcor
can give assurance that, had the Berry unaudited projections and estimated synergies been prepared either as
of the date of the Merger Agreement or as of the date of this joint proxy statement/prospectus, similar
estimates and assumptions would be used. Except as required by applicable securities laws, Berry and
Amcor do not intend to, and disclaim any obligation to, make publicly available any update or other
revision to the Berry unaudited projections and estimated synergies to reflect circumstances existing since
their preparation or to reflect the occurrence of unanticipated events, even in the event that any or all of the
underlying assumptions are not realized, including to reflect changes in general economic or industry
conditions.

In light of the foregoing, and considering that the Berry Special Meeting and Amcor Extraordinary
General Meeting will be held several months after the date the Berry unaudited projections and estimated
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synergies were prepared, as well as the uncertainties inherent in any forecasted information, Berry
Stockholders and Amcor Shareholders are cautioned not to place undue reliance on such information, and
Berry and Amcor urge all Berry Stockholders and Amcor Shareholders to review Berry’s most recent SEC
filings for a description of Berry’s reported financial results and Amcor’s most recent SEC filings for a
description of Amcor’s reported financial results. See the “Where You Can Find More Information.”

None of Berry, Amcor, the combined company or their respective affiliates officers, directors, advisors
or other representatives can provide any assurance that actual results will not differ from the Berry
unaudited projections or the estimated synergies, and none of them undertakes any obligation to update, or
otherwise revise or reconcile, the Berry unaudited projections or the estimated synergies to reflect
circumstances existing after the date the Berry unaudited projections or the estimated synergies were
generated or to reflect the occurrence of future events, even in the event that any or all of the assumptions
underlying the Berry unaudited projections or the estimated synergies, as applicable, are shown not to be
appropriate. None of Berry or its affiliates, officers, directors, advisors or other representatives has made or
makes any representation to any Berry Stockholder regarding Berry’s ultimate performance compared to the
information contained in the Berry unaudited projections or the estimated synergies or that forecasted
results will be achieved. Berry has made no representation to Amcor, in the Merger Agreement or otherwise,
concerning the Berry unaudited projections or the estimated synergies.

Summary of the Berry Unaudited Financial Projections

The following table presents certain unaudited prospective financial information of Berry on a
standalone basis covering Berry’s fiscal years 2025 through 2029 prepared by Berry’s management.

(in millions) FY2025F FY2026F FY2027F FY2028F FY2029F
Revenue( $10,248 $10,634 $10,942 $11260 $11,589
Gross Profit $ 2036 $ 2129 $2207 $228 $ 2353
Adjusted EBITDAV® $ 1,821 $ 1,912 $ 1,977 $ 2,046 $ 2,118
Total Capital Expenditures®® $ 590 $ 605 $ 621 $ 563 $ 580
Net Working Capital $ 385 $ 398 $§ 410 $ 423 $§ 437

(1) An earlier version of the Berry unaudited projections prepared by Berry’s management and shared with
the Berry Board included certain immaterial variations for Berry’s fiscal year 2025.

(2) Adjusted EBITDA, a non-GAAP financial measure, refers to net income before depreciation and
amortization, income tax expense, interest expense (net), and certain non-recurring or non-cash
charges.

(3) Includes non-recurring IT infrastructure investments.

Certain Estimated Synergies

Throughout October and November 2024, Berry’s and Amcor’s management, both independently and
collaboratively, assisted by each party’s strategic consultants, prepared estimates of certain synergies that
could be achieved by the combined company in connection with the proposed Merger. Berry’s and Amcor’s
management agreed that the estimated synergies include approximately $650 million of identified cost,
growth and financial synergies by the end of the third year after consummation of the Merger, which
includes approximately $530 million of annual run-rate pre-tax cost synergies, approximately $60 million of
annual run-rate financial savings, approximately $60 million of annual run-rate pre-tax earnings benefit
from growth synergies and an additional approximately $280 million of one-time cash benefits from
working capital efficiencies offsetting approximately $280 million of expected pre-tax costs to achieve
synergies, which are collectively referred to herein as the “estimated synergies.” The estimated synergies
were provided to the Berry Board and the Amcor Board and to Berry’s and Amcor’s respective financial
advisors.

The estimated synergies assumed that the expected benefits of the Merger would be realized, including
that no restrictions, terms or other conditions would be imposed in connection with the receipt of any
necessary governmental, regulatory or other approvals or consents in connection with the consummation of
the Merger. See “— Amcor Unaudited Financial Projections” and “— Berry Unaudited Financial
Projections”
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for further information regarding the uncertainties underlying the estimated synergies, as well as under
“Cautionary Statement Regarding Forward-Looking Statements” and “Risk Factors” for further information
regarding the uncertainties and factors associated with realizing the synergies in connection with the
Merger.

Description of Debt Financing

In connection with, and concurrently with entry into, the Merger Agreement, Amcor, as guarantor, and
Amcor Flexibles North America, Inc. (“AFNA”), as borrower, entered into a debt commitment letter, dated
November 19, 2024 (the “Debt Commitment Letter”’), with Goldman Sachs Bank USA, UBS AG, Stamford
Branch and UBS Securities LLC (collectively, the “Banks”), pursuant to which the Banks have agreed to
provide AFNA with an unsecured 364-day bridge loan facility (the “Bridge Facility”) in an aggregate
principal amount of $3.0 billion on the terms and subject to the conditions set forth in the Debt Commitment
Letter for the purposes of refinancing certain existing indebtedness of Berry (the “Specified Berry Debt”).
The Bridge Facility will be available to be drawn upon in the event that Amcor or one of its subsidiaries has
not prior to or concurrently with the consummation of the Merger received proceeds from one or more debt
capital markets or loan facility transactions sufficient to refinance the Specified Berry Debt. The obligations
of the Banks to provide the debt financing in accordance with the Debt Commitment Letter are subject to
conditions customary for transactions of this type.

Closing and Effective Time of the Merger

The consummation of the Merger is required to take place on the third business day after satisfaction or
(to the extent permitted by applicable law) waiver of the conditions to closing (described in “The Merger
Agreement — Conditions to the Consummation of the Merger”) other than those conditions that by their
terms are to be fulfilled at the closing, but subject to the fulfillment or (to the extent permitted by applicable
law) waiver of such conditions, or such other date as may be mutually agreed upon in writing by Amcor,
Merger Sub and Berry.

As soon as practicable on the closing date, Amcor, Merger Sub and Berry will cause a duly executed
and completed certificate of merger relating to the Merger to be filed with the Secretary of State of the State
of Delaware in accordance with the relevant provisions of the DGCL. The Merger will become effective at
the time the certificate of merger for the Merger is duly filed with the Secretary of State of the State of
Delaware or at such later time as may be agreed by Amcor, Merger Sub and Berry and specified in the
certificate of merger in accordance with the DGCL.

Amcor and Berry are currently targeting completion of the Merger in the middle of calendar year 2025
and are working to complete the Merger on this timeline. However, it is possible that factors outside the
control of the parties to the Merger Agreement could result in the Merger being completed at a different
time, or not at all.

Governance Matters After the Merger

Pursuant to the Merger Agreement, Amcor has agreed to take all necessary action to cause, effective as
of the Effective Time, the Amcor Board to consist of eleven directors, four of whom will be designated by
Berry. Pursuant to the Merger Agreement, Amcor has agreed to take all necessary actions to cause, effective
as of the Effective Time, Graeme Liebelt to remain Chairman of the Amcor Board and Stephen Sterrett to
serve as Deputy Chairman of the Amcor Board. Along with Mr. Sterrett, Berry has designated Jonathan F.
Foster, James T. Glerum, Jr. and Jill A. Rahman to serve as directors of the Amcor Board as of the Effective
Time. Amcor has confirmed that each of Messrs. Foster, Glerum and Sterrett and Ms. Rahman (i) will
qualify both (a) as an “independent director” under the listing standards of the NYSE and the applicable
rules of the SEC and (b) as an independent director in accordance with published guidance of both
Institutional Shareholder Services (ISS) and Glass Lewis & Co. and (ii) has the requisite skill set,
background and professional expertise, including taking into account the skill set, background and
professional expertise of other members of the Amcor Board, as of the Effective Time. Arun Nayar, Andrea
Bertone and David Szczupak have notified the Amcor Board of their decision to resign from the Amcor
Board effective as of the Effective Time. Their resignations from the Amcor Board are solely for the
purpose of creating adequate vacancies on the Amcor Board to allow for the appointment of Messrs. Foster,
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Glerum and Sterrett and Ms. Rahman to the Amcor Board upon consummation of the Merger pursuant to the
Merger Agreement and are therefore conditional upon the consummation of the Merger on the terms and
subject to the conditions set forth in the Merger Agreement. For more information about Messrs. Foster and
Glerum and Ms. Rahman, please refer to Berry’s definitive proxy statement for Berry’s 2025 annual meeting
of stockholders, filed with the SEC on January 7, 2025. For more information about the members of the
Amcor Board, please refer to Amcor’s definitive proxy statement for Amcor’s 2024 annual meeting of
stockholders, filed with the SEC on September 24, 2024.

Ownership of the Combined Company

Immediately after the Effective Time, Amcor Shareholders as of immediately prior to the Merger are
expected to collectively own approximately 63% of the outstanding capital stock of Amcor and Berry
Stockholders as of immediately prior to the Merger are expected to collectively own approximately 37% of
the outstanding capital stock of Amcor, each calculated based on the fully diluted market capitalizations of
Amcor and Berry as of the date of signing of the Merger Agreement. The exact ownership interests of
Amcor Shareholders and Berry Stockholders in the combined company immediately following the Merger
will depend on the number of Amcor Ordinary Shares and the number of shares of Berry Common Stock
issued and outstanding immediately prior to the Effective Time.

Regulatory Approvals and Related Matters

Subject to the terms and conditions set forth in the Merger Agreement, Amcor and Berry have agreed to
cooperate with each other and use (and to cause their respective subsidiaries to use) their respective
reasonable best efforts to consummate the transactions contemplated by the Merger Agreement and cause
the conditions to the Merger to be satisfied as promptly as reasonably practicable, but in no event later than
the Outside Date, including by using their respective reasonable best efforts to accomplish the following (in
connection with the consummation of the transactions contemplated by the Merger Agreement, including
the Merger) as promptly as reasonably practicable: (i) obtain all actions, consents, approvals, registrations,
waivers, permits, authorizations, orders, expirations or terminations of waiting periods and other
confirmations from any governmental entity or other person; (ii) prepare and make all registrations, filings,
forms, notices, petitions, statements, submissions of information, applications and other documents
(including filings with governmental entities); (iii) take all steps to obtain an approval from, or to avoid an
action by, any governmental entity or other person; and (iv) execute and deliver any additional instruments
that are reasonably necessary to carry out fully the purposes of the Merger Agreement.

U.S. Antitrust Clearance

The obligations of Amcor and Berry to consummate the Merger are subject to, among other conditions,
the expiration or earlier termination of any waiting period (and any extension thereof) under the HSR Act
and there not being in effect any agreement with either the FTC or Antitrust Division of the DOJ not to
consummate the Merger.

Under the HSR Act, certain transactions, including the Merger, may not be completed unless certain
waiting period requirements have expired or been terminated. The HSR Act provides that each party must
file a notification and report form with the Antitrust Division of the DOJ and the FTC. A transaction
notifiable under the HSR Act may not be completed until the expiration of a 30-calendar-day waiting period
following the parties’ filings of their respective notification and report forms.

If the Antitrust Division of the DOJ or the FTC issues a Request for Additional Information and
Documentary Material (a “Second Request”) prior to the expiration of this initial 30-calendar-day waiting
period, the transaction cannot close until the parties observe a second 30-calendar-day waiting period, which
would begin to run only after both parties have substantially complied with the Second Request, unless such
second waiting period is terminated earlier. The parties filed their respective notification and report forms
pursuant to the HSR Act on January 6, 2025. Unless extended or earlier terminated, the 30-calendar-day
waiting period under the HSR Act will expire on February 5, 2025.

At any time before the Effective Time, notwithstanding the expiration or termination of the waiting
period applicable to the transactions contemplated by the Merger Agreement under the HSR Act, the FTC
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or the Antitrust Division of the DOJ, or any state could take such action under antitrust laws as it deems
necessary or desirable in the public interest with respect to the Merger, including seeking to enjoin the
consummation of the Merger, to rescind the Merger or to conditionally approve the Merger upon the
divestiture of assets, or to impose restrictions on the operations of Amcor or Berry following the
consummation of the Merger. Private parties may also seek to take legal action under the antitrust laws
under certain circumstances. There can be no assurance that the Merger will not be challenged on antitrust
grounds or, if such a challenge is made, that the challenge will not be successful.

Non-U.S. Antitrust Clearance and Regulatory Approvals

Amcor and Berry derive revenues in other jurisdictions where merger control, foreign investment, or
foreign subsidies filings or clearances may be necessary or recommended, including, among others,
approvals in the European Union by the European Commission under Council Regulation (EC) No.
139/2004 on the control of concentrations between undertakings and Regulation (EU) 2022/2560 of the
European Parliament and of the Council of December 14, 2022 on foreign subsidies distorting the internal
market. The Merger cannot be consummated until the closing conditions relating to applicable filings or
clearances in the required jurisdictions have been satisfied or waived. Amcor and Berry have also made
merger control filings in a limited number of additional jurisdictions, but consummation of the Merger is not
conditioned on clearances from those jurisdictions having been obtained or waived. Although neither Amcor
nor Berry believes that the Merger will violate antitrust laws outside of the U.S. or other laws outside the
U.S. that prohibit, restrict, or regulate foreign investments or foreign subsidies, there can be no assurance
that non-U.S. regulatory authorities or, under certain circumstances, private parties, will not attempt to
challenge the transaction on antitrust grounds or for other reasons.

Amcor and Berry are in the process of submitting notifications to the European Commission of the
transaction pursuant to Council Regulation (EC) No. 139/2004 on the control of concentrations between
undertakings and Regulation (EU) 2022/2560 of the European Parliament and of the Council of
December 14, 2022 on foreign subsidies distorting the internal market.

As of January 6, 2025, Amcor and Berry had filed for some of the other applicable non-U.S. regulatory
approvals required for closing and are anticipating filing the remaining processes in due course. Regulatory
review in the applicable jurisdictions is ongoing.

Securities and Exchange Commission

In connection with the issuance of Amcor Ordinary Shares to Berry Stockholders, Amcor has filed a
registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part. Each of
Amcor and Berry have agreed to use their reasonable best efforts to have the registration statement declared
effective under the Securities Act as promptly as practicable after filing.

New York Stock Exchange

The consummation of the Merger is subject to approval for listing of the Amcor Ordinary Shares
issuable in the Merger on the NYSE, subject to official notice of issuance.

Accounting Treatment

Amcor and Berry prepare their respective financial statements in accordance with GAAP. The
accounting guidance for business mergers requires the determination of the target, the purchase price, the
acquisition date, the fair value of assets and liabilities of the target and the measurement of goodwill. The
Merger will be accounted for as a business combination using the acquisition method of accounting in
accordance with Accounting Standards Codification Topic 805, “Business Combinations” (“ASC 805”).
Amcor will be the acquirer for financial accounting purposes and Berry will be treated as the acquiree,
based on a number of factors considered at the time of preparation of this joint proxy statement/prospectus,
including, but not limed to, the equity instruments to be issued and the intended corporate governance and
senior management structure of the combined organization.
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Treatment of Berry Equity Awards

Berry Restricted Stock Units
At the Effective Time, each outstanding Berry RSU Award will be treated as follows:

» Each Vested Berry RSU Award will be cancelled and converted into the right to receive (i) the
number of Amcor Ordinary Shares equal to the product, rounded down to the nearest whole number
of shares, of (a) the number of shares of Berry Common Stock subject to such Vested Berry RSU
Award immediately prior to the Effective Time and (b) the Exchange Ratio, and (ii) a cash amount
equal to Berry DERs (if any) related to such Vested Berry RSU Award immediately prior to the
Effective Time, payable no later than 5 business days following the Effective Time.

* Each Unvested Berry RSU Award will be converted into (i) an Amcor RSU Award relating to the
number of Amcor Ordinary Shares equal to the product, rounded down to the nearest whole number
of shares, of (a) the number of shares of Berry Common Stock subject to such Unvested Berry RSU
Award immediately prior to the Effective Time and (b) the Exchange Ratio, and (ii) an amount in
restricted cash equal to the amount that is accrued but unpaid with respect to Berry DERSs related to
such Unvested Berry RSU Award immediately prior to the Effective Time, in each case, with the
same terms and conditions that applied to such Unvested Berry RSU Award immediately prior to the
Effective Time (including vesting and DERs) and will include certain additional relocation
protections.

Berry Performance Stock Units

At the Effective Time, each outstanding Berry PSU Award will be assumed and converted into (or
cancelled and replaced by) (i) an Amcor RSU Award, relating to the number of Amcor Ordinary Shares
equal to the product, rounded down to the nearest whole number of shares, of (a) the number of shares of
Berry Common Stock subject to such Berry PSU Award immediately prior to the Effective Time (with such
number of shares of Berry Common Stock determined based upon actual performance through the Effective
Time) and (b) the Exchange Ratio, and (ii) an amount in restricted cash equal to the value of any Berry
DERs related to such Berry PSU Award immediately prior to the Effective Time, in each case with the same
terms and conditions (including service-based vesting and DERs but excluding performance-based vesting
conditions and cash settlement features) that applied to such Berry PSU Award immediately prior to the
Effective Time and will include certain additional relocation protections.

Berry Options
At the Effective, Time each outstanding Berry Option will be treated as follows:

» Each Vested Berry Option will be cancelled and converted into the right to receive (i) the number of
Amcor Ordinary Shares equal to the quotient, rounded down to the nearest whole number of shares,
of (a) the product of (1) the excess, if any, of the Merger Consideration Value over the per share
exercise price of the applicable Vested Berry Option and (2) the number of shares of Berry Common
Stock subject to such Vested Berry Option immediately prior to the Effective Time, divided by
(b) the volume weighted average price of Amcor Ordinary Shares over the five business days prior to
the Effective Time (determined in accordance with the Merger Agreement) and (ii) a cash amount
equal to the amount accrued but unpaid with respect to any Berry DERs that correspond to such
Vested Berry Option, payable no later than 5 Business Days following the Effective Time. Any
Vested Berry Option with an exercise price that is greater than the Merger Consideration Value will
be cancelled without consideration other than any accrued but unpaid Berry DERs as set forth above.

