A
amcor

15 December 2022

For announcement to the ASX

Amcor plc (NYSE: AMCR; ASX: AMC) filed the attached Form 4's regarding director changes in beneficial ownership
of securities with the SEC on Wednesday 14 December 2022. A copy of the filing is attached.

Authorised for release by:

-

Damien Clayton
Company Secretary

ENDS

For further information please contact:

Investors:

Tracey Whitehead Damien Bird Damon Wright

Global Head of Investor Relations Vice President Investor Relations Vice President Investor Relations

Amcor Amcor Amcor

+613 9226 9028 / +1224-478-5790 +613 9226 9070 +1224 313 7141

tracey.whitehead@amcor.com damien.bird@amcor.com damon.wright@amcor.com

Media - Europe Media - Australia Media — North America

Ernesto Duran James Strong Daniel Yunger

Head of Global Communications

Amcor Citadel-MAGNUS KekstCNC

+4178 698 69 40 +61448 881174 +1212 5214879

ernesto.duran@amcor.com jstrong@citadelmagnus.com danielyunger@kekstcnc.com
About Amcor

Amcor is a global leader in developing and producing responsible packaging solutions for food, beverage,
pharmaceutical, medical, home and personal-care, and other products. Amcor works with leading companies around
the world to protect their products and the people who rely on them, differentiate brands, and improve supply chains
through a range of flexible and rigid packaging, specialty cartons, closures, and services. The company is focused on
making packaging that is increasingly lighter weight, recyclable and reusable, and made using an increasing amount of
recycled content. In fiscal year 2022, 44,000 Amcor people generated $15 billion in annual sales from operations that
span 220 locations in 43 countries. NYSE: AMCR; ASX: AMC

www.amcor.com | Linkedln | Facebook | Twitter | YouTube

Amcor plc

Head Office / UK Establishment Address: 83 Tower Road North, Warmley, Bristol, England, BS30 8XP, United Kingdom
UK Overseas Company Number: BR020803

Registered Office: 3rd Floor, 44 Esplanade, St Helier, JE4 9WG, Jersey

Jersey Registered Company Number: 126984 | Australian Registered Body Number (ARBN): 630 385 278


mailto:tracey.whitehead@amcor.com
mailto:jstrong@citadelmagnus.com
mailto:daniel.yunger@kekstcnc.com
http://www.amcor.com/
https://www.linkedin.com/company/6311/admin/
https://www.facebook.com/amcorlimited/
https://twitter.com/amcorpackaging
https://www.youtube.com/user/AmcorPackaging

| FORM 4

[ 1 Check this boxif no longer
subject to Section 16. Form 4

or Form 5 obligations may

continue. See Instruction 1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Washington, D.C.20549

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden

hours per response... 0.5

Filed pursuant to Section 16(a) ofthe Securities Exchange Act 0f1934, Section 17(a) ofthe
Public Utility Holding Company Act 0f1935 or Section 30(h) ofthe Investment Company Act of

1940

1. Name and Address of Reporting Person”
BERTONE ANDREA E.

(Last)

(First)

(Middle)

2.Issuer Name and Ticker or Trading Symbol

AMCOR PLC [AMCR]

5.Relationship ofReporting Person(s) to Issuer
(Check all applicable)

83 TOWER ROAD NORTH

(Street)

WARMLEY, BRISTOL, X0 BS30 8XP

(City)

(State)

(Zip)

3. Date ofEvent

Requiring Statement

(Month/Day/Y ear)
12/12/2022

4. If Amendment, Date
Original Filed
(Month/Day/Y ear)

_X Director __10% Owner
__ Officer (give ___ Other
title below) (specify below)

6.Individual or Joint/Group Filing (Check
Applicable Line)