» Each Unvested Berry Option will be assumed and converted into (or cancelled and replaced by)
(i) an Amcor Converted Option with respect to the number of Amcor Ordinary Shares equal to the
product, rounded down to the nearest whole number of shares, of (a) the number of shares of Berry
Common Stock subject to the corresponding Unvested Berry Option and (b) the Exchange Ratio, and
with an exercise price per Amcor Ordinary Share (rounded up to the nearest cent) that is equal to the
quotient of (x) the exercise price per share of Berry Common Stock subject to the corresponding
Unvested Berry Option immediately prior to the Effective Time and (y) the Exchange Ratio, and
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(ii) an amount in restricted cash equal to any Berry DERSs that are accrued and unpaid with respect to
the Unvested Berry Option immediately prior to the Effective Time (which shall be subject to the
same terms and conditions that applied to the corresponding Unvested Berry Option immediately
prior to the Effective Time) (the “Accrued Unvested Berry Option DERs”). Each Amcor Converted
Option will be subject to the same terms and conditions that applied to the corresponding Unvested
Berry Option immediately prior to the Effective Time (as well as certain additional relocation
protections) except that any corresponding right to receive future dividend equivalents in excess of
the Accrued Unvested Berry Option DERs on Unvested Berry Options (as defined below) shall
terminate.

Listing of Amcor Ordinary Shares; Delisting and Deregistration of Berry Common Stock

It is a condition to the consummation of the Merger that the Amcor Ordinary Shares to be issued to
Berry Stockholders in connection with the Merger be approved for listing on the NYSE, subject to official
notice of issuance.

If the Merger is completed, Berry Common Stock will be delisted from the NYSE and deregistered
under the Exchange Act.

Appraisal Rights

Amcor Shareholders do not have appraisal rights in connection with the Merger. In accordance with
Section 262 of the DGCL, no appraisal rights are available to Berry Stockholders in connection with the
Merger.
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THE MERGER AGREEMENT

The following is a summary of the principal terms of the Merger Agreement. This summary may not
contain all of the information about the Merger Agreement that is important to you. This summary is
qualified in its entirety by reference to the Merger Agreement, which is attached as Annex A hereto and
incorporated by reference herein. You are encouraged to read the Merger Agreement in its entirety because
it is the legal document that governs the Merger.

Explanatory Note Regarding the Merger Agreement and this Summary

The Merger Agreement and the summary of its terms and conditions in this joint proxy statement/
prospectus have been included to provide information about the material terms and conditions of the Merger
Agreement. The summary and information in the Merger Agreement are not intended to provide any other
public disclosure of factual information about Amcor, Berry, or any of their respective subsidiaries or
affiliates. The representations, warranties, covenants and agreements contained in the Merger Agreement are
made by Amcor, Berry and Merger Sub only for the purposes of the Merger Agreement and are qualified
and subject to certain limitations and exceptions agreed to by Amcor, Berry and Merger Sub in connection
with negotiating the terms of the Merger Agreement, including being qualified by reference to confidential
disclosures. In particular, in your review of the representations and warranties contained in the Merger
Agreement and described in this summary, it is important to bear in mind that the representations and
warranties were made solely for the benefit of the parties to the Merger Agreement and were negotiated for
the purpose of allocating contractual risk among the parties to the Merger Agreement rather than to establish
matters as facts. The representations and warranties may also be subject to a contractual standard of
materiality or material adverse effect different from those generally applicable to stockholders and reports
and documents filed with the SEC, including being qualified by reference to confidential disclosures.
Moreover, information concerning the subject matter of the representations and warranties, which do not
purport to be accurate as of the date of this joint proxy statement/prospectus, may have changed since the
date of the Merger Agreement.

For the foregoing reasons, the representations, warranties, covenants and agreements and any
descriptions of those provisions should not be read alone or relied upon as characterizations of the actual
state of facts or condition of Amcor, Berry, Merger Sub or any of their respective subsidiaries or affiliates.
Instead, such provisions or descriptions should be read only in conjunction with the other information
provided elsewhere in this joint proxy statement/prospectus or incorporated by reference into this joint
proxy statement/prospectus.

Structure of the Merger

At the Effective Time, Merger Sub will be merged with and into Berry, the separate corporate existence
of Merger Sub will cease, and Berry will continue as the surviving corporation (which we refer to as the
“Surviving Corporation”) and as a wholly-owned subsidiary of Amcor. The Surviving Corporation will
continue to exist under the laws of the State of Delaware. At the Effective Time and by virtue of the Merger,
the certificate of incorporation and bylaws of Berry will be amended and restated to be in the form of the
certificate of incorporation and bylaws, respectively, of Merger Sub, as in effect immediately prior to the
Effective Time (except that all references to Merger Sub will be references to Berry) and, as so amended
and restated, will be the certificate of incorporation and bylaws, respectively, of Berry until thereafter
changed or amended as provided therein or by applicable law.

Consummation and Effectiveness of the Merger

The consummation of the Merger is required to take place on the third business day after satisfaction or
(to the extent permitted by applicable law) waiver of the conditions to closing other than those conditions
that by their terms are to be fulfilled at the closing, but subject to the fulfillment or (to the extent permitted
by applicable law) waiver of such conditions, or such other date as may be mutually agreed upon in writing
by Amcor, Merger Sub and Berry. The Merger will become effective at the time the certificate of merger for
the Merger is duly filed with the Secretary of State of the State of Delaware or at such later time as agreed
by Amcor, Merger Sub and Berry and specified in the certificate of merger in accordance with the DGCL.
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Post-Closing Governance

From and after the Effective Time, the directors of Merger Sub will be the directors of the Surviving
Corporation until such director’s successor is elected and qualified or such director’s earlier death,
resignation or removal, in each case in accordance with the certificate of incorporation and bylaws of the
Surviving Corporation and the DGCL.

In addition, pursuant to the Merger Agreement, Amcor has agreed to take all necessary action to cause,
effective as of the Effective Time, the Amcor Board to consist of eleven directors, four of whom will be
designated by Berry. Pursuant to the Merger Agreement, Amcor has agreed to take all necessary actions to
cause, effective as of the Effective Time, Graeme Liebelt to remain Chairman of the Amcor Board and
Stephen Sterrett to serve as Deputy Chairman of the Amcor Board. Along with Mr. Sterrett, Berry has
designated Jonathan F. Foster, James T. Glerum, Jr. and Jill A. Rahman to serve as directors of the Amcor
Board as of the Effective Time. Amcor has confirmed that each of Messrs. Foster, Glerum and Sterrett and
Ms. Rahman (i) will qualify both (a) as an “independent director” under the listing standards of the NYSE
and the applicable rules of the SEC and (b) as an independent director in accordance with published
guidance of both Institutional Shareholder Services (ISS) and Glass Lewis & Co. and (ii) has the requisite
skill set, background and professional expertise, including taking into account the skill set, background and
professional expertise of other members of the Amcor Board, as of the Effective Time. Arun Nayar, Andrea
Bertone and David Szczupak have notified the Amcor Board of their decision to resign from the Amcor
Board effective as of the Effective Time. Their resignations from the Amcor Board are solely for the
purpose of creating adequate vacancies on the Amcor Board to allow for the appointment of Messrs. Foster,
Glerum and Sterrett and Ms. Rahman to the Amcor Board upon consummation of the Merger pursuant to the
Merger Agreement and are therefore conditional upon the consummation of the Merger on the terms and
subject to the conditions set forth in the Merger Agreement. For more information about Messrs. Foster,
Glerum and Sterrett and Ms. Rahman, please refer to Berry’s definitive proxy statement for Berry’s 2025
annual meeting of stockholders, filed with the SEC on January 7, 2025. For more information about the
members of the Amcor Board, please refer to Amcor’s definitive proxy statement for Amcor’s 2024 annual
meeting of stockholders, filed with the SEC on September 24, 2024.

From and after the Effective Time, the officers of Berry immediately prior to the Effective Time will be
the officers of the Surviving Corporation, in each case until such officer’s successor is elected and qualified
or such officer’s earlier death, resignation, retirement, disqualification or removal, in each case in
accordance with the bylaws of the Surviving Corporation.

Merger Consideration

At the Effective Time, among other things, each issued and outstanding share of Berry Common Stock
(excluding shares of Berry Common Stock held by Berry as treasury stock immediately prior to the
Effective Time) will be converted into the right to receive 7.25 Amcor Ordinary Shares and, if applicable,
cash in lieu of fractional Amcor Ordinary Shares that Berry Stockholders would otherwise be entitled to
receive in the Merger, without interest, in each case, in accordance with the terms of the Merger Agreement.

Appraisal Rights

In accordance with Section 262 of the DGCL and the Companies (Jersey) Law 1991, as applicable, no
appraisal rights will be available to Berry Stockholders or Amcor Shareholders in connection with the
Merger.

Procedures for Surrendering Berry Stock Certificates

Prior to the closing, Amcor is required to enter into a customary exchange agreement with the transfer
agent of Amcor for the payment of the merger consideration. Prior to or substantially concurrently with the
Effective Time, Amcor is required to deposit or cause to be deposited with the Exchange Agent, for
exchange in accordance with the Merger Agreement through the Exchange Agent, (i) book-entry shares
representing the full number of whole Amcor Ordinary Shares to be issued as merger consideration pursuant
to the Merger Agreement and (ii) a number of shares sufficient to pay the amount of cash, if any, holders of
Berry certificates or Berry book-entry shares are entitled to be paid pursuant to the Merger Agreement, and
Amcor is required, after the Effective Time, if applicable, provide to the Exchange Agent any dividends or
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other distributions payable on such Amcor Ordinary Shares pursuant to the Merger Agreement. As promptly
as practicable following the Effective Time, and in no event later than the fifth business day thereafter,
Amcor will cause the Exchange Agent to mail a letter of transmittal to each holder of record of a certificate
that immediately prior to the Effective Time represented outstanding shares of Berry Common Stock. The
letter of transmittal will specify that delivery of certificates will be effected and risk of loss and title to such
certificates will pass only upon proper delivery of such certificates (or affidavits of loss in lieu of such
certificates) to the Exchange Agent and will be in the form and have such other provisions as are reasonably
acceptable to Amcor and Berry.

The letter of transmittal will be accompanied by instructions (in the form and having such provisions as
are reasonably acceptable to Amcor and Berry) for use in effecting the surrender of the certificates in
exchange for the number of Amcor Ordinary Shares (which will be in book-entry form) representing, in the
aggregate, (i) the whole number of shares that such holder has the right to receive in respect of such
certificates pursuant to the Merger Agreement, (ii) any dividends or other distributions payable pursuant to
the Merger Agreement and (iii) cash in lieu of fractional Amcor Ordinary Shares payable pursuant to the
Merger Agreement, collectively referred to as the “merger consideration.” Upon surrender of a certificate
(or affidavit of loss in lieu thereof) for cancellation to the Exchange Agent, together with a letter of
transmittal duly completed and validly executed in accordance with the instructions thereto, and such other
documents as may be required pursuant to such instructions, the holder of such certificate will be entitled to
receive in exchange the merger consideration.

No holder of record of a book-entry share that immediately prior to the Effective Time represented
outstanding shares of Berry Common Stock will be required to deliver a certificate or letter of transmittal or
surrender such book-entry shares to the Exchange Agent, and in lieu thereof, each holder of a Berry book-
entry share will automatically upon the Effective Time be entitled to receive the merger consideration. No
interest will be paid or will accrue for the benefit of holders of the certificates or book-entry shares on the
merger consideration or any cash payable pursuant to the Merger Agreement.

As of the Effective Time, shares of Berry Common Stock will no longer be outstanding and will
automatically be cancelled and retired and will cease to exist. As of the Effective Time, each holder of a
certificate or book-entry share representing any shares of Berry Common Stock will cease to have any rights
with respect thereto, except the right to receive the merger consideration as described above and subject to
the terms and conditions set forth in the Merger Agreement.

Subject to applicable law, the holders of Amcor Ordinary Shares issued in exchange for certificates or
book-entry shares as described above will receive, without interest, (i) at the time of delivery of such Amcor
Ordinary Shares by the Exchange Agent, the amount of dividends or other distributions, if any, with a
record date after the Effective Time paid with respect to such Amcor Ordinary Shares and (ii) at the
appropriate payment date, the amount of dividends or other distributions, if any, with a record date after the
Effective Time, but before the delivery of Amcor Ordinary Shares by the Exchange Agent, and a payment
date subsequent to such delivery of such Amcor Ordinary Shares by the Exchange Agent pursuant to the
Merger Agreement, payable with respect to such Amcor Ordinary Shares.

Each of Amcor, Merger Sub, Berry, the Surviving Corporation and the Exchange Agent will be entitled
to deduct and withhold from any amounts otherwise payable pursuant to the Merger Agreement to any
person such amounts as are required to be deducted and withheld with respect to the making of such
payment under the Code or any provision of applicable tax law. Any amounts so deducted or withheld will
be treated for all purposes of the Merger Agreement as having been paid to the person in respect of which
such deduction and withholding was made.

All Amcor Ordinary Shares issued pursuant to the Merger Agreement will be issued in book-entry
form.

No Fractional Shares

No fractional Amcor Ordinary Shares will be issued upon the conversion or surrender for exchange of
Berry certificates or book-entry shares, and such fractional share interests will not entitle the owner thereof
to any Amcor Ordinary Shares or to vote or to any other rights of a holder of Amcor Ordinary Shares.
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Each holder of shares of Berry Common Stock converted pursuant to the Merger who would otherwise have
been entitled to receive a fraction of an Amcor Ordinary Share (after taking into account all certificates and
book-entry shares delivered by such holder) will receive, in lieu thereof, cash (without interest) in an
amount equal to the product of (i) the amount of the aggregate net proceeds of any sale or sales of excess
shares at then prevailing prices on the NYSE, which such net proceeds are reduced by any and all
commissions, transfer taxes and other out-of-pocket transaction costs, as well as any expenses, of the
Exchange Agent incurred in connection with such sale or sales and (ii) a fraction, (a) the numerator of
which is the amount of the fractional share interest to which such holder of Berry certificates or book-entry
shares is entitled (after taking into account all certificates and book-entry shares then held by such holder)
and (b) the denominator of which is the aggregate amount of fractional share interests to which all holders
of Berry certificates or book-entry shares are entitled. As soon as practicable after the determination of the
amount of cash, if any, to be paid to holders of Berry certificates or book-entry shares with respect to any
fractional share interests, the Exchange Agent will promptly pay such amounts to such holders subject to
and in accordance with the terms and conditions set forth in the Merger Agreement; provided that no cash
payment in lieu of fractional shares will be paid to any such holder pursuant to the Merger Agreement until
the surrender of the certificates or book-entry shares held by such holders of shares of Berry Common Stock
in accordance with the terms and conditions set forth in the Merger Agreement. The payment of cash in lieu
of fractional share interests pursuant to the terms and conditions set forth in the Merger Agreement is not
separately bargained-for consideration.

Treatment of Berry Equity Awards

Berry Restricted Stock Units

At the Effective Time, each outstanding Berry RSU Award will be treated as follows:

» Each Vested Berry RSU Award will be cancelled and converted into the right to receive (i) the
number of Amcor Ordinary Shares equal to the product, rounded down to the nearest whole number
of shares, of (a) the number of shares of Berry Common Stock subject to such Vested Berry RSU
Award immediately prior to the Effective Time and (b) the Exchange Ratio, and (ii) a cash amount
equal to Berry DERSs (if any) related to such Vested Berry RSU Award immediately prior to the
Effective Time, payable no later than 5 business days following the Effective Time.

» Each Unvested Berry RSU Award will be converted into (i) an Amcor RSU Award relating to the
number of Amcor Ordinary Shares equal to the product, rounded down to the nearest whole number
of shares, of (a) the number of shares of Berry Common Stock subject to such Unvested Berry RSU
Award immediately prior to the Effective Time and (b) the Exchange Ratio, and (ii) an amount in
restricted cash equal to the amount that is accrued but unpaid with respect to Berry DERSs related to
such Unvested Berry RSU Award immediately prior to the Effective Time, in each case, with the
same terms and conditions that applied to such Unvested Berry RSU Award immediately prior to the
Effective Time (including vesting and DERs) and will include certain additional relocation
protections.

Berry Performance Stock Units

At the Effective Time, each outstanding Berry PSU Award will be assumed and converted into (or
cancelled and replaced by) (i) an Amcor RSU Award, relating to the number of Amcor Ordinary Shares
equal to the product, rounded down to the nearest whole number of shares, of (a) the number of shares of
Berry Common Stock subject to such Berry PSU Award immediately prior to the Effective Time (with such
number of shares of Berry Common Stock determined based upon actual performance through the Effective
Time) and (b) the Exchange Ratio, and (ii) an amount in restricted cash equal to the value of any Berry
DERs related to such Berry PSU Award immediately prior to the Effective Time, in each case with the same
terms and conditions (including service-based vesting and DERs but excluding performance-based vesting
conditions and cash settlement features) that applied to such Berry PSU Award immediately prior to the
Effective Time and will include certain additional relocation protections.

Berry Options

At the Effective Time, each outstanding Berry Option will be treated as follows:
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» Each Vested Berry Option will be cancelled and converted into the right to receive (i) the number of
Amcor Ordinary Shares equal to the quotient, rounded down to the nearest whole number of shares,
of (a) the product of (1) the excess, if any, of the Merger Consideration Value over the per share
exercise price of the applicable Vested Berry Option and (2) the number of shares of Berry Common
Stock subject to such Vested Berry Option immediately prior to the Effective Time, divided by
(b) the volume weighted average price of Amcor Ordinary Shares over the five business days prior to
the Effective Time (determined in accordance with the Merger Agreement) and (ii) a cash amount
equal to the amount accrued but unpaid with respect to any Berry DERs that correspond to such
Vested Berry Option, payable no later than 5 Business Days following the Effective Time. Any
Vested Berry Option with an exercise price that is greater than the Merger Consideration Value will
be cancelled without consideration other than any accrued but unpaid Berry DERSs as set forth above.

» Each Unvested Berry Option will be assumed and converted into (or cancelled and replaced by)
(i) an Amcor Converted Option with respect to the number of Amcor Ordinary Shares equal to the
product, rounded down to the nearest whole number of shares, of (a) the number of shares of Berry
Common Stock subject to the corresponding Unvested Berry Option and (b) the Exchange Ratio, and
with an exercise price per Amcor Ordinary Share (rounded up to the nearest cent) that is equal to the
quotient of (x) the exercise price per share of Berry Common Stock subject to the corresponding
Unvested Berry Option immediately prior to the Effective Time and (y) the Exchange Ratio, and
(ii) an amount in restricted cash equal to any Berry DERSs that are accrued and unpaid with respect to
the Unvested Berry Option immediately prior to the Effective Time (which shall be subject to the
same terms and conditions that applied to the corresponding Unvested Berry Option immediately
prior to the Effective Time). Each Amcor Converted Option will be subject to the same terms and
conditions that applied to the corresponding Unvested Berry Option immediately prior to the
Effective Time (as well as certain additional relocation protections) except that any corresponding
right to receive future dividend equivalents in excess of the Accrued Unvested Berry Option DERs
on Unvested Berry Options shall terminate.

Conditions to the Consummation of the Merger

The respective obligations of Amcor and Berry to consummate the transactions contemplated by the
Merger Agreement are subject to the satisfaction or waiver (to the extent permitted by applicable law) by
Amcor and Berry of the following conditions:

+ receipt of the Amcor Shareholder Approval;
« receipt of the Berry Stockholder Approval;

* the expiration or termination of any applicable waiting period (and any extension thereof) under the
HSR Act relating to the consummation of the Merger and there not being in effect any agreement
with either the FTC or Antitrust Division of the DOJ not to consummate the Merger;

« the receipt of the required regulatory approvals;

+ the absence of any order issued or entered, or any law enacted or promulgated, after the date of the
Merger Agreement by any governmental body enjoining, or otherwise prohibiting the consummation
of the Merger;

+ the registration statement on Form S-4, of which this joint proxy statement/prospectus forms a part,
becoming effective under the Securities Act and the absence of any SEC stop order suspending the
effectiveness of the registration statement being in effect; and

+ the approval for listing on the NYSE, subject to official notice of issuance, of the Amcor Ordinary
Shares to be issued to Berry Stockholders in connection with the Merger.

In addition, Amcor’s and Merger Sub’s obligations to consummate the transactions contemplated by the
Merger Agreement, including the Merger, are subject to the satisfaction or waiver by Amcor (to the extent
permitted by applicable law) of the following conditions:

+ certain representations and warranties Berry made in the Merger Agreement regarding corporate
organization, corporate standing and corporate power, authority and non-contravention, existing
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agreements with respect to Berry’s securities, required vote to approve the transactions, broker’s fees
and state takeover statutes (in each case, without giving any effect to any limitation as to
“materiality” or “Material Adverse Effect” set forth therein) being true and correct in all material
respects as of the closing date as though made on the closing date (except to the extent such
representations and warranties expressly relate to a specific date or the date of the Merger Agreement
(in which case as of such date));

certain representations and warranties Berry made in the Merger Agreement regarding capitalization
being true and correct as of the closing date as if made on the closing date (except to the extent such
representations and warranties expressly relate to a specific date or the date of the Merger Agreement
(in which case as of such date)), except for any de minimis inaccuracies;

certain representations and warranties Berry made in the Merger Agreement regarding the absence of
a Material Adverse Effect on Berry being true and correct as of the closing date as if made on the
closing date;

all other representations and warranties Berry made in the Merger Agreement (without giving effect
to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) being true and
correct as of the closing date as if made on the closing date (except to the extent such representations
and warranties expressly relate to a specific date or the date of the Merger Agreement (in which case
as of such date)), except where any failure of any such representation and warranty to be true and
correct has not had, and would not reasonably be expected to have, individually or in the aggregate, a
Material Adverse Effect on Berry;

performance by Berry in all material respects of the obligations required to be performed by it under
the Merger Agreement at or prior to the closing date;

no change having had occurred since the date of the Merger Agreement that has had, or that would
reasonably be expected to have, a Material Adverse Effect with respect to Berry; and

the delivery by Berry to Amcor of a certificate duly executed by an authorized officer of Berry, to the
effect that the conditions described above have been satisfied.

In addition, Berry’s obligations to consummate the transactions contemplated by the Merger
Agreement, including the Merger, are subject to the satisfaction or waiver by Berry (to the extent permitted
by applicable law) of the following conditions:

* certain representations and warranties Amcor made in the Merger Agreement regarding corporate

organization, corporate standing and corporate power, authority and non-contravention, existing
agreements with respect to Amcor’s securities, required vote to approve the transactions and broker’s
fees (in each case, without giving any effect to any limitation as to “materiality” or “Material
Adverse Effect” set forth therein) being true and correct in all material respects as of the closing date
as though made on the closing date (except to the extent such representations and warranties
expressly relate to a specific date or the date of the Merger Agreement (in which case as of such
date));

certain representations and warranties Amcor made in the Merger Agreement regarding Amcor’s
capitalization being true and correct as of the closing date as if made on the closing date (except to
the extent such representations and warranties expressly relate to a specific date or the date of the
Merger Agreement (in which case as of such date)), except for any de minimis inaccuracies;

certain representations and warranties Amcor made in the Merger Agreement regarding the absence
of a Material Adverse Effect on Amcor being true and correct as of the closing date as if made on the
closing date;

all other representations and warranties Amcor made in the Merger Agreement (without giving effect
to any limitation as to “materiality” or “Material Adverse Effect” set forth therein) being true and
correct as of the closing date as if made on the closing date (except to the extent any representations
and warranties expressly relate to a specific date or the date of the Merger Agreement (in which case
as of such date)), except where any failure of any such representation and warranty to be true
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and correct has not had, and would not reasonably be expected to have, individually or in the
aggregate, a Material Adverse Effect on Amcor;

performance by Amcor in all material respects of the obligations required to be performed by it at or
prior to the closing date;

no change having had occurred since the date of the Merger Agreement that has had, or that would
reasonably be expected to have, a Material Adverse Effect with respect to Amcor; and

the delivery by Amcor to Berry of a certificate duly executed by an authorized officer of Amcor, to
the effect that the conditions described above have been satisfied.

Representations and Warranties

The Merger Agreement contains customary representations and warranties by Amcor and Berry and
relate to, among other things:

organization, standing and corporate power;

corporate authority and non-contravention;

capital structure;

subsidiaries;

SEC documents, financial statements, and undisclosed liabilities;
absence of certain changes or events;

compliance with applicable laws and outstanding orders;
corrupt practices;

sanctions;

litigation;

benefit plans;

labor and employment matters;

taxes;

intellectual property;

information technology and data protection;

certain contracts;

environmental protection;

real property;

voting requirements;

Merger Sub (in the case of Amcor only);

respective opinions of Berry’s financial advisors to the Berry Board;
brokers;

customers and suppliers;

insurance;

basis in HHNF Spin-off (in the case of Berry only);
financing matters (in the case of Amcor only);

state takeover statutes; and

no other representations.
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The representations and warranties made by Amcor and Berry are subject to exceptions and
qualifications (including exceptions based on materiality or a Material Adverse Effect). In addition, the
representations and warranties are qualified by certain documents filed with or furnished to the SEC by
Amcor or Berry and the confidential disclosure letters delivered by Berry to Amcor and by Amcor to Berry.

None of the representations, warranties or agreements contained in the Merger Agreement or in any
certificate, document or instrument delivered pursuant to the Merger Agreement will survive the Effective
Time, except for covenants and agreements which contemplate performance after the Effective Time or
otherwise expressly by their terms survive the Effective Time. For more information, see “— Explanatory
Note Regarding the Merger Agreement and this Summary” above.

Definition of “Material Adverse Effect”

Many of the representations and warranties in the Merger Agreement are qualified by a “Material
Adverse Effect” standard on the party making such representations and warranties.

“Material Adverse Effect” on Amcor or Berry means, for the purposes of the Merger Agreement, any
change, event, or development (each, a “Change”) that has had individually, or in the aggregate with all
other Changes, a material adverse effect on the business, financial condition or results of operations of
Amcor and its subsidiaries (without giving effect to the Merger), taken as a whole, or Berry and its
subsidiaries, taken as a whole, respectively, excluding any Change to the extent it results from or arises out
of:

 general economic, political, governmental or regulatory conditions or securities, credit, financial or
other capital markets conditions (including in interest, currency exchange rates, commodity prices or
raw material prices), in each case in the United States or any foreign jurisdiction;

* any failure, in and of itself, by Amcor or Berry, respectively, to meet any internal or published
projections, forecasts, estimates or predictions in respect of revenues, earnings or other financial
metrics for any period, or any changes in credit ratings with respect to Amcor and any of its
subsidiaries or Berry and any of its subsidiaries (it being understood that the facts or occurrences
giving rise to or contributing to such failure may be taken into account in determining whether there
has been or would reasonably be expected to be a Material Adverse Effect on Amcor or Berry,
respectively, unless otherwise excluded in the definition of “Material Adverse Effect”);

+ the execution and delivery of the Merger Agreement or the public announcement or pendency of the
Merger or any of the other transactions contemplated by the Merger Agreement, including any
litigation resulting or arising therefrom or with respect thereto or the impact thereof on the
relationships of Amcor or Berry, respectively, and their respective subsidiaries, with customers,
suppliers or partners, or compliance with or performance of the Merger Agreement (subject to
additional limitations in the Merger Agreement);

+ any change, in and of itself, in the market price or trading volume of the securities of Amcor or
Berry, respectively (it being understood that the facts or occurrences giving rise to or contributing to
such change may be taken into account in determining whether there has been or would reasonably
be expected to be a Material Adverse Effect on Amcor or Berry, respectively, unless otherwise
excluded in the definition of “Material Adverse Effect”);

+ any change in applicable law or GAAP (or authoritative interpretation or enforcement thereof);

» geopolitical conditions, the outbreak or escalation of hostilities, any acts of war, sabotage or
terrorism, or any escalation or worsening of any such acts of war, sabotage or terrorism, or any trade
wars or sanctions;

* any hurricane, tornado, flood, earthquake or other natural disaster;

+ conditions (or changes therein) generally affecting the industries in which Amcor or Berry or any of
their subsidiaries operates;

+ any epidemic, pandemic or other outbreak of illness or disease or public health event (including
COVID-19); and
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* any action specifically required to be taken by Amcor or Berry pursuant to the Merger Agreement or
taken (or failure to be taken) by Amcor or Berry (except with respect to the interim operating
covenants applicable each of Amcor and Berry);

provided that the exclusions in the first, fifth, sixth, seventh, eighth and ninth bullet points will not apply to
the extent that such Changes have a disproportionate impact on Amcor and its subsidiaries (without giving
effect to the Merger), or Berry and its subsidiaries, as applicable, relative to other participants in the
industries in which Amcor and its subsidiaries (without giving effect to the Merger), or Berry and its
subsidiaries, respectively, operate.

Conduct of Business Pending the Merger

Each of Amcor and Berry has agreed to certain covenants in the Merger Agreement restricting the
conduct of its and its respective subsidiaries’ businesses between the date of the Merger Agreement and the
Effective Time or, if applicable, the date on which the Merger Agreement is validly terminated.

In general, except for matters set forth in the confidential disclosure letter delivered by Berry to Amcor,
as required by applicable law, as expressly required or expressly contemplated by the Merger Agreement, or
as otherwise consented to by Amcor in writing (such consent not to be unreasonably withheld, conditioned
or delayed), during the period from the date of the Merger Agreement to the earlier of the Effective Time
and the time, if any, at which the Merger Agreement is terminated pursuant to its terms, Berry will, and will
cause its subsidiaries to, use reasonable best efforts to carry on their respective businesses in all material
respects in the ordinary course of business, and preserve substantially intact its business organization and
their relationships with customers, suppliers and other third parties, in each case, having material business
dealings with Berry or any of its subsidiaries, and Berry will not, and will not permit its subsidiaries to:

* other than (i) dividends and distributions by a direct or indirect subsidiary wholly owned by Berry
payable to another direct or indirect subsidiary wholly owned by Berry or payable to Berry and
(ii) quarterly cash dividends on Berry Common Stock with timing that is consistent with past
practice and in an amount per share of Berry Common Stock not to exceed $0.31 with respect to
Berry’s fiscal year 2025 quarterly dividends, and $0.36 with respect to Berry’s fiscal year 2026
quarterly dividends, declare, set aside or pay any dividends on, make any other distributions in
respect of, any of its capital stock;

* split, combine or reclassify any of its capital stock or issue or authorize the issuance of any other
securities in respect of, in lieu of or in substitution for shares of its capital stock, other than, solely
with respect to the capital stock or other securities of Berry’s wholly owned subsidiaries, actions or
transactions solely between Berry and its wholly owned subsidiaries, or among Berry’s wholly
owned subsidiaries;

» purchase, redeem or otherwise acquire any shares of capital stock of Berry or any of its subsidiaries
or other securities of Berry or any of its subsidiaries (other than certain acquisitions of shares under
Berry’s equity plans), other than, solely with respect to the capital stock or other securities of Berry’s
wholly owned subsidiaries, actions or transactions solely between Berry and its wholly owned
subsidiaries, or among Berry’s wholly owned subsidiaries;

* issue, deliver, sell, pledge or otherwise encumber or subject to any lien any equity securities (other
than (i) in connection with the settlement or exercise of Berry equity awards outstanding as of the
date of the Merger Agreement in accordance with their terms in effect on the date of the Merger
Agreement or issued as permitted by the Merger Agreement in accordance with the terms governing
the issuance of such type of Berry equity awards in effect on the date of the Merger Agreement,

(ii) as required under the terms of any Berry benefit plan in effect on the date of the Merger
Agreement, as permitted by or pursuant to the Merger Agreement and (iii) solely with respect to the
capital stock or other securities of Berry’s wholly owned subsidiaries, transactions solely between
Berry and its wholly owned subsidiaries, or among Berry’s wholly owned subsidiaries), or enter into
any agreement with respect to the voting of, any of Berry’s capital stock;

+ other than in the ordinary course of business consistent and for renewals or extensions of any
existing Berry material contract entered into in the ordinary course of business,(except as it relates to
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contracts for indebtedness for borrowed money) (i) materially amend or waive any material provision
of, any Berry material contract, (ii) enter into any contract that would have been a Berry material
contract had it been in effect as of the date of the Merger Agreement or (iii) terminate any Berry
material contract (except for non-renewals or terminations pursuant to the expiration of the existing
term of any Berry material contract);

(i) acquire any equity interests in, or make any investment in or any capital contribution to, any
person, or acquire a substantial portion of the assets or business of any person (or any division or
line of business thereof), including in each case by merger or consolidation or (ii) acquire any
material assets (other than acquisitions of equipment, supplies and inventory in the ordinary course
of business), except (x) for transactions solely between Berry and its wholly owned subsidiaries, or
among Berry’s wholly owned subsidiaries or (y) acquisitions or investments in any person in one or
more transactions in which the consideration does not exceed $5 million for any single transaction or
$25 million in the aggregate for all such transactions;

make any acquisitions or investments (irrespective of size) that would, or would reasonably be
expected to, (i) impose any material delay in the obtaining of, or materially increase the risk of not
obtaining, any approval, consent, clearance or authorization of any governmental entity under any
antitrust law necessary to consummate the transactions contemplated by the Merger Agreement,
including the Merger, or the expiration or termination of any applicable waiting period,

(ii) materially increase the risk of any governmental entity entering an order under any antitrust law
prohibiting the consummation of the transactions contemplated by the Merger Agreement, including
the Merger or (iii) otherwise materially delay the consummation of the transactions contemplated by
the Merger Agreement, including the Merger;

transfer, assign, sell, lease, license, mortgage, pledge, surrender, encumber, divest, cancel, abandon,
allow to lapse, subject to any lien (except for certain liens permitted under the Merger Agreement) or
otherwise dispose of any material tangible or intangible assets, except (i) for transactions solely
between Berry and its wholly owned subsidiaries, or among Berry’s wholly owned subsidiaries,

(i) for sales of inventory, or dispositions of obsolete or worthless equipment, in each case, in the
ordinary course of business, or (iii) the non-exclusive license of intellectual property in the ordinary
course of business;

create, incur or assume any indebtedness for borrowed money, or issue any debt securities or any
right to acquire debt securities, assume, guarantee, endorse or otherwise become liable or responsible
(whether, directly, contingently or otherwise) for the indebtedness of another person, enter into any
agreement to maintain any financial statement condition of another person or enter into any
arrangement having the economic effect of any of the foregoing, in each case, except (i) for any
inter-company indebtedness solely between Berry and its wholly owned subsidiaries, or among
Berry’s wholly owned subsidiaries, (ii) borrowings by Berry or any of its subsidiaries in the ordinary
course of business pursuant to the existing Berry revolving credit facility and guarantees of such
borrowings issued by subsidiaries of Berry to the extent required under the terms of the existing
Berry revolving credit facility as in effect on the date of the Merger Agreement, (iii) in connection
with letters of credit issued under the existing Berry revolving credit facility in the ordinary course
of business, (iv) any Berry interim refinancing as permitted in the Merger Agreement and (v) any
trade payables in the ordinary course of business;

other than any action with respect to taxes, waive, release, assign, settle, pay, discharge or satisfy any
pending or threatened legal, administrative, arbitral or other action, suit, charge investigation,
proceeding, complaint, audit, indictment or litigation, other than any settlement, payment, discharge
or satisfaction that (i) solely involves a monetary settlement resulting in the payment of damages not
in excess of $5 million individually or $25 million in the aggregate and (ii) does not involve any
material non-monetary relief;

to the extent doing so would be material to Berry and its subsidiaries, taken as a whole, (i) make,
change or revoke any tax election or take any position on any material tax return filed on or after the
date of the Merger Agreement, in each case that is inconsistent with elections made or positions
taken in preparing or filing similar tax returns in prior periods, except in each case as a result of, or
in response to, any change in applicable law, (ii) change any method of tax accounting, (iii) amend
any
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income or other material tax return, (iv) settle or resolve any tax controversy, (v) make any change to
the tax residency of Berry or any of its subsidiaries (or create a permanent establishment or taxable
presence in a jurisdiction outside of its jurisdiction of incorporation or tax residency) or (vi) hold any
share register of Berry or any of its non-U.K. subsidiaries within the U.K.;

except as required by any Berry benefit plan or labor agreement applicable to Berry or any of its
subsidiaries, in each case, as in effect on the date of the Merger Agreement:

* increase the compensation or benefits of any current or former officer, director, employee or
other individual service provider, other than increases (i) made in the ordinary course of
business to employees below the level of vice president or (ii) by reason of the payment, in the
ordinary course of business, of incentive compensation for completed performance periods at
actual achieved performance levels consistent with past practice and the applicable Berry
benefit plan;

* enter into, adopt, terminate, amend, or modify any Berry benefit plan, other than (i) new
standard form employment agreements or offer letters entered into in the ordinary course of
business with employees below the level of vice president or (ii) any ordinary course
amendment or modification that does not result in a material enhancement of the compensation
or benefits due under the applicable Berry benefit plan;

+ accelerate the vesting or payment of any compensation or benefits of any current or former
officer, director, employee or other individual service provider;

 provide any funding for any rabbi trust or similar arrangement, or take any other action to fund
or secure the payment of any compensation or benefit;

 grant to any current or former officer, director, employee or other individual service provider
any equity or equity-based award or any right to receive any severance, change-in-control,
retention, termination, transaction or similar compensation or benefits or increases therein; or

* hire or terminate (other than for cause) any individual at or above the level of vice president;

change any of its material financial accounting policies or procedures currently in effect, except as
required (or with respect to permitted early adoption of changes required) by GAAP, Regulation S-X
of the Exchange Act or a governmental entity or quasi-governmental authority (including the
Financial Accounting Standards Board or any similar organization);

make any payment of, commitment for or accrual of aggregate capital expenditures for any 12-month
period that are greater than 110% of the amount set forth in the confidential disclosure letter
delivered by Berry to Amcor (provided that the payment of, commitment for or accrual of capital
expenditures among categories of capital expenditures will be substantially consistent with past
practice);

(i) amend the certificate of incorporation of Berry or bylaws of Berry, (ii) merge or consolidate with
any person or (iii) adopt or implement any plan of complete or partial liquidation, dissolution,
consolidation, restructuring, recapitalization or other reorganization (other than, in the case of this
clause (iii), with respect to subsidiaries with de minimis assets and liabilities or in connection with
any bona fide internal reorganization);

(i) amend, modify (other than amendments or modifications in the ordinary course of business that
do not result in material economic concessions or material operational restrictions), extend,
terminate, or enter into any labor agreement or (ii) voluntarily recognize or certify any union, labor
organization, works council, other employee representative or group of employees as the bargaining
representative for any employees of Berry or its subsidiaries;

implement any mass layoff, reduction in force, plant closing or other termination event requiring
notice under the Worker Adjustment and Retraining Notification Act of 1988, as amended, or any
similar laws;

enter into any new line of business other than any line of business that is reasonably ancillary to or a
reasonably foreseeable extension of any line of business engaged in by Berry or its subsidiaries as of
the date of the Merger Agreement;
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 enter into any material derivative transaction; or

* authorize, or commit or agree to take, any of the actions described above.

In general, except for matters set forth in the confidential disclosure letter delivered by Amcor to Berry,
as required by applicable law, as expressly required or expressly contemplated by the Merger Agreement, or
as otherwise consented to by Berry in writing (such consent not to be unreasonably withheld, conditioned or
delayed), during the period from the date of the Merger Agreement to the earlier of the Effective Time and
the time, if any, at which the Merger Agreement is terminated pursuant to its terms, Amcor will, and will
cause its subsidiaries to, use reasonable best efforts to carry on their respective businesses in all material
respects in the ordinary course of business, and preserve substantially intact its business organization and
their relationships with customers, suppliers and other third parties, in each case, having material business
dealings with Amcor or any of its subsidiaries, and Amcor will not, and will not permit its subsidiaries to:

» amend the Amcor Articles of Association or Amcor Memorandum of Association of Amcor in any
manner that would (i) prevent or materially delay the consummation of the Merger on the terms set
forth in the Merger Agreement or (ii) be adverse in any material respect to the holders of Berry
Common Stock (after giving effect to the Merger) relative to other holders of Amcor Ordinary
Shares;

+ other than (i) dividends and distributions by a direct or indirect subsidiary wholly owned by Amcor
payable to another direct or indirect subsidiary wholly owned by Amcor or payable to Amcor,
(ii) quarterly cash dividends on Amcor Ordinary Shares consistent with past practice (including
increases in the amount of such dividends consistent with past practice) and (iii) cash dividends on
Amcor Ordinary Shares as are necessary to pro-rate the normal quarterly cash dividend for a three-
month period if the Effective Time would occur in such period prior to the declaration of such
normal quarterly cash dividend but after the declaration or payment (in such period) of a normal
quarterly cash dividend on the shares of Berry Common Stock, declare, set aside or pay any
dividends on, make any other distributions in respect of, any of its capital stock;

* split, combine, reclassify, subdivide, exchange or amend the terms of any of its capital stock or issue
or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares
of its share capital, except for any such transaction by a wholly owned subsidiary of Amcor which
remains a wholly owned subsidiary of Amcor after consummation of such transaction;

* (i) acquire any equity interests in, or make any investment in or any capital contribution to, any
person, or acquire a substantial portion of the assets or business of any person (or any division or
line of business thereof), including in each case by merger or consolidation or (ii) otherwise acquire
any material assets (other than acquisitions of equipment, supplies and inventory in the ordinary
course of business), except, in the case of each of clauses (i) and (ii), (a) for transactions solely
between Amcor and its wholly owned subsidiaries or among Amcor’s wholly owned subsidiaries and
(b) acquisitions or investments in any person in one or more transactions in which the consideration
does not exceed $5 million for any single transaction or $25 million in the aggregate for all such
transactions; provided, that Amcor will, prior to taking any such action set forth in clause (i) or (ii),
consult with Berry and consider in good faith Berry’s perspective on such issues and Berry’s
reasonable input regarding such action, and if such consultation occurs then Berry’s consent will be
deemed to have been delivered in writing;

» make any acquisitions or investments (irrespective of size) that would, or would reasonably be

expected to, (i) impose any material delay in the obtaining of, or materially increase the risk of not
obtaining, any approval, consent, clearance or authorization of any governmental entity under any
antitrust law necessary to consummate the transactions contemplated by the Merger Agreement,
including the Merger, or the expiration or termination of any applicable waiting period,
(ii) materially increase the risk of any governmental entity entering an order under any antitrust law
prohibiting the consummation of the transactions contemplated by the Merger Agreement, including
the Merger or (iii) otherwise materially delay the consummation of the transactions contemplated by
the Merger Agreement, including the Merger;

« transfer, assign, sell, lease, license, mortgage, pledge, surrender, encumber, divest, cancel, abandon,
allow to lapse, subject to any lien (other than certain permitted liens in accordance with the Merger
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Agreement) or otherwise dispose of any material tangible or intangible assets, except (a) for
transactions solely between Amcor and its wholly owned subsidiaries, or among Amcor’s wholly
owned subsidiaries, (b) sales of inventory, or dispositions of obsolete or worthless equipment, in
each case, in the ordinary course of business or (c¢) the non-exclusive license of intellectual property
in the ordinary course of business; provided, that Amcor will, prior to taking any such action, consult
with Berry and consider in good faith Berry’s perspective on such issues and Berry’s reasonable
input regarding such action, and if such consultation occurs then Berry’s consent will be deemed to
have been delivered in writing;

+ adopt or implement any plan of complete or partial liquidation, dissolution, consolidation,
restructuring, recapitalization or other reorganization (other than with respect to subsidiaries with de
minimis assets and liabilities or in connection with any bona fide internal reorganization);

* issue, deliver, sell, pledge or otherwise encumber or subject to any lien any shares of its share
capital, voting securities, securities or equity interests (including any “phantom” stock, stock
appreciation, profit participation or similar rights or equity-based awards) convertible into, or any
rights, warrants or options to acquire, any such shares, voting securities or convertible securities
(including any Amcor equity awards), other than (i) (a) issuances of Amcor Ordinary Shares in
respect of the settlement of outstanding Amcor equity awards, and (b) grants of Amcor equity awards
or other equity and equity-linked awards to employees, directors and officers of Amcor or the
subsidiaries of Amcor, (ii) transactions between Amcor and a wholly owned subsidiary of Amcor or
between wholly owned subsidiaries of Amcor, or (iii) issuances of Amcor Ordinary Shares having a
value at the time of issuance of no more than $500 million (in the aggregate for all such issuances) as
consideration in connection with any merger, consolidation or acquisition of the stock or assets of
any other person;

* to the extent doing so would be material to Amcor and its subsidiaries, taken as a whole, (i) make,
change or revoke any tax election or take any position on any material tax return filed on or after the
date of the Merger Agreement, in each case that is inconsistent with elections made or positions
taken in preparing or filing similar tax returns in prior periods, except in each case as a result of, or
in response to, any change in applicable law, (ii) change any method of tax accounting, (iii) amend
any income or other material tax return or (iv) settle or resolve any tax controversy; or

* authorize, or commit or agree to take, any of the actions described above.

Obligations to Call Special Meetings

Amcor is required to duly give notice of, convene and hold the Amcor Extraordinary General Meeting
as promptly as practicable after the effectiveness of the registration statement of which this joint proxy
statement/prospectus forms a part for the purpose of obtaining the Amcor Shareholder Approval. Amcor
may only postpone or adjourn the Amcor Extraordinary General Meeting (i) to solicit additional proxies for
the purpose of obtaining the Amcor Shareholder Approval, (ii) for the absence of a quorum and (iii) to
allow reasonable additional time for the filing or mailing of any supplemental or amended disclosure that
Amcor has determined after consultation with outside legal counsel is reasonably likely to be required under
applicable law and for such supplemental or amended disclosure to be disseminated and reviewed by Amcor
Shareholders prior to the Amcor Extraordinary General Meeting. Subject to terms described in “—
Obligations to Recommend the Approval of the Amcor Share Issuance Proposal and the Berry Merger
Proposal,” the Amcor Board is required to recommend that Amcor Shareholders approve the Amcor Share
Issuance Proposal and to use reasonable best efforts to solicit from Amcor Shareholders proxies in favor of
the Amcor Share Issuance Proposal, take any other action required to be taken under applicable law and to
take all other action necessary or advisable to secure the Amcor Shareholder Approval.

Berry is required to duly give notice of, convene and hold the Berry Special Meeting as promptly as
practicable after the effectiveness of the registration statement of which this joint proxy statement/
prospectus forms a part, for the purpose of obtaining the Berry Stockholder Approval. Berry may only
postpone or adjourn the Berry Special Meeting (i) to solicit additional proxies for the purpose of obtaining
the Berry Stockholder Approval, (ii) for the absence of a quorum and (iii) to allow reasonable additional
time for the filing or mailing of any supplemental or amended disclosure that Berry has determined after
consultation with outside legal counsel is reasonably likely to be required under applicable law and for such
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supplemental or amended disclosure to be disseminated and reviewed by Berry Stockholders prior to the
Berry Special Meeting. Subject to terms described in “— Obligations to Recommend the Approval of the
Amcor Share Issuance Proposal and the Berry Merger Proposal,” the Berry Board is required to recommend
that Berry Stockholders adopt the Merger Agreement and to use reasonable best efforts to solicit from Berry
Stockholders proxies in favor of the Berry Merger Proposal, take any other action required to be taken under
applicable law and to take all other action necessary or advisable to secure the Berry Stockholder Approval.

Amcor and Berry will use reasonable best efforts to hold the Amcor Extraordinary General Meeting
and the Berry Special Meeting on the same date and as soon as reasonably practicable after the date of the
Merger Agreement.

No Solicitation

Amcor and Berry have each agreed not to, and to cause their respective subsidiaries and its and their
respective officers, directors and employees not to, and to use reasonable best efforts to cause its and its
controlled affiliates’ other representatives not to, directly or indirectly:

* solicit, initiate or knowingly encourage (including by way of furnishing non-public information), or
take any other action to knowingly facilitate, any inquiries regarding, or the making of, any proposal
the consummation of which would constitute an alternative transaction; or

* participate in, participate in any discussions or negotiations, or cooperate in any way with any person
(or group of persons), with respect to any inquiries regarding, or the making of, any proposal the
consummation of which would constitute an alternative transaction.

Notwithstanding these restrictions, the Merger Agreement provides that, if, at any time prior to
obtaining the Amcor Shareholder Approval or the Berry Stockholder Approval, as applicable, Amcor or
Berry, respectively, receives a bona fide written proposal to enter into an alternative transaction that did not
result from a breach of the non-solicitation obligations set forth in the Merger Agreement, the
consummation of which would constitute an alternative transaction that the Amcor Board or the Berry
Board, as applicable, determines in good faith (after consultation with Amcor’s or Berry’s (as the case may
be) respective outside legal counsel and financial advisors) constitutes or would reasonably be expected to
result in a “superior proposal,” then Amcor or Berry, as applicable, may (i) furnish information with respect
to itself and its subsidiaries to the person (or group of persons) making such superior proposal and its
representatives pursuant to a customary confidentiality agreement containing confidentiality terms and use
restrictions generally no less restrictive than the terms contained in that certain confidentiality agreement
between Amcor and Berry (provided that any “standstill” provision need not prohibit a third party from
making a proposal to Amcor or Berry, as applicable) and which does not prohibit Amcor or Berry, as
applicable, from complying with its applicable non-solicitation obligations set forth in the Merger
Agreement and (ii) participate in discussions or negotiations regarding such proposal with the person (or
group of persons) making such superior proposal and its representatives.

The Merger Agreement also requires each party to (i) notify the other party promptly, and in any event
within 24 hours, of receipt of any request for information, proposal or inquiry relating to an alternative
transaction or any request, proposal or inquiry that could reasonably result in an alternative transaction, the
material terms and conditions of such request, proposal or inquiry (including any changes thereto) and the
identity of the person making such request, proposal or inquiry, (ii) keep the other party reasonably
informed of the status and details (including amendments or proposed amendments) of any such request,
proposal or inquiry on a reasonably current basis and (iii) provide the other party, as soon as reasonably
practicable after receipt or delivery (but in no event later than 24 hours after receipt or delivery thereof),
copies of all correspondence and other written materials exchanged with the person making such request or
proposal or its representatives that describes or contains any such request, proposal or inquiry.

For purposes of the Merger Agreement, an “Alternative Transaction” means any of (i) a merger,
consolidation, share exchange, tender offer, Share Issuance or similar transaction pursuant to which any
person (or group of persons) other than the other party to the Merger Agreement and its subsidiaries (such
person (or group of persons), a “Third Party”), or the direct or indirect stockholders of such Third Party or
the resulting company, acquires or would acquire, directly or indirectly, beneficial ownership (as defined in
Rule 13d-3 under the Exchange Act) of, or would otherwise own or control, directly or indirectly, more than
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20% of the outstanding Amcor Ordinary Shares or shares of Berry Common Stock, as applicable, or other
equity securities of Amcor or Berry, as applicable, representing 20% or more of the equity or voting power
of Amcor or Berry, as applicable (or the resulting company), (ii) any transaction or series of transactions
pursuant to which any Third Party acquires or would acquire, directly or indirectly, control of assets
(including for this purpose the outstanding equity securities of subsidiaries of Amcor or Berry, as
applicable, and any entity surviving any merger or combination including any of them) or businesses of
Amcor or Berry, as applicable, or any of the respective subsidiaries representing 20% or more of the
revenues, net income or assets (in each case on a consolidated basis) of Amcor or Berry, as applicable, and
its subsidiaries taken as a whole, (iii) any disposition of assets to a Third Party representing 20% or more of
the revenues, net income or assets (in each case on a consolidated basis) of Amcor and its subsidiaries,
taken as a whole, or Berry and its subsidiaries, taken as a whole, as applicable or (iv) any combination of
the foregoing types of transactions if the sum of the percentage of the voting power of Amcor or Berry, as
applicable, or of the consolidated net revenues, net income or assets of Amcor and its subsidiaries or Berry
and its subsidiaries, as applicable, taken as a whole, involved is 20% or more.

For purposes of the Merger Agreement, a “superior proposal” means any bona fide written proposal (on
its most recently amended or modified terms, if amended or modified) made by a Third Party to enter into
an alternative transaction (with all references to 20% in the definition of “alternative transaction” above
being treated as references to 50%) that (i) did not result from a breach of the applicable non-solicitation
obligations set forth in the Merger Agreement, (ii) is on terms that the Amcor Board or the Berry Board, as
applicable, determines in good faith (after consultation with Amcor’s or Berry’s (as the case may
be)respective outside financial advisors and outside legal counsel) to be more favorable from a financial
point of view to the party’s stockholders than the transactions contemplated by the Merger Agreement,
taking into account all relevant factors (including any changes to the Merger Agreement that may be
proposed by the other party in response to such proposal to enter into such alternative transaction and the
identity of the person making such proposal to enter into such alternative transaction) and (iii) is reasonably
capable of being completed in accordance with its terms, taking into account all financial, regulatory, legal
and other aspects of such proposal (including the conditions and certainty of closing).

Obligations to Recommend the Approval of the Amcor Share Issuance Proposal and the Berry Merger Proposal

Amcor and Berry have agreed under the Merger Agreement to, through their respective boards of
directors, recommend to Amcor Shareholders the Amcor Share Issuance Proposal or to Berry Stockholders
the Berry Merger Proposal, respectively, and to include such recommendations in this joint proxy statement/
prospectus.

The Merger Agreement provides that, subject to the exceptions described below, neither the Amcor
Board nor the Berry Board, nor any committee thereof, will (i) withhold, withdraw, amend, qualify or
modify, or propose publicly to withhold, withdraw, amend, qualify or modify, or fail to make, in each case
in a manner adverse to the other party, its approval or recommendation, (ii) approve or recommend, or
propose publicly to approve or recommend, any Amcor or Berry alternative transaction, (iii) fail to include
in this joint proxy/prospectus its recommendation in favor of the Amcor Share Issuance Proposal or the
Merger Agreement and the Merger, as applicable, (iv) fail to publicly recommend, within ten business days
after the commencement of a tender or exchange offer relating to Amcor Ordinary Shares or Berry Common
Stock, as applicable, (or if earlier, at least five business days prior to the Amcor Extraordinary General
Meeting or the Berry Special Meeting, as applicable), the rejection of such tender or exchange offer and
reaffirming the Amcor or Berry Board recommendation, as applicable or (v) fail to publicly reaffirm the
Amcor or Berry Board approval and recommendation within ten business days of the other party’s written
request to do so following the public announcement of any alternative transaction (or any material
amendment, including any change to the price or form of consideration); provided that Amcor or Berry, as
applicable, will not be entitled to make such written request, and the board of directors of the other party
will not be required to make such reaffirmation, more than once with respect to any particular alternative
transaction and each material amendment thereto (any action in the foregoing clause is referred to as a board
recommendation change).

Notwithstanding the foregoing restrictions, in the event that, prior to obtaining the Amcor Shareholder
Approval or the Berry Stockholder Approval, the Amcor Board or the Berry Board, as applicable,
determines
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in good faith, after consultation with Amcor’s or Berry’s (as the case may be) outside financial advisors and
outside legal counsel, that it has received a superior proposal, the Amcor Board or the Berry Board, as
applicable, may effect a board recommendation change or terminate the Merger Agreement to substantially
concurrently enter into a definitive agreement with respect to such superior proposal, in each case, only if,
prior to taking such action, if, prior to taking such action, (i) it determines in good faith, after consultation
with Amcor’s or Berry’s (as the case may be) outside legal counsel, that the failure to take such action
would be inconsistent with its fiduciary duties under applicable law, (ii) it has notified the other party in
writing that it intends to effect a board recommendation change, (iii) it has provided the other party with a
copy of the proposed definitive agreements and other proposed transaction documentation between Amcor
and Berry, as applicable, and the person making such superior proposal, and the identity of the person
making such superior proposal, (iv) for a period of four business days following the notice delivered to the
other party, Amcor or Berry, as applicable, will have discussed and negotiated in good faith and made its
representatives available to discuss and negotiate in good faith (in each case to the extent the other party
desires to negotiate) with the other party’s representatives any proposed modifications to the terms and
conditions of the Merger Agreement or the transactions contemplated by the Merger Agreement so that the
failure to effect a board recommendation change would no longer be inconsistent with its fiduciary duties
under applicable law (provided that any amendment to any material term or condition of any superior
proposal will require a new notice and a new negotiation period that will expire three business days
following delivery of such new notice), (v) no earlier than the end of such negotiation period, the Amcor
Board or the Berry Board, as applicable, will have determined in good faith and after considering the terms
of any proposed amendment or modifications to the Merger Agreement, (a) after consultation with Amcor’s
or Berry’s (as the case may be) outside financial advisors and outside legal counsel that the alternative
transaction still constitutes a superior proposal and (b) after consultation with Amcor’s or Berry’s (as the
case may be) outside legal counsel, the failure to take such action would still be inconsistent with its
fiduciary duties under applicable law and (vi) in the case of Amcor or Berry, as applicable, terminating the
Merger Agreement to enter into a definitive agreement with respect to a superior proposal, Amcor or Berry,
as applicable, will have paid the other party the termination fee pursuant to the Merger Agreement.

Neither the Amcor Board nor the Berry Board nor any committee thereof will cause or permit Amcor or
its controlled affiliates or Berry or its controlled affiliates, as applicable, to enter into any letter of intent,
agreement in principle, acquisition agreement or other agreement related to any alternative transaction, or
requiring, or reasonably likely to cause, Amcor or Berry, as applicable, to terminate, delay or fail to
complete, or that would otherwise impede, interfere with or be inconsistent with, the consummation of the
Merger (other than a confidentiality agreement otherwise permitted by the Merger Agreement).

Other than in connection with a superior proposal, prior to obtaining the Amcor Shareholder Approval
or the Berry Stockholder Approval, the Amcor Board or the Berry Board, as applicable, may, in response to
an “intervening event” effect such a board recommendation change only if (i) the Amcor Board or the Berry
Board, as applicable, determines in good faith, after consultation with its outside legal counsel, that the
failure to take such action would be inconsistent with its fiduciary duties under applicable law, (ii) the
Amcor Board or the Berry Board, as applicable has notified the other party in writing that it intends to effect
such a board recommendation change (which notice will specify the facts and circumstances providing the
basis of the intervening event and for the determination by the Amcor Board or the Berry Board, as
applicable, to effect such a board recommendation change in reasonable detail), (iii) for a period of four
business days following the notice delivered to the other party, Amcor or Berry, as applicable, will have
discussed and negotiated in good faith and made its representatives available to discuss and negotiate in
good faith (in each case to the extent the other party desires to negotiate) with the other party’s
representatives any proposed modifications to the terms and conditions of the Merger Agreement or the
transactions contemplated by the Merger Agreement so that the failure to take such action would no longer
be inconsistent with its fiduciary duties under applicable law (provided that any material change to the
relevant facts and circumstances will require a new notice and a new negotiation period that will expire
three business days following delivery of such new notice) and (iv) no earlier than the end of such
negotiation period, the Amcor Board or the Berry Board, as applicable, will have determined in good faith,
after consultation with its outside legal counsel, and after considering the terms of any proposed amendment
or modification to the Merger Agreement, that the failure to take such action would still be inconsistent with
its fiduciary duties under applicable law. For purposes of the Merger Agreement, an “intervening event”
means a material event or circumstance with respect to Amcor or Berry, as applicable, or any of its
subsidiaries that (i) was not known
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or reasonably foreseeable to the Amcor Board or the Berry Board, as applicable, on the date of the Merger
Agreement (or if known or reasonably foreseeable, the consequences of which were not known or
reasonably foreseeable to the Amcor Board or the Berry Board, as applicable, on the date of the Merger
Agreement), which event or circumstance, or any consequence thereof, becomes known to the Amcor Board
or the Berry Board, as applicable, prior to the Amcor Shareholder Approval or the Berry Stockholder
Approval, as applicable, (ii) does not relate to any inquiry, offer or proposal that constitutes or would
reasonably be expected to lead to an alternative transaction, or the consequences thereof, and (iii) does not
relate to the fact, in and of itself, that Amcor or Berry, as applicable, meets or exceeds any internal or
published projections, forecasts, estimates or predictions of revenue, earnings or other financial metrics or
any budgets, plans, projections or forecasts of its revenues, earnings or other financial performance or
results of operations for any period, or any changes after the date of the Merger Agreement in the market
price or trading volume of Amcor Ordinary Shares or Berry Common Stock (it being understood that the
event or circumstance underlying any of the foregoing in this clause (iii) may be taken into consideration,
unless otherwise excluded by the exceptions to this definition).

None of the foregoing will prohibit Amcor or Berry from taking and disclosing to its stockholders or
shareholders, as applicable, a position contemplated by Rule 14d-9 or Rule 14e-2(a) promulgated under the
Exchange Act, or from issuing a “stop, look and listen” statement or similar communication of the type
contemplated by Rule 14d-9(f) under the Exchange Act pending disclosure of its position thereunder;
provided that any such disclosure or statement that constitutes or contains a board recommendation change
will be subject to the restrictions in the second and third paragraphs of this section.

Efforts to Consummate the Merger

Subject to the terms and conditions set forth in the Merger Agreement, Amcor and Berry have agreed to
cooperate with each other and use (and to cause their respective subsidiaries to use) their respective
reasonable best efforts to consummate the transactions contemplated by the Merger Agreement and cause
the conditions to the Merger to be satisfied as promptly as reasonably practicable, but in no event later than
the Outside Date, including using their respective reasonable best efforts to accomplish the following as
promptly as reasonably practicable:

 obtaining all actions, consents, approvals, registrations, waivers, non-actions, permits,
authorizations, orders, expirations or terminations of waiting periods and other confirmations from
any governmental entity or other person that are necessary in connection with the consummation of
the transactions contemplated by the Merger Agreement, including the Merger;

+ preparing and making all registrations, filings, forms, notices, petitions, statements, submissions of
information, applications and other documents (including filings with governmental entities) that are
necessary, proper or advisable in connection with the consummation of the transactions contemplated
by the Merger Agreement, including the Merger;

+ taking all steps as may be necessary, proper or advisable to obtain an approval from, or to avoid an
action by, any governmental entity or other person in connection with the consummation of the
transactions contemplated by the Merger Agreement, including the Merger; and

+ executing and delivering any additional instruments that are reasonably necessary, proper or
advisable to consummate the transactions contemplated by the Merger Agreement, including the
Merger, and to carry out fully the purposes of the Merger Agreement.

Each of Amcor and Berry has agreed to, in consultation and cooperation with the other party and as
promptly as reasonably practicable (but in no event later than January 6, 2025 with respect to its filing
under the HSR Act) make its respective filing under the HSR Act (which the parties filed on January 6,
2025), and make any filings under any antitrust law and foreign investment laws as set forth on the
confidential disclosure letter delivered by Amcor to Berry, and any other applications and filings as
reasonably determined by Amcor and Berry under other applicable antitrust laws and foreign investment
laws with respect to the transactions contemplated by the Merger Agreement, as promptly as reasonably
practicable, but in no event later than as required by applicable law.

Neither Amcor nor Berry, nor any of their respective subsidiaries, will be required to pay (and without
the consent of Amcor, none of Berry or any of its subsidiaries will pay or agree to pay) any material consent
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or other similar fee, payment or consideration, make any other material concession or provide any
additional material security (including a guaranty) to any non-governmental entity third party in connection
with seeking or obtaining its consent to the transactions contemplated by the Merger Agreement. Amcor
will be responsible for payment of any filing fees required under the HSR Act or in connection with filings
required under any other applicable antitrust law or foreign investment law.

Additionally, each of Amcor and Berry has agreed to consult and cooperate in all respects with the
other, and consider in good faith the views of the other, in connection with obtaining all consents, approvals,
licenses, permits, waivers, non-actions, orders, authorizations, and waiting period expirations or
terminations under or relating to any antitrust law or any foreign investment law necessary to consummate
the transactions contemplated by the Merger Agreement, including the Merger; provided that, following
such consultation and cooperation, Amcor will have the right to direct, devise, implement and control (i) the
strategy, decisions, and communications for obtaining any consents, approvals, licenses, permits, waivers,
non-actions, orders, authorizations, and waiting period expirations or terminations with respect to the
transactions contemplated by the Merger Agreement, including the Merger, (ii) responding to any requests
of, inquiry from, or investigation by, a governmental entity (including directing the timing, nature and
substance of all such responses) with respect to the transactions contemplated by the Merger Agreement,
including the Merger, (iii) communications in all meetings (including any negotiations) with a governmental
entity with respect to the transactions contemplated by the Merger Agreement, including the Merger,

(iv) whether to stay, toll or extend, directly or indirectly, any applicable waiting period under any antitrust
law or foreign investment law (including with respect to any decision to withdraw and re-file any such
filing) with respect to the transactions contemplated by the Merger Agreement, including the Merger,

(v) whether to enter into any agreements relating to a procedural matter with a governmental entity with
respect to the transactions contemplated by the Merger Agreement, including the Merger; provided that
prior to making any decision to (x) withdraw any such filing or (y) stay, toll or extend any waiting period, or
enter into any timing agreement, in each case, in respect of any such filing, Amcor will consult with Berry
and consider in good faith Berry’s perspective on such decision and Berry’s reasonable input regarding such
action, and (vi) any actions the subject applicable provisions of the Merger Agreement.

Each of Amcor and Berry, to the extent not prohibited by applicable law or by an applicable
governmental entity, has agreed to (i) furnish to the other such necessary information and reasonable
assistance as the other may request in connection with the preparation of any governmental filings,
submissions or other documents, (ii) promptly inform the other of any such material filing, submission or
other document and of any material communication with or from any governmental entity or any official,
representative or staff thereof regarding the transactions contemplated by the Merger Agreement, and permit
the other to review and discuss in advance, and (iii) cooperate in responding as promptly as reasonably
practicable to any investigation or other inquiry from a governmental entity or any official, representative or
staff thereof or in connection with any action initiated by a governmental entity or private party, including
promptly notifying the other party of any such investigation, inquiry or action, and consulting in advance
before making any presentations or submissions to a governmental entity or any official, representative or
staff thereof, or, in connection with any action initiated by a private party, to any other person.

In addition, each of Amcor and Berry is required to promptly inform and consult with the other in
advance of any material meeting, conference or material communication with any governmental entity or
any official, representative or staff thereof, and unless prohibited by applicable law or by the applicable
governmental entity or otherwise agreed between Amcor and Berry, not participate in or attend any meeting
or conference or engage in any material communication with any governmental entity or any official,
representative or staff thereof in respect of the transactions contemplated by the Merger Agreement without
consulting with the other party in advance and giving the other party a reasonable opportunity to attend and
participate therein, and in the event one party is prohibited or unable to participate, attend or engage in any
such meeting, conference or material written communication, keep such party apprised with respect thereto.
Each party will furnish to the other copies of all material filings, submissions, correspondence and
communications between it and its subsidiaries and their respective representatives, on the one hand, and
any governmental entity or any official, representative or staff thereof (or any other person in connection
with any action initiated by a private party), on the other hand, with respect to the transactions contemplated
by the Merger Agreement.
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Amcor, Merger Sub or any of their respective subsidiaries are not required to propose, agree to, commit
to or effect any action (or refrain or cause to refrain from taking any action) (including, in each case, any
divestiture, hold separate arrangement, licensing of rights, or termination, assignment, novation or
modification of contracts (or portions thereof) or other business relationships), restriction, commitment,
condition, contingency, contribution, cost, expense, liability, limitation, loss, obligation, payment,
requirement or term, with respect to any asset, operation, division, business, product line or business
relationship of Amcor, Berry or any of their respective subsidiaries, in each case as a condition to, or in
connection with, (i) the expiration or termination of any applicable waiting period relating to the Merger
under the HSR Act, (ii) obtaining any action, consent, approval, registration, waiver, non-action, permit,
authorization, order, expiration or termination of waiting periods or any other confirmation under any
applicable antitrust law or foreign investment law or (iii) obtaining any other action, consent, approval,
registration, waiver, non-action, permit, authorization, order, expiration or termination of waiting periods or
any other confirmation from a governmental entity or otherwise; provided, however, that in furtherance of
the obligations pursuant to the Merger Agreement, Amcor will, and will cause its subsidiaries (including,
following the Closing, Berry and its subsidiaries) to, if necessary to resolve, avoid or eliminate impediments
or objections, if any, that may be asserted with respect to the Merger under any antitrust law or foreign
investment law, propose, commit to, effect or agree to, by consent decree, hold separate order, agreement or
otherwise, (x) the sale, divestiture, license, holding separate or other disposition of businesses, assets,
properties or product lines of Amcor, Berry or any of their respective subsidiaries that generated, in the
aggregate, net sales of no more than $55 million during the 12-month period ended on June 30, 2024, or
(y) any obligations or restrictions on future conduct or freedom of action of the businesses, assets,
properties or product lines of Amcor, Berry or any of their respective subsidiaries; provided, further, that
Amcor is not required to agree to take or enter into any action (or refrain from taking any action)
contemplated by the foregoing clause (y) which would have more than a de minimis impact on the business
of Amcor and Berry and their respective subsidiaries, taken as a whole.

Amcor or any of its subsidiaries or Berry or any of its subsidiaries will not be required to agree to take
or enter into any action (or refrain from taking any action) which is not conditioned upon, and will only
become effective from and after, the Closing. Berry or any of its subsidiaries will not be required to agree to
any obligation, restriction, requirement, limitation, qualification, condition, remedy or other action relating
to obtaining any action, consent, approval, registration, waiver, non-action, permit, authorization, order,
expiration or termination of waiting periods or any other confirmation under any applicable antitrust law or
foreign investment law required to be obtained by the parties or their respective subsidiaries in connection
with the Merger without the prior written consent of Amcor, but, if requested in writing by Amcor in its sole
discretion, Berry is required to, and will cause its subsidiaries to, take any such actions.

In the event that any administrative or judicial action or proceeding is instituted (or threatened to be
instituted) by any governmental entity challenging the transactions contemplated by the Merger Agreement,
each of the parties is required to, and will cause its respective subsidiaries to, cooperate with each other in
all respects and use their respective reasonable best efforts to contest and defend on the merits any claim
asserted in court by any governmental entity in order to avoid entry of, or to have vacated, lifted, reversed,
overturned or terminated, any order (whether temporary, preliminary or permanent) that would prevent the
Closing on or before the Outside Date, including by defending through litigation on the merits any claim
asserted in court or administrative agency by any governmental entity with respect to the transactions
contemplated by the Merger Agreement under any applicable law.

Indemnification of Officers and Directors

Amcor has agreed that all rights to indemnification and exculpation from liabilities, including
advancement of expenses, for acts or omissions occurring at or prior to the Effective Time (whether asserted
or claimed prior to, at or after the Effective Time) now existing in favor of the current or former directors or
officers of Berry or any of its subsidiaries as provided in Berry’s and its subsidiaries’ organizational
documents, and any ordinary course indemnification agreements between such directors or officers and
Berry will survive the Merger and will continue in full force and effect in accordance with their terms.

For a period of six years following the Effective Time, Amcor has agreed to cause the Surviving
Corporation to maintain in effect the exculpation, indemnification and advancement of expenses provisions
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at least as advantageous to such directors and officers as such provisions of Berry’s and its subsidiaries’
organizational documents as in effect immediately prior to the Effective Time with respect to acts or
omissions or other matters occurring prior to the Effective Time and not to amend, repeal or otherwise
modify any such provisions in any manner that would adversely affect the rights thereunder of any of such
directors or officers; provided that all rights to indemnification in respect of any claim made for
indemnification within such six-year period will continue until the disposition or resolution of such claim.

Prior to the Effective Time, Berry will , or if Berry is unable to, Amcor will cause the Surviving
Corporation as of or after the Effective Time to, purchase six-year prepaid “tail” insurance with terms,
conditions, retentions and limits of liability that are no less favorable to the natural persons insured
thereunder than the coverage provided under Berry’s existing policies of directors’ and officers’ liability
insurance and fiduciary liability insurance, with respect to matters arising on or before the Effective Time
(including in connection with the Merger Agreement and the transactions or actions contemplated by the
Merger Agreement), and Amcor will cause such “tail” insurance to be maintained in full force and effect,
for its full term, and cause all obligations thereunder to be honored by the Surviving Corporation, and no
other party will have any further obligation to purchase or pay for insurance hereunder; provided that Berry
will not pay, and the Surviving Corporation will not be required to pay, in respect of such “tail” insurance in
excess of 300% of the last aggregate annual premium incurred by Berry prior to the date of the Merger
Agreement in respect of its directors’ and officers’ liability insurance and fiduciary liability insurance (such,
300% amount, the “Maximum Amount”); provided further that if such “tail” insurance is not reasonably
available for a cost not exceeding the Maximum Amount, Berry may purchase as much such “tail” insurance
as reasonably practicable for the Maximum Amount. If Berry or the Surviving Corporation for any reason
fail to obtain such “tail” insurance prior to, as of or after the Effective Time, Amcor is required to, for a
period of six years from the Effective Time, cause the Surviving Corporation to maintain in effect the
current policies of directors’ and officers’ liability insurance and fiduciary liability insurance maintained by
Berry with respect to matters arising on or before the Effective Time; provided that, after the Effective
Time, Amcor is not required to pay for any annual period an aggregate premium in excess of the Maximum
Amount in respect of the coverage required to be obtained pursuant hereto, but in such case will purchase as
much coverage as reasonably practicable for the Maximum Amount.

Employee Matters

During the period commencing at the Effective Time and ending on the date that is one year following
the Effective Time (or until the earlier termination of the Continuing Employee) (the “Continuation
Period”), Amcor is required to and/or to cause its subsidiaries to, provide to employees of Berry
immediately prior to the Effective Time who continue to be employed by Amcor or one of its subsidiaries
immediately following the Effective Time (each such employee, a “Continuing Employee”) with:

 a base salary or hourly wage rate and target short-term cash incentive opportunities that are, in each
case, no less than as paid or made available immediately prior to the Effective Time;

* long-term incentive compensation awards (including equity or equity-based compensation) with an
annual target long-term incentive grant value at least equal to the annual target long-term incentive
grant value provided to each Continuing Employee immediately prior to the consummation of the
Merger on terms substantially consistent with long-term incentive awards provided to similarly-
situated employees of Amcor and its subsidiaries; and

+ other employee benefits (excluding any nonqualified deferred compensation plans, severance,
retention, change in control, equity or equity based compensation plans, defined benefit plans and
retiree medical or welfare plans or arrangements) that are either: (x) no less favorable, in the
aggregate, than the employee benefits provided to similarly situated employees of Amcor as in effect
from time to time, including following harmonization of Berry benefit plans and Amcor benefit
plans; or (y) substantially comparable in the aggregate to the employee benefits provided to such
Continuing Employees as of immediately prior to the Effective Time.

Notwithstanding anything in the Merger Agreement to the contrary, the terms and conditions of
employment for any Continuing Employees covered by a labor agreement will be governed by the
applicable labor agreement until the expiration, modification or termination of such labor agreement in
accordance with its terms or applicable law.
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Amcor is required to, or to cause its applicable subsidiary to, provide each Continuing Employee
(i) whose employment is terminated during the Continuation Period by Amcor or its applicable subsidiary
without “cause” (as defined in the applicable Berry benefit plan), (ii) or who resigns during the
Continuation Period as a result of their principal place of employment being involuntarily relocated to a
geographical location that is greater than 50 miles from such Continuing Employee’s principal place of
employment immediately prior to the Effective Time (unless such Continuing Employee is offered a fully
remote work arrangement), or (iii) who resigns during the Continuation Period with “good reason” (to the
extent such Continuing Employee is entitled to good reason rights under an applicable Berry benefit plan as
in effect on the date of the Merger Agreement) (clauses (i), (ii) and (iii) collectively, a “qualifying
termination”) immediately prior to the Effective Time, with severance benefits such Continuing Employee
would be entitled to as of the Effective Time under the applicable Berry benefit plan as set forth on the
confidential disclosure letter delivered by Berry to Amcor (subject to the eligibility and other requirements
of such Berry benefit plan).

With respect to each Continuing Employee who is, as of the Effective Time, a participant in any Berry
benefit plan that is a short-term incentive compensation plan or program, for the performance period in
which the Effective Time occurs, Amcor is required to, or to cause one or more of its subsidiaries to assume
and continue the applicable plan or program for such performance period (each, a “Closing-Year Bonus™),
and each such Continuing Employee will remain eligible to receive a bonus thereunder as set forth herein.
The amount of each such Continuing Employee’s Closing-Year Bonus (x) will be determined based upon
actual performance through the Effective Time (for the portion of the performance period that occurs prior
to the Effective Time) and (y) will be determined by Amcor in good faith consistent with the terms of the
applicable Berry benefit plan (for the portion of the performance period that occurs after the Effective
Time). The Closing-Year Bonus will be paid at such time as bonuses are paid consistent with past practice
under the applicable Berry benefit plan, provided the applicable Continuing Employee must employed
through the service date required under the applicable Berry benefit plan (or experience a qualifying
termination prior to the service date required under the applicable Berry benefit plan) in order to be entitled
to a Closing-Year Bonus.

For all purposes, including for purposes of eligibility to participate, vesting and level of paid time off
benefits (but not (i) for any purpose under any defined benefit pension plan or post-employment health or
welfare benefits, (ii) to the extent that such credit would result in a duplication of benefits or compensation,
or (iii) credit under any fringe benefit plans or other plan that is grandfathered or frozen) under the Berry
benefit plans service with or credited by Berry or any of their respective subsidiaries or predecessors for
Continuing Employees will be treated as service with Amcor to the same extent and for the same purpose
that such service was taken into account under the analogous Berry benefit plan prior to the Effective Time.

With respect to any Berry benefit plan that is a group health plan and in which any Continuing
Employees become eligible to participate on or after the Effective Time, Amcor will use commercially
reasonable efforts to: (i) waive all preexisting conditions, exclusions and waiting periods with respect to
participation and coverage requirements applicable to such Continuing Employees and their eligible
dependents, except to the extent such pre-existing conditions, exclusions or waiting periods would apply
under the analogous Berry benefit plan that is a group health plan and (ii) for the plan year in which the
Effective Time occurs, provide each such Continuing Employee and his or her eligible dependents with
credit for any co-insurance and deductibles paid prior to the Effective Time under an Amcor benefit plan
that is a group health plan (to the same extent that such credit was given under the analogous Berry benefit
plan that such Continuing Employee participated in prior to the Effective Time) in satisfying any applicable
deductible or out-of-pocket requirements under any Berry benefit plan that is a group health plan in which
such Continuing Employee first becomes eligible to participate during the calendar year after the Effective
Time.

Amcor and Berry will use their reasonable best efforts to each timely comply in all material respects,
prior to the Closing, with applicable law and provisions of applicable labor agreements to notify, provide
information to, bargain with, consult with, or receive consent from, any employees of Amcor or Berry or
their subsidiaries, or any union, labor organization, works council or other employee representative
representing any employees of Amcor or Berry or their subsidiaries, or any labor tribunal, as applicable, in
connection with the consummation of the transactions contemplated by the Merger Agreement, and each
party will reasonably cooperate in good faith with respect to the foregoing with respect to the other party.
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Other Agreements

The Merger Agreement contains certain other covenants and agreements, including covenants and
agreements relating to, among other things, and subject to certain exceptions and qualifications described in
the Merger Agreement:

 confidentiality and reasonable access by each of Amcor and Berry and their respective subsidiaries,
and their respective representatives to certain information about the other party during the period
prior to the consummation of the Merger;

+ cooperation between Amcor and Berry in the preparation of this joint proxy statement/prospectus;

 consultation between Amcor and Berry in connection with public announcements with respect to the
Merger Agreement or the transactions contemplated thereby;

+ taking actions to complete the Merger and eliminate or minimize the effects of any antitakeover or
similar statute or regulation that is or becomes applicable to the transactions contemplated by the
Merger Agreement;

* cooperation between Amcor and Berry in the preparation, execution and filing of all tax returns,
questionnaires, applications or other documents regarding any real property transfer, sales, use,
transfer, value added, stock transfer and stamp taxes, any transfer, recording, registration and other
fees or any similar taxes that become payable in connection with the transactions contemplated by
the Merger Agreement that are required or permitted to be filed on or before the Effective Time;

* Amcor’s obtaining financing (such financing, the “Debt Financing”) required to repay Berry’s
existing credit facilities in full and redeem all of the outstanding Berry Second Lien Notes (as
defined in the Merger Agreement);

» Berry using its reasonable best efforts to cooperate with Amcor in connection with the Debt
Financing, including furnishing customary and reasonably available financial and other information;

 reasonable and customary cooperation by Berry in connection with any offer to purchase, offer to
exchange or consent solicitation initiated by Amcor with respect to any of Berry’s outstanding notes;

+ requirement for Amcor and Berry to each take all such steps as are reasonably necessary to cause the
transactions contemplated by the Merger Agreement and any other dispositions of equity securities
of Berry (including derivative securities) or acquisitions of equity securities of Amcor (including
derivative securities) in connection herewith by any individual who is subject to the reporting
requirements of Section 16(a) of the Exchange Act with respect to Berry or will become subject to
such reporting requirements with respect to Amcor, in each case to be exempt under Rule 16b-3
promulgated under the Exchange Act;

+ cooperation, consultation and consent rights between Amcor and Berry in connection with certain
litigation relating to the Merger and the transactions contemplated by the Merger Agreement; and

+ Berry using its reasonable best efforts to facilitate the commencement of the delisting of Berry and
of the shares of Berry Common Stock from the NYSE, which delisting shall be effective as promptly
as practicable after the Effective Time.

Termination of the Merger Agreement

The Merger Agreement may be terminated at any time prior to the Effective Time:
* by the mutual written consent of Amcor and Berry;
* by either Amcor or Berry if:

+ the Merger has not been consummated by the Outside Date; provided that if the closing has not
occurred by the Outside Date as a result of the fact that any of the conditions that relate to any
antitrust laws or foreign investment laws or orders entered into thereunder have not been
satisfied or waived and all other conditions have been satisfied or waived (other than those
conditions that by their terms are to be fulfilled (and would be capable of being so fulfilled) if
the closing were to occur on such date), then the Outside Date will automatically, without any
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action on the part of the parties to the Merger Agreement, be extended to May 19, 2026, and
such date will be the “Outside Date” under the Merger Agreement; provided, further, that the
right to terminate the Merger Agreement as described above will not be available to any party if
a material breach by such party of any of its obligations under the Merger Agreement has been
the principal cause of or principally resulted in the failure of the closing to have occurred on or
before the Outside Date;

» the Amcor Shareholder Approval has not been obtained at the Amcor Extraordinary General
Meeting or at any adjournment or postponement thereof;

+ the Berry Stockholder Approval has not been obtained at the Berry Special Meeting or at any
adjournment or postponement thereof;

* prior to the Effective Time, any governmental entity of competent jurisdiction has issued or
entered any order after the date of the Merger Agreement or any applicable law has been
enacted or promulgated after the date of the Merger Agreement that has the effect of
permanently restraining, enjoining or otherwise prohibiting the Merger, and in the case of such
an order, and such order has become final and non-appealable; provided that the right to
terminate the Merger Agreement as described above will not be available to a party if a material
breach of any such party of its obligations under the Merger Agreement has been the principal
cause of or principally resulted in the issuance of such order;

* the other party has breached or failed to perform any of its representations, warranties,
covenants or other agreements contained in the Merger Agreement, which breach or failure to
perform (i) would give rise to the failure of the applicable condition of the terminating party’s
obligations to complete the Merger and (ii) is incapable of being cured by such breaching party
or is not cured by the earlier of the Outside Date and 45 days after receiving written notice;
provided that the terminating party is not then in breach of any representation, warranty,
covenant or other agreement contained in the Merger Agreement, which breach would give rise
to the failure of the applicable condition of the other party’s obligations to complete the Merger;

* by Amcor if at any time prior to the Berry Special Meeting, the Berry Board or any committee
thereof has changed its recommendation with respect to the Berry Merger Proposal;

* by Berry if at any time prior to the Amcor Extraordinary General Meeting, the Amcor Board or any
committee thereof has changed its recommendation with respect to the Amcor Share Issuance
Proposal; or

* by either party, at any time prior to such party’s respective shareholders or stockholders meeting, as
applicable, in order to enter into a definitive agreement with respect to a superior proposal; provided
that (i) such party has received a superior proposal, (ii) such party has complied in all material
respects pursuant to the Merger Agreement with respect to such superior proposal, (iii) the party’s
board of directors has approved and authorized such party to enter into a definitive agreement
providing for such superior proposal and (iv) such party has paid substantially concurrently with
such termination to the other party the applicable termination fee pursuant to the Merger Agreement.

If the Merger Agreement is terminated, the Merger Agreement will become void, without liability or
obligation on the part of any of the parties, except in the case of a willful breach of the Merger Agreement.
The provisions of the Merger Agreement relating to the effect of termination, Amcor’s indemnification of
Berry in connection with the arrangement of debt or equity financing, information provided or made
pursuant to the Merger Agreement which is governed by the confidentiality agreement between Amcor and
Berry, fees and expenses, non-survival of representations and warranties, notices, definitions, interpretation,
counterparts, entire agreement, no third-party beneficiaries, no additional representations, assignment,
governing law, waiver of jury trial, specific enforcement, jurisdiction, headings, severability and financing
sources will continue in effect notwithstanding termination of the Merger Agreement.

Expenses and Termination Fees

Generally, each party is required to pay all fees and expenses incurred by it in connection with the
Merger Agreement, the Merger and the other transactions contemplated by the Merger Agreement
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(whether or not the Merger is completed), except that each of Amcor and Berry (or a subsidiary of each)
will bear and pay one-half of the costs and expenses (other than the fees and expenses of each party’s
attorneys and accountants, which will be borne by the party incurring such expenses) incurred by Amcor
and Berry in connection with the filing, printing and mailing of this registration statement of which this
joint proxy statement/prospectus forms a part (including SEC filing fees). However, if the Merger
Agreement is terminated under specified circumstances, Amcor or Berry may be required to pay the other a
termination fee of $260 million.

The Merger Agreement provides that Berry will pay a termination fee equal to $260 million to Amcor:

+ if Amcor terminates the Merger Agreement in response to the Berry Board or any committee thereof
changing its recommendation with respect to the Berry Merger Proposal or if Amcor or Berry
terminates the Merger Agreement because the Berry Stockholder Approval is not obtained at the
Berry Special Meeting or any adjournment or postponement thereof and, immediately prior to the
Berry Special Meeting, Amcor would have been entitled to terminate the Merger Agreement in
response to the Berry Board or any committee thereof changing its recommendation with respect to
the Berry Merger Proposal;

+ if the Merger Agreement is terminated by either Amcor or Berry as a result of (i) the Outside Date
having elapsed or (ii) the Berry Stockholder Approval not having been obtained at the Berry Special
Meeting, and, in each case, (A) at or prior to the Berry Special Meeting in the case of a termination
as a result of the Berry Stockholder Approval not having been obtained at the Berry Special Meeting
or any adjournment or postponement thereof, or at or prior to the time of such termination in the case
of a termination as a result of the Outside Date having elapsed, a person has publicly announced a
proposal (or the intention to make a proposal) for an alternative transaction with Berry or such
proposal has otherwise become publicly known, and (B) Berry enters into or consummates an
alternative transaction within 12 months of such termination; or

« if the Merger Agreement is terminated by Berry, at any time prior to the Berry Special Meeting, in
order for Berry to enter into a definitive agreement with respect to a superior proposal received by
Berry pursuant to the Merger Agreement.

The Merger Agreement provides that Amcor will pay a termination fee equal to $260 million to Berry:

+ if Berry terminates the Merger Agreement in response to the Amcor Board or any committee thereof
changing its recommendation with respect to the Amcor Share Issuance Proposal or if Amcor or
Berry terminates the Merger Agreement because the Amcor Shareholder Approval is not obtained at
the Amcor Extraordinary General Meeting or any adjournment or postponement thereof and,
immediately prior to the Amcor Extraordinary General Meeting, Berry would have been entitled to
terminate the Merger Agreement in response to the Amcor Board or any committee thereof changing
its recommendation with respect to the Amcor Share Issuance Proposal;

+ if the Merger Agreement is terminated by either Amcor or Berry as a result of (i) the Outside Date
having elapsed or (ii) the Amcor Shareholder Approval not having been obtained at the Amcor
Extraordinary General Meeting or any adjournment or postponement thereof, and, in each case,

(A) at or prior to the Amcor Extraordinary General Meeting in the case of a termination as a result of
the Amcor Shareholder Approval not having been obtained at the Amcor Extraordinary General
Meeting, or at or prior to the time of such termination in the case of a termination as a result of the
Outside Date having elapsed, a person has publicly announced a proposal (or the intention to make a
proposal) for an alternative transaction with Amcor or such proposal has otherwise become publicly
known, and (B) Amcor enters into or consummates an alternative transaction within 12 months of
such termination; or

+ if the Merger Agreement is terminated by Amcor, at any time prior to the Amcor Extraordinary
General Meeting, in order for Amcor to enter into a definitive agreement with respect to a superior
proposal received by Amcor pursuant to the Merger Agreement.

The term “alternative transaction” will have the meaning as described in the section labeled “— No
Solicitation,” except that for purposes of the termination rights and the triggering of the termination fees,
the term “alternative transaction” will be revised such that all references to “20%” will be deemed replaced
with “50%.”
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Any termination fee payable under the Merger Agreement will be payable in immediately available
funds no later than the applicable date set forth in the Merger Agreement. If a party fails to promptly pay to
the other party any termination fee due under the Merger Agreement, the defaulting party will pay to the
other party simple interest on the unpaid amount pursuant to terms as set forth in the Merger Agreement and
the reasonable costs and expenses (including legal fees and expenses) in connection with any action,
including the filing of any lawsuit or other legal action, taken to collect payment and enforcement by Amcor
or Berry, of its respective rights under the Merger Agreement.

Exclusive Remedy

Each party agrees that, other than with respect to claims for, or arising out of or in connection with a
willful breach or with respect to claims pursuant to the confidentiality agreement between the parties, in the
event that any termination fee is payable by Amcor or Berry, (i) the payment of such termination fee by
Amcor or Berry, as applicable, pursuant to the Merger Agreement will be the sole and exclusive remedy of
such party, its subsidiaries, stockholders, affiliates, officers, directors, employees and representatives
against the other party or any of its representatives or affiliates, and (ii) in no event will the party being paid
the termination fee by Amcor or Berry or any other person seek to recover any other money damages or
seek any other remedy based on a claim in law or equity with respect to, in each case of clause (i) and (ii),
(A) any loss suffered, directly or indirectly, as a result of the failure of the Merger to be consummated,

(B) the termination of the Merger Agreement, (C) any liabilities or obligations arising under the Merger
Agreement or (D) any claims or actions arising out of or relating to any breach, termination or failure of or
under the Merger Agreement, and (iii) other than Amcor’s indemnification of Berry in connection with the
arrangement of debt or equity financing, no party nor any affiliates or representatives of any party will have
any further liability or obligation to the other party relating to or arising out of the Merger Agreement or the
transactions contemplated by the Merger Agreement. In no event will any party be required to pay the
termination fee pursuant to the Merger Agreement on more than one occasion.

Third Party Beneficiaries

The Merger Agreement is not intended to and will not confer upon any person other than the parties
thereto any rights or remedies except for:

» from and after the Effective Time, the provisions of the Merger Agreement relating to
indemnification and exculpation from liability for the current or former directors or officer of Berry
or any subsidiary of Berry;

» from and after the Effective Time, the holders of Berry Common Stock and Berry equity awards
(solely with respect to the provisions governing such holders’ rights to receive the merger
consideration or related payments in respect of equity awards);

« the financing sources with respect to the provisions of the Merger Agreement relating to the
financing sources; and

* unless the Effective Time will have occurred, the right of Amcor and Berry, on behalf of the holders
of Berry Common Stock or Berry equity awards or holders of Amcor Ordinary Shares or Amcor
equity awards, as applicable, to pursue claims for damages for any breach of the Merger Agreement
by Amcor or Merger Sub or Berry, as applicable, that gives rise to any such claim (including
damages based on loss of the economic benefits of the transactions contemplated by the Merger
Agreement to such holders of Berry Common Stock or Berry equity awards or holders of Amcor
Ordinary Shares or Amcor equity awards, as applicable, including loss of premium offered to such
holders) and any damages, settlements, or other amounts recovered or received by Amcor or Berry
with respect to such claims may, in Berry’s or Amcor’s sole and absolute discretion, as applicable, be
(i) distributed, in whole or in part, by Amcor or Berry to the holders of Amcor Ordinary Shares or
Berry Common Stock of record as of any date determined by Amcor or Berry, as applicable; or
(ii) retained by Amcor or Berry for the use and benefit of Amcor or Berry on behalf of the holders of
Amcor Ordinary Shares or Amcor equity awards or Berry Common Stock or Berry equity awards in
any manner Amcor or Berry deems fit.
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Specific Enforcement

The parties have agreed in the Merger Agreement that irreparable damage would occur and that
monetary damages, even if available, would not be an adequate remedy in the event that any of the
provisions of the Merger Agreement are not performed in accordance with their specific terms or are
otherwise breached. The parties have agreed that they will be entitled to an injunction or injunctions to
prevent breaches of the Merger Agreement and to enforce specifically the performance of its terms and
provisions, without proof of actual damages, in addition to any other remedy to which they are entitled at
law or in equity. The parties have further agreed not to assert that a remedy of specific enforcement is
unenforceable, invalid, contrary to law or inequitable for any reason, nor to assert that a remedy of
monetary damages would provide an adequate remedy for any breach.

Governing Law

The Merger Agreement and any action arising out of or related to the Merger Agreement or the
transactions contemplated by the Merger Agreement are governed by and are required to be construed and
enforced in accordance with the laws of the State of Delaware without regard to laws that would call for the
application of the substantive laws of any jurisdiction other than the State of Delaware.

Amendments; Waivers

Subject to compliance with applicable law, the Merger Agreement may be amended by mutual
agreement of the parties in writing, and as approved by the respective board, at any time before or after
receipt of the requisite stockholder approvals; provided that, after such approvals have been obtained, any
amendment of the Merger Agreement that requires the approval by the stockholders of Amcor or Berry, as
applicable, under applicable law, will be subject to such approval.

Subject to compliance with applicable law, at any time prior to the Effective Time, either Amcor or
Berry may, in writing, (i) extend the time for performance of any obligation or act of the other party,
(ii) waive any inaccuracy in any representation or warranty of the other party or (iii) waive compliance by
the other party with any of the agreements or conditions for the benefit of such party contained in the
Merger Agreement. Any agreement on the part of a party hereto to any such extension or waiver shall be
valid only if set forth in an instrument in writing signed on behalf of such party.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION

Introduction

On November 19, 2024, Amcor entered into the Merger Agreement with Berry. Pursuant to the Merger
Agreement, Merger Sub will merge with and into Berry, with Berry surviving as a wholly-owned subsidiary
of Amcor. Berry Common Stock is currently listed on the NYSE. After consummation of the Merger, shares
of Berry Common Stock will be delisted from the NYSE and will no longer be publicly traded.

The following unaudited pro forma condensed combined balance sheet as of September 30, 2024,
unaudited pro forma condensed combined statement of income for the year ended June 30, 2024, and
unaudited pro forma condensed combined statement of income for the three months ended September 30,
2024 (the “Pro Forma Financial Statements”) give effect to the Merger and related financing transactions
(the “Financing Transactions”), which includes adjustments for the following:

Merger
+ addition of Berry’s historical financial information, adjusted to conform to Amcor’s fiscal year end;

+ reclassifications of Berry’s historical financial statements presentation to conform to Amcor’s
presentation;

» removal of historical financial results for Berry’s disposition of its Health, Hygiene and Specialties
Global Nonwovens and Films business (“HHNF Business”) and announced disposition of its
Specialty Tapes business (“Specialty Tapes Business”), which make up the Health, Hygiene and
Specialties Segment (“HHS Segment”) in Berry’s historical financial statements;

» reduction of Berry’s indebtedness to reflect transactions that Berry is required to undertake in
connection with the consummation of the Merger;

* application of the acquisition method of accounting under the provisions of ASC 805, and to reflect
aggregate offer consideration of approximately $9.9 billion in exchange for 100% of all outstanding
shares of Berry Common Stock; and

* transaction costs in connection with the Merger.

Financing Transactions
* bridge facility guaranteed by Amcor and certain subsidiary guarantors; and

» repayment of certain of Berry’s outstanding indebtedness.

Amcor and Berry are providing the following Pro Forma Financial Statements to aid in the analysis of
the financial aspects of the Merger. The Pro Forma Financial Statements have been prepared in accordance
with Article 11 of Regulation S-X as amended by the final rule, Release No. 33-10786 “Amendments to
Financial Disclosures about Acquired and Disposed Businesses” and should be read in conjunction with the
accompanying notes. The Pro Forma Financial Statements are based on Amcor’s and Berry’s historical
financial information as adjusted to give effect to the Merger and the related Financing Transactions as if
the transactions had been completed on September 30, 2024, with respect to the unaudited pro forma
condensed combined balance sheet, and as of July 1, 2023, with respect to the unaudited pro forma
condensed combined statement of income for the fiscal year ended June 30, 2024 and the unaudited
pro forma condensed combined statement of income for the three months ended September 30, 2024.
Berry’s historical financial information has been adjusted to factor in the disposition of the HHS Segment as
well as certain reclassification adjustments to align to the financial statement presentation of Amcor.

The Pro Forma Financial Statements are derived from, and should be read in conjunction with
(i) Amcor’s quarterly report on Form 10-Q for the period ended September 30, 2024, filed on November 1,
2024, (ii) Amcor’s annual report on Form 10-K for the fiscal year ended June 30, 2024, filed on August 16,
2024, (iii) Berry’s annual report on Form 10-K for the year ended September 30, 2023, filed on
November 17, 2023, (iv) Berry’s quarterly report on Form 10-Q for the period ended July 1, 2023, filed on
August 9, 2023,
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(v) Berry’s quarterly report on Form 10-Q for the period ended June 29, 2024, filed on August 2, 2024, and
(vi) Berry’s annual report on Form 10-K for the year ended September 28, 2024, filed on November 26,
2024.

The foregoing historical financial statements have been prepared in accordance with GAAP. The Pro
Forma Financial Statements have been prepared based on the aforementioned historical financial statements
and the assumptions and adjustments as described in the notes to the Pro Forma Financial Statements.

The pro forma adjustments are based upon available information and methodologies that are factually
supportable and directly attributable to the various transactions referred to above and do not reflect the costs
of any integration activities or benefits that may result from realization of future revenue growth or
operational synergies expected to result from the Merger. Upon the closing of the Merger, Amcor will
perform a detailed analysis of Berry’s accounting policies and make any necessary adjustments to conform
accounting policies. Amcor has performed a preliminary accounting policy review in preparing these Pro
Forma Financial Statements. The pro forma adjustments are based upon information currently available and
certain assumptions as described in the accompanying notes to the Pro Forma Financial Statements, which
Amcor’s management believes are reasonable under the circumstances. Actual results may differ materially
from the assumptions within the accompanying Pro Forma Financial Statements.

The Pro Forma Financial Statements are presented for illustrative purposes only and do not purport to
represent Amcor’s actual consolidated balance sheet or consolidated statements of income had the
transactions referred to above been consummated on the dates assumed or to project the consolidated
balance sheet or consolidated statements of income of the combined company after consummation of the
Merger for any future date or period.

Unless otherwise noted, the Pro Forma Financial Statements and adjustments are presented in millions.
In addition, no adjustments have been made to the Pro Forma Financial Statements related to past
commercial activities between Amcor and Berry as these transactions have been determined to be
immaterial.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET

As of September 30, 2024
($ in millions)
Historical Berry As Financing Merger
Amcor As  Adjusted As of Transactions Transaction
of September 28, Accounting Accounting Pro
September 30, 2024 Adjustments Adjustments Forma
2024 (Footnote4)  (Footnote 5) Reference (Footnote 5) Reference Combined
ASSETS
Current assets:
Cash and cash equivalents $ 432 $ 888 $ 478) (@,(Md),@c $ (92) ((3) $ 750
Trade receivables, net of
allowance for credit losses 1,973 1,087 — — 3,060
Inventories, net:
Raw materials and supplies 1,021 503 — — 1,524
Work in process and finished
goods 1,207 809 — 128 ® 2,144
Prepaid expenses and other
current assets 605 186 — — 791
Total current assets 5,238 3,473 (478) 36 8,269
Non-current assets:
Property, plant, and equipment,
net 3,854 3,565 — 713 ® 8,132
Operating lease assets 558 624 — — 1,182
Deferred tax assets 144 169 — — 313
Other intangible assets, net 1,368 1,289 — 3,714 ® 6,371
Goodwill 5,385 4,274 — 2,065 () 11,724
Employee benefit assets 34 22 — — 56
Other non-current assets 329 10 — — 339
Total non-current assets 11,672 9,953 — 6,492 28,117
Total assets $16,910 $13,426 $ (478) $ 6,528 $36,386
LIABILITIES AND EQUITY
Current liabilities:
Current portion of long-term
debt $ 13 $ 28 $ 1,736 (a), (b) $ — $ 1,777
Short-term debt 115 — — 115
Trade payables 2,380 1,287 — — 3,667
Accrued employee costs 333 227 — — 560
Other current liabilities 1,227 756 — — 1,983
Total current liabilities 4,068 2,298 1,736 — 8,102
Non-current liabilities:
Long-term debt, less current
portion 7,176 6,992 (1,800) (b) (38) ® 12,330
Operating lease liabilities 479 513 — — 992
Deferred tax liabilities 570 512 32 (c) 862 (h) 1,976
Employee benefit obligations 210 169 — — 379
Other non-current liabilities 414 595 (408) (©) — 601
Total non-current liabilities 8,849 8,781 (2,176) 824 16,278
Total liabilities $12,917 $ 11,079 $ (440) $ 824 $24,380
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET (continued)
As of September 30, 2024
($ in millions)

Historical Berry As Financing Merger
Amcor As  Adjusted As of Transactions Transaction
of September 28, Accounting Accounting Pro
September 30, 2024 Adjustments Adjustments Forma
2024 (Footnote 4)  (Footnote 5)  Reference (Footnote 5) Reference Combined

Shareholders’ equity:
Ordinary shares ($0.01 par

value)
Authorized (9,000 million

shares)
Issued (1,445 and 1,445 million

shares, respectively) $ 14 $ 1 $ — $ 8 (d),(e) $ 23
Additional paid-in-capital 4,030 1,321 — 6,807 (d),(e) 12,158
Retained earnings (deficits) 890 1,320 (38) (b), (¢) (1,406) (d), () 766
Accumulated other

comprehensive loss (1,006) (295) — 295 (d) (1,006)
Treasury shares (1 and 1 million

shares, respectively) 9) — —_ — ©)
Total Amcor shareholders’

equity 3,919 2,347 (38) 5,704 11,932
Non-controlling interest 74 — — — 74
Total shareholders’ equity 3,993 2,347 38) 5,704 12,006
Total liabilities and shareholders’

equity $16,910 $13,426 $(478) $ 6,528 $36,386

The accompanying notes are an integral part of these Pro Forma Financial Statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
For the Year Ended June 30, 2024
($ in millions, except per share data)

Net sales
Cost of sales
Gross profit

Selling, general and
administrative expenses

Research and development
expenses

Restructuring, impairment, and
other related activities, net

Other income/(expenses), net
Operating income

Interest income

Interest expense

Other non-operating income/
(expenses), net

Income before income taxes and
equity in loss of affiliated
companies

Income tax expense
Equity in loss of aftfiliated
companies, net of tax

Net income

Net income attributable to non-
controlling interests

Net income attributable to Amcor
plc

Earnings per share:

Basic earnings per share

Diluted earnings per share

Historical Berry As Financing Merger
Amcor Adjusted  Transactions Transaction
Year Ended Year Ended Accounting Accounting

June 30, June 29,2024 Adjustments Adjustments Pro Forma

2024 (Footnote 4) (Footnote 5) Reference (Footnote 5) Reference Combined

$ 13,640 $ 9,651 $ — $ — $ 23,291
(10,928)  (7,743) — (184)  (ee)  (18,855)
2,712 1,908 — (184) 4,436
(1,260) (882) — (249)  (ee) (2,391)
(106) (61) — — (167)
97) (151) — (92) (ff) (340)
(35) — — — — (35)

1,214 814 — (525) 1,503

38 29 — — 67
(348) (257) (141)  (aa), (bb), — (746)

(co)

3 (14) (6) (bb) — 17)

907 572 (147) (525) 807
(163) (73) 37 (dd) 91 (g2) (108)
“@ — — — “

$ 740  $ 499 $ (110) $(434) $ 695
(10) — — — (10)

$ 730 $ 499 $(110) $ (434) $ 685
$ 051 $ 030
§ 051 $ 030

The accompanying notes are an integral part of these Pro Forma Financial Statements.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME
For the Three Months Ended September 30, 2024
($ in millions, except per share data)

Berry As
Adjusted
Historical Amcor Three Months Financing Merger
Three Months Ended Transactions Transaction
Ended September 28, Accounting Accounting
September 30, 2024 Adjustments Adjustments Pro Forma
2024 (Footnote 4)  (Footnote 5) Reference (Footnote 5) Reference Combined
Net sales $ 3,353 $ 2,521 $ — $ — $ 5,874
Cost of sales (2,694) (1,992) — (14) (eee) (4,700)
Gross profit 659 529 — (14) 1,174
Selling, general and
administrative expenses (315) (226) — (64) (eee) (605)
Research and development
expenses (28) (16) — — (44)
Restructuring, impairment,
and other related
activities, net ©) (48) — — (54)
Other income/(expenses),
net 2 — — . 2
Operating income 312 239 — (78) 473
Interest income 11 5 — — 16
Interest expense (86) (76) (33) (aaa), (bbb), — (195)
(cce)
Other non-operating income,
net (1) (11) — — (12)
Income before income taxes
and equity in loss of
affiliated companies 236 157 (33) (78) 282
Income tax expense (43) (25) 8 (ddd) 16 (fff) (44)
Equity in loss of affiliated
companies, net of tax — — — — _
Net income $ 193 $ 132 $(25) (62) $ 238
Net income attributable to
non-controlling
interests 2) — — — 2)
Net income attributable to
Amcor plc $ 191 $ 132 $(25) $(62) $ 236
Earnings per share:
Basic earnings per share $ 0.13 $ o0.10

Diluted earnings per
share $ 0.13 $ 0.10

The accompanying notes are an integral part of these Pro Forma Financial Statements.
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NOTES TO PRO FORMA FINANCIAL STATEMENTS
1. DESCRIPTION OF THE TRANSACTIONS

Merger

On November 19, 2024, Amcor entered into the Merger Agreement, pursuant to which Amcor will
acquire Berry in an all stock deal. The purchase price of the Merger is expected to consist of equity
consideration of approximately $8.1 billion, based on the conversion of each outstanding share of Berry
Common Stock to 7.25 of Amcor Ordinary Shares as of the Effective Time and assumed debt of
approximately $1.8 billion. For the purposes of these Pro Forma Financial Statements, Amcor calculated the
equity purchase price using shares of Berry Common Stock outstanding, the price per share of Berry
Common Stock, and the price per Amcor Ordinary Share at close of business on December 31, 2024.

Financing Transactions

Amcor has entered into a commitment letter, dated November 19, 2024 (the “Debt Commitment
Letter”) with Goldman Sachs Bank USA, UBS AG Stamford Branch, UBS Securities LLC and certain other
financial institutions (the “Lenders”) pursuant to which the Lenders have committed to provide a bridge
facility up to $3.0 billion (the “Bridge Facility”) to repay certain of Berry’s outstanding debt and derivative
contracts which become payable pursuant to change of control provisions upon consummation of the Merger
(“Specified Berry Indebtedness Refinancing”). The availability of the Bridge Facility is contingent upon the
satisfaction of certain customary conditions including (i) the consummation of the Merger, (ii) the
substantially concurrent consummation of the Specified Berry Indebtedness Refinancing and (iii) the
execution and delivery of definitive documentation in respect of the Bridge Facility as set forth in the Debt
Commitment Letter. The Bridge Facility matures 364 days after the consummation of the Merger. Amcor
anticipates replacing the Bridge Facility with more cost-effective permanent financing; however, as Amcor
has not yet secured the permanent financing, the Pro Forma Financial Statements reflect the higher cost of
borrowing under the terms of the Bridge Facility.

Berry’s historical debt consists of $8.3 billion as of September 28, 2024, of which approximately
$7.0 billion will be acquired in the Merger. The remaining $1.3 billion is made up of $0.8 billion in debt
that will mature in January 2025 and an additional $0.5 billion that will be repaid out of Berry’s existing
cash on hand which includes the proceeds from the disposition of the HHS Segment. An additional
$1.8 billion will be repaid upon consummation of the Merger using the proceeds from the Bridge Facility.

For the purposes of these Pro Forma Financial Statements, Amcor’s management has assumed a
combined cash target of $750 million for the combined group. Therefore, Amcor’s management has
assumed a draw down of $1.8 billion from the Bridge Facility.

2. BASIS OF PRESENTATION

The Pro Forma Financial Statements have been prepared in accordance with Article 11 of Regulation S-
X as amended by the final rule, Release No. 33-10786 “Amendments to Financial Disclosures about
Acquired and Disposed Businesses” and should be read in conjunction with the accompanying notes. The
Pro Forma Financial Statements are based on Amcor’s and Berry’s historical financial information as
adjusted to give effect to the Merger and the Financing Transactions as if each of these transactions had
been completed on September 30, 2024 with respect to the unaudited pro forma condensed combined
balance sheet, and as of July 1, 2023 with respect to the unaudited pro forma condensed combined statement
of income for the fiscal year ended June 30, 2024 and the unaudited pro forma condensed combined
statement of income for the three months ended September 30, 2024. Amcor’s 2024 fiscal year ended on
June 30, 2024, while Berry’s 2024 fiscal year ended on September 28, 2024. As a result of Berry having a
different fiscal period-end than Amcor, the Pro Forma Financial Statements have been prepared as follows:

* the unaudited pro forma condensed combined balance sheet as of September 30, 2024 combines the
unaudited consolidated balance sheet of Amcor as of September 30, 2024, and the audited
consolidated balance sheet of Berry as of September 28, 2024. Amcor’s management has determined
the two-day gap between the as of date of the Berry historical information and September 30, 2024 to
be immaterial.
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* the unaudited pro forma condensed combined statement of income for the fiscal year ended June 30,
2024 combines the audited consolidated statement of income of Amcor for the fiscal year ended
June 30, 2024, and the unaudited consolidated statement of income of Berry for the year ended
June 29, 2024. The unaudited consolidated statement of income of Berry for the year ended June 29,
2024 was derived by combining the results for the year ended September 30, 2023 and the
nine months ended June 29, 2024, less the results for the nine months ended July 1, 2023. Amcor’s
management has determined the one-day gap between the date of the Berry historical financial
information and June 30, 2024 to be immaterial.

+ the unaudited pro forma condensed combined statement of income for the three months ended
September 30, 2024 combines the unaudited consolidated statement of income of Amcor for the
three months ended September 30, 2024, and the unaudited consolidated statement of income of
Berry for the three months ended September 28, 2024. The unaudited consolidated statement of
income for Berry was derived by taking the results for the year ended September 28, 2024 less the
results for the nine months ended June 29, 2024. Amcor’s management has determined the two-day
gap between the date of the Berry historical financial information and September 30, 2024 to be
immaterial.

Refer to Note 4, Reclassification of Berry's Consolidated Balance Sheet and Statement of Income and
HHS Segment Disposal, for further details on the aggregation of the historical financial statements of Berry.

The historical financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America. The Pro Forma Financial Statements have been
prepared based on the aforementioned historical financial statements and the assumptions and adjustments
as described in Note 4, Reclassification of Berry's Consolidated Balance Sheet and Statement of Income and
HHS Segment Disposal and Note 5, Adjustments to the Pro Forma Financial Statements of these Pro Forma
Financial Statements. The pro forma adjustments are based upon reported available information and
methodologies that are factually supportable and directly attributable to the Merger and the Financing
Transactions and do not reflect the costs of any integration activities or benefits that may result from
realization of future revenue growth or operational synergies expected to result from the Merger.

The accounting policies used in the preparation of the Pro Forma Financial Statements are those
described in Amcor’s audited consolidated financial statements as of and for the year ended June 30, 2024
and subsequent unaudited interim period incorporated by reference in this joint proxy statement/prospectus.
Amcor has performed a preliminary review of Berry’s accounting policies to determine whether any
adjustments were necessary to achieve comparability in the Pro Forma Financial Statements. Amcor is not
aware of any material differences between the accounting policies of Amcor and Berry that would continue
to exist subsequent to the application of acquisition accounting. Upon completion of the Merger, Amcor will
perform a detailed analysis of Berry’s accounting policies and make any necessary adjustments to align the
combined company’s financial statements to Amcor’s accounting policies.

Reclassification adjustments have been made to the historical presentation of Berry to conform to the
financial statement presentation of Amcor for the unaudited pro forma condensed combined balance sheet
and unaudited pro forma condensed combined statements of income. Refer to Note 4, Reclassification of
Berry'’s Consolidated Balance Sheet and Statement of Income and HHS Segment Disposal for further details
on the reclassification adjustments.

Accounting for the Merger

The Pro Forma Financial Statements have been prepared assuming the Merger is accounted for using
the acquisition method of accounting under ASC 805 with Amcor as the acquiring entity. In accordance with
ASC 805, the purchase price of Berry is allocated to the underlying tangible and identifiable intangible
assets acquired and liabilities assumed based on their estimated fair values, as determined in accordance
with ASC 820, Fair Value Measurements (“ASC 8207), as of the acquisition date. The excess of the purchase
price over the estimated fair values of the net assets acquired, if applicable, will be recorded as goodwill.

ASC 820 defines fair value, establishes a framework for measuring fair value, and sets forth a fair
value hierarchy that prioritizes and ranks the level of observability of inputs used to develop the fair value
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measurements. Fair value is defined in ASC 820 as “the price that would be received to sell an asset or paid
to transfer a liability in an orderly transaction between market participants at the measurement date.” This is
an exit price concept for the valuation of the asset or liability. In addition, market participants are assumed
to be buyers and sellers in the principal (or the most advantageous) market for the asset or liability. Fair
value measurements for a non-financial asset assume the highest and best use by these market participants.
Many of these fair value measurements can be highly subjective, and it is possible that other professionals
applying reasonable judgment to the same facts and circumstances, could develop and support a range of
alternative estimated amounts.

The Merger Agreement provides for the conversion of certain of Berry employees’ share-based awards
to Amcor awards and retention bonuses for certain Berry employees. Amcor has included preliminary
estimates for the impact of these conversions to calculate the estimated total purchase consideration and
earnings per share. As Amcor and Berry have not finalized detailed plans needed to calculate and give
pro forma effect to the share conversion or any potential retention bonuses, Amcor will consider further
impact of these items in the post combination financial statements after completion of the Merger.

Berry’s HHS Segment is comprised solely of the HHNF Business and Specialty Tapes Business. On
November 4, 2024, Berry announced the completion of the spin-off and merger of its HHNF Business with
Glatfelter Corporation, resulting in the creation of Magnera Corporation. On November 25, 2024, Berry
entered into a definitive agreement to sell its Specialty Tapes Business to Nautic Partners, LLC. The
transaction is expected to close in the first quarter of calendar year 2025 prior to the consummation of the
Merger. As a result of these two transactions, Amcor expects that Berry will have fully divested of its HHS
Segment prior to the Merger, realizing $1.3 billion in cash proceeds from the two divestiture transactions
which will be used to repay certain of Berry’s outstanding indebtedness. Amcor has made adjustments to
remove the HHS Segment from Berry’s historical financial statements and reflect repayment of
indebtedness in these Pro Forma Financial Statements.

Accounting for the Financing Transactions

Amcor has entered into the Debt Commitment Letter with the Lenders pursuant to which the Lenders
have committed to provide the Bridge Facility with a capacity of $3.0 billion to repay the Specified Berry
Indebtedness Refinancing and acquisition costs related to the Merger. Amcor anticipates that it will draw
approximately $1.8 billion on the Bridge Facility which will carry a weighted-average annual interest rate of
10.81%. The debt issuance costs associated with the Bridge Facility are expected to be approximately
$24 million. These costs will be capitalized and amortized over the 364-day commitment period. These Pro
Forma Financial Statements have given effect to the higher cost of borrowing under the terms of the Bridge
Facility given that more cost-effective permanent financing has not yet been secured. As the Bridge Facility
is expected to be replaced by permanent financing, the interest expense related to the Bridge Facility is
included in the pro forma condensed combined statements of income for the three months ended
September 30, 2024 and the year ended June 30, 2024.

The Merger will trigger change in control provisions on certain of Berry’s outstanding debt facilities
that will require the repayment of such indebtedness and the settlement of associated derivative contracts at
close. For the purposes of these Pro Forma Financial Statements, Amcor’s management has considered the
derecognition of this debt to be an extinguishment under ASC 470-50. Amcor’s management has given
pro forma effect to each of these transactions in the Pro Forma Financial Statements.

3. PRELIMINARY FAIR VALUE ESTIMATE OF PURCHASE PRICE ALLOCATION TO ASSETS
ACQUIRED AND LIABILITIES ASSUMED FROM THE MERGER

The following table summarizes the total consideration for the Merger for the purposes of the Pro
Forma Financial Statements. The purchase consideration below (in thousands, except per share amounts) is
comprised of equity consideration of approximately $8.1 billion and the fair value of debt assumed of
approximately $1.8 billion which will be required to be repaid upon consummation of the Merger. For the
purposes of these Pro Forma Financial Statements, the equity consideration is determined based on a price
per Amcor Ordinary Share of $9.41 and estimated outstanding shares of Berry Common Stock of
approximately 119 million. Berry’s outstanding indebtedness of $1.8 billion as of December 31, 2024 is
utilized to determine the fair value of debt assumed. Amcor’s management has calculated the fair market
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value of the debt as of December 31, 2024. In addition to the purchase consideration below, approximately
$5.2 billion of debt is expected to be acquired by Amcor and is included in the pro forma condensed
combined balance sheet.

(in thousands, except share and per share data)

Shares of Berry Common Stock outstanding 119,273,374(”
Exchange ratio 7.25
Amcor Ordinary Share price as of December 31, 2024 X $9.41
Total equity consideration $ 8,137,128
Fair value of debt assumed 1,812,000
Total purchase consideration $ 9,949,128

(1) Shares of Berry Common Stock outstanding used in the purchase consideration calculation consists of
approximately 115.7 million shares of outstanding Berry Common Stock and the expected conversion
of approximately 3.6 million Berry share based awards expected to vest immediately prior to the
consummation of the Merger to Amcor Ordinary Shares.

The following table summarizes the allocation of the total purchase price of the Merger to the estimated
fair values of the assets acquired and liabilities assumed (in millions):

Assets acquired:

Cash and cash equivalents $ 888
Trade receivables 1,087
Inventories 1,440
Prepaid expenses and other current assets 186
Property, plant, and equipment, net 4,278
Operating lease assets 624
Goodwill 6,339
Customer Relationships 4,645
Trademarks 42
Developed Technology 316
Deferred tax assets 169
Employee benefit assets 22
Other non-current assets 10
Total assets acquired $20,046
Liabilities assumed:

Current portion of long-term debt $ 22
Trade payables 1,287
Accrued employee costs 227
Other current liabilities 756
Long-term debt, less current portion 5,154
Operating lease liabilities 513
Deferred tax liabilities 1,374
Employee benefit obligations 169
Other non-current liabilities 595
Total liabilities assumed $10,097
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The fair values of inventory, intangible assets, and property, plant and equipment have been estimated
based on third-party preliminary studies utilizing currently available but limited financial forecasts and
publicly available information from comparable transactions. The allocation of the total consideration to the
tangible and identifiable intangible assets acquired and liabilities assumed is preliminary until Amcor
obtains final information regarding their fair values. The primary items that generated the goodwill
recognized were the premiums paid by Amcor for the future earnings potential of Berry and the value of its
assembled workforce that do not qualify for separate recognition. The estimated useful lives of the customer
relationships, trademarks, and other intangibles/developed technology acquired are 13 years, 2 years and
5.5 years, respectively. The weighted-average depreciation period of the property, plant and equipment
acquired is 27.5 years from land, building and improvements and 11 years for equipment and construction.

4. RECLASSIFICATION OF BERRY’S CONSOLIDATED BALANCE SHEET AND STATEMENT OF
INCOME AND HHS SEGMENT DISPOSAL

The table below sets forth the historical balance sheet for Berry, giving pro forma effect to presentation
adjustments and transactions that Amcor expects to occur prior to the closing of the Merger.

RECLASSIFIED AND ADJUSTED CONDENSED CONSOLIDATED BALANCE SHEET
As of September 28, 2024
($ in millions)

Historical Berry Reclassification Berry Adjustment Adjustment Adjustment Adjustment Berry As

As of Adjustments  Reclassified for HHS for HHS  for First Lien  for Term Adjusted
September 28, As of Segment Segment Notes paid Loan paid As of
2024 September 28,  Disposal Disposal with HHS with HHS  September 28,
2024 Proceeds Proceeds Proceeds 2024
A B C D E
Assets
Cash and cash equivalents $ 1,095 $  — $ 1,095 $ (207) $ 1,300 $(783) $(517) $ 888
Trade receivables, net of allowance
for credit losses — 1,604 1,604 (517) — — — 1,087
Accounts receivable 1,604 (1,604) — — — — — —
Inventories 1,631 (1,631) — — — — — —
Inventories, net:
Raw materials and supplies — 638 638 (135) — — — 503
Work in process and finished
goods — 993 993 (184) — — — 809
Prepaid expenses and other current
assets 244 — 244 (58) — — — 186
Total current assets 4,574 — 4,574 (1,101) 1,300 (783) (517) 3,473
Property, plant, and equipment 4,575 (4,575) — — — — — —
Property, plant, and equipment, net — 4,575 4,575 (1,010) — — — 3,565
Operating lease assets — 651 651 27) — — — 624
Deferred tax assets — 169 169 — — — — 169
Other intangible assets, net — 1,534 1,534 (245) — — — 1,289
Goodwill — 5,090 5,090 (816) — — — 4,274
Employee benefit assets — 22 22 — — — — 22
Goodwill and intangible assets 6,624 (6,624) — — — — — —
Right of use assets 651 (651) — — — — — —
Other assets 189 (189) — — — — — —
Other non-current assets — 20 20 (10) — — — 10
Total non-current assets 12,039 22 12,061 (2,108) — — — 9,953
Total assets $16,613 $ 22 $16,635 $ (3,209) $ 1,300 $(783) $(517) $ 13,426
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Historical Berry Reclassification Berry Adjustment Adjustment Adjustment Adjustment Berry As

As of Adjustments  Reclassified for HHS for HHS  for First Lien  for Term Adjusted
September 28, As of Segment Segment Notes paid Loan paid As of
2024 September 28,  Disposal Disposal with HHS with HHS  September 28,
2024 Proceeds Proceeds Proceeds 2024
A B C D E

Liabilities and Shareholders’ Equity
Accounts payable $ 1,766 $(1,766) $ — $ —  $ — $ — $ — $ —
Short-term debt — — — — — — — —
Trade payables — 1,766 1,766 (479) — — — 1,287
Accrued employee costs 267 — 267 (40) — — — 227
Other current liabilities 829 — 829 (73) — — — 756
Current portion of long-term

debt 810 — 810 — — (780) 2) 28
Total current liabilities 3,672 — 3,672 (592) — (780) 2) 2,298
Long-term debt 7,505 (7,505) — — — — — —
Long-term debt, less current

portion — 7,505 7,505 — — — (513) 6,992
Deferred income taxes 475 (475) — — — — — —
Deferred tax liabilities — 475 475 37 — — — 512
Employee benefit obligations 152 22 174 5) — — — 169
Operating lease liabilities 534 — 534 20 — — — 513
Other long-term liabilities 667 (667) — — — — — —
Other non-current liabilities — 667 667 (72) — — — 595
Total non-current liabilities 9,333 22 9,355 61) — — (513) 8,781
Total liabilities $13,005 $ 22 $ 13,027 $ (653) §$ — $(780) $(515) $ 11,079
Shareholders’ equity:
Common stock (115.0 and

115.5 million shares issued,

respectively) $ 1 $ M $ — 8 — 5 — $ — $ — $ —
Ordinary shares ($0.01 par

value)
Authorized (9,000 million

shares)
Issued (1,445 and 1,445 million

shares, respectively) — 1 1 — — — — 1
Additional paid-in-capital 1,321 — 1,321 — — — — 1,321
Retained earnings 2,581 — 2,581 (2,556) 1,300 3) ?2) 1,320
Accumulated other comprehensive

loss (295) — (295) — — — — (295)
Treasury shares (1 and 1 million

shares, respectively) = = = — = — = =
Total shareholders’ equity 3,608 — 3,608 (2,556) 1,300 3) 2) 2,347
Non-controlling interest — — — — — — — —
Total shareholders’ equity 3,608 — 3,608 (2,556) 1,300 3) 2) 2,347
Total liabilities and shareholders’

equity $16,613 $ 22 $ 16,635 $ (3,209) $ 1,300 $(783) $(517) $ 13,426
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Reclassification and Other Adjustments

A Adjustments to align Berry’s financial statement captions to Amcor’s presentation.

B  Adjustments to remove balances attributable to the HHS Segment excluding allocated and other

segment balances not included in the dispositions.

C Adjustment to account for the proceeds that Berry received as a result of the HHNF Business and the
proceeds that Berry expects to receive as a result of the sale of the Specialty Tapes Business.

D Represents the repayment of $780 million in Berry’s 1.00% First Priority Senior Secured Notes

maturing in January 2025 using proceeds from the HHNF Business and the sale of the Specialty Tapes
Business which is expected to result in a $3 million loss on extinguishment, with a total cash outflow
of $783 million.

E Represents the repayment of $515 million in outstanding indebtedness under Berry’s existing term loan
facilities using proceeds from the HHNF Business and the sale of the Specialty Tapes Business which
is expected to result in a $2 million loss on extinguishment, with a total cash outflow of $517 million.

The table below sets forth the historical statement of income for Berry, giving pro forma effect to
presentation adjustments and transactions that Amcor expects to occur prior to the closing of the Merger.

RECLASSIFIED AND ADJUSTED CONSOLIDATED STATEMENT OF INCOME

Net sales

Cost of sales

Cost and expenses:
Cost of goods sold
Selling, general and administrative
Amortization of intangibles
Restructuring and transaction

activities

Selling, general and administrative
expenses

Research and development expenses

Restructuring, impairment, and other
related activities, net

Other income/(expenses), net
Operating income

Other expense

Interest income

Interest expense

Other non-operating income, net
Income before income taxes
Income tax expense

Equity in loss of affiliated companies,
net of tax

Net income

Net income attributable to non-
controlling interests

Net income attributable to parent

For the Year Ended June 29, 2024
($ in millions)

[A] - [B] + [F] +[G] +

IA] [B] €] IC1=ID] [E] [D] + [E] = [F] IG] [H] U] [H] +[1]
Historical Historical Historical ~ Historical Reclassification Berry Adjustment Adjustment Adjustment Berry As
Berry Berry Berry Nine Berry Adjustments Reclassified for HHS for First for Term Adjusted

Year Nine Months Year Year Segment Lien Notes  Loan paid Year
Ended Months Ended Ended Ended Disposal paid with with HHS Ended
September 30, Ended July 1,  June 29, June 29, June 29, HHS Proceeds June 29,
2023 2023 2024 2024 2024 Proceeds 2024
A B C D

$ 12,664 $ 9,577 $ 9,090 $12,177 5 — $12,177 $(2,526) $— $— $ 9,651
— — — — 9,929) 9,929) 2,186 — — (7,743)
(10,354) (7.873) (7,448) (9,929) 9,929 — — — — —
(886) (671) (664) (879) 879 = = = = =
(243) (181) (177) (239) 239 — — — — —
(102) (74) (133) (161) 161 — — — — —

_ _ _ — (1,044) (1,044) 162 — — (882)

— = — — (74) (74) 13 = (61)

— — — — (161) (161) 10 — — (151)
1,079 778 668 969 — 969 (155) — 814

@1 13) ®) (26) 26 — — — —

— — — — 34 34 5) — 29

(306) (228) (225) (303) (34) (337) 8 3 64 (257)

— — — — (26) (26) 17 ﬁ) (2) (14)
742 537 435 640 — 640 (135) _5 62 572
(133) (114) 67) (86) — (86) 13 — — (73)
$ 609 $ 423 $ 368 $ 554 $ — $ 554 $ (122) $5 $62 $ 499
$ 609 $ 423 $ 368 $ 554 $ — $ 554 $ (122) $_5 E $ 499
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Reclassification and Other Adjustments

A Adjustments to align Berry’s financial statement captions to Amcor’s presentation.

B  Adjustments to remove balances attributable to the HHS Segment excluding allocated and other
segment balances not included in the dispositions.

C Represents a decrease in interest expense of $8 million and a related $3 million loss on debt

extinguishment resulting from repayment of Berry’s 1.00% First Priority Senior Secured Notes
maturing in January 2025.

D Represents a decrease in interest expense of $64 million and a related $2 million loss on debt
extinguishment as a result of the repayment of $515 million in outstanding indebtedness under Berry’s

existing term loan facilities.

The table below sets forth the historical statement of income for Berry, giving pro forma effect to
presentation adjustments and transactions that Amcor expects to occur prior to the closing of the Merger.

RECLASSIFIED AND ADJUSTED CONSOLIDATED STATEMENT OF INCOME
For the Three Months Ended September 28, 2024
($ in millions)

Net sales

Cost of sales

Cost and expenses:
Cost of goods sold
Selling, general and administrative
Amortization of intangibles

Restructuring and transaction activities
Business consolidation and other activities

Selling, general and administrative expenses

Research and development expenses

Restructuring, impairment, and other related

activities, net
Other income/(expenses), net
Operating income
Other expense
Interest income
Interest expense
Other non-operating income, net
Income before income taxes

Income tax expense

Equity in loss of affiliated companies, net of

tax

Net income

Net income attributable to non-controlling

interests

Net income attributable to parent

[A]-[B] = IC] +[D] = [E] + [F] +
1A] [B] €] [D] [E] [F] IG] [H] IG] +[H]
Historical Historical ~ Historical Reclassification Berry Adjustment Adjustment Adjustment Berry As
Berry Berry Berry Adjustments Reclassified for HHS for First for Term Adjusted
Year Nine Three Three Segment Lien Notes Loan Three
Ended Months Months Months Disposal paid with paid with Months
September 28,  Ended Ended Ended HHS HHS Ended
2024 June 29, September 28, September 28, Proceeds Proceeds  September 28,
2024 2024 2024 2024
A B C D
$ 12,258 $ 9,090 $ 3,168 5 — $ 3,168 $(647) $— $— $ 2,521
— — — (2,557) (2,557) 565 — — (1,992)
(10,005) (7,448) (2,557) 2,557 — — — — —
(892) (664) (228) 228 - = = = -
(234) (177) (57) 57 