_X Formfiled by One Reporting Person
____Formfiled by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Transaction 2A.Deemed 3. 4. Securities Acquired (A) 5. Amount of Securities | 6. 7. Nature
(Instr. 3) Date Execution Date, if | Transaction |or Disposed of(D) Beneficially Owned Ownership | ofIndirect
(Month/Day/Year) | any Code (Instr. 3,4 and 5) Following Reported Form: Beneficial
(Month/Day/Y ear) | (Instr. 8) Transaction(s) Direct (D) | Ownership
(Instr. 3 and 4) or Indirect | (Instr.4)
(A) (I) (Instr.
or 4)
Code | V | Amount | (D) Price
Ordinary Shares 12/12/2022 S 5,246 |D $12.4006 20,485(2) D
Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of |2. 3. 3A. 4. Trans. | 5. Number [ 6. Date Exercisable and | 7. Title and 8.Price of | 9. Numberof |10. 11.Nature
Derivative [ Conversion | Trans. | Deemed Code of Expiration Date Amount of Derivative | Derivative Ownership | ofIndirect
Security or Exercise | Date | Execution | (Instr.8) | Derivative Underlying Security Securities Formof Beneficial
(Instr.3) | Priceof Date, if Securities Securities (Instr.5) | Beneficially Derivative | Ownership
Derivative any Acquired (Instr. 3 and 4) Owned Security: (Instr. 4)
Security (A)or Following Direct (D)
Disposed Reported or Indirect
of(D) Transaction(s) | (I) (Instr.
(Instr. 3,4 (Instr. 4) 4)
and 5)
Amount
Date Expiration or
Exercisable | Date Title I(:It}lmber
Code | V| (A) | (D) Shares

Explanation of Responses:

1. The price in Column 4 is a weighted average price. The prices actually received ranged ffom$12.40 to $12.4050. The Reporting Person has provided to the issuer,
and will provide to any security holder ofthe issuer, or the SEC staff, upon request, information regarding the number ofshares sold at each price within the range for
all transactions reported in this Form4 using an average price.

2. The sale 0f5,246 shares reported in this Form4 were used to cover the Reporting Person's corresponding tax liability.

Reminder: Report on a separate line for each class ofsecurities beneficially owned directly

or indirectly.

*

* %

Ifthe formis filed by more than one reporting person, see Instruction 4(b)(v).

Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff{a).

Note:

insufficient, see Instruction 6 for procedure.

/s/ /s/ Damien Clayton, Attorney-in-Fact

12/14/2022

Intentional misstatements or omissions offacts constitute Federal Criminal

File three copies ofthis Form, one ofwhich must be manually signed. Ifspace is

Potential persons who are to respond to the collection ofinformation contained in this
formare not required to respond unless the formdisplays a currently valid OMBcontrol

number.

**Signature of Reporting Person

Date







Exhibit Index

Exhibit No. Description

EX-24.1 Bertone updated POA



EX-24.1

POWER OF ATTORNEYFOR CERTAIN SEC REPORTING OBLIGATIONS

December 6,2022

KNOW ALL BY THESE PRESENTS, that the undersigned hereby makes, constitutes and appoints Deborah Rasin or Damien Clayton, signing singly, as

the undersigned’s true and lawful attorney-in-fact, with full power and authority as hereinafter described on behalf of and in the name, place and stead ofthe
undersigned to:

1

@

3

C))

)

1

)

prepare, execute, acknowledge, deliver and file Forms 3, 4, and 5 (including any amendments thereto) with respect to the securities of Amcor plc, a public
limited company incorporated under the Laws ofthe Bailiwick ofJersey, or any successor thereto (the “ Company”), with the U.S. Securities and Exchange
Commission (the “ SEC”), any national securities exchanges and the Company, as considered necessary or advisable under Section 16(a) ofthe Securities
Exchange Act 0f1934 and the rules and regulations promulgated thereunder, as amended fromtime to time (the “ Exchange Act”);

prepare, execute, acknowledge, deliver and file Forms 144 (including any amendments thereto) with respect to the securities ofthe Company with the SEC,
any national securities exchanges and the Company, as considered necessary or advisable for compliance with Rule 144 ofthe Securities Act 01933, as
amended, and the rules and regulations promulgated thereunder (the “ Securities Act”);

seek or obtain, as the undersigned’s representative and on the undersigned’s behalf, information oftransactions in the Company’s securities fromany third
party, including brokers, employee benefit plan administrators and trustees, and the undersigned hereby authorizes any such person to release any such
information to the undersigned and approves and ratifies any such release ofinformation; and

perform any and all other acts which in the discretion of such attorney-in-fact is necessary or desirable for and on behalfofthe undersigned in connection
with the foregoing.

The undersigned acknowledges that:

this Power of Attorney authorizes, but does not require, such attorney-in-fact to act in his/her discretion on information provided to such attorney-in-fact
without independent verification ofsuch information;

any documents prepared and/or executed by such attorney-in-fact on behalfofthe undersigned pursuant to this Power of Attorney will be in such formand
will contain such information and disclosure as such attorney-in-fact, in his or her discretion, deems necessary or desirable;

neither the Company nor such attorney-in-fact assumes (i) any liability for the undersigned's responsibility to comply with the requirements ofthe
Exchange Act or the Securities Act, (ii) any liability ofthe undersigned for any failure to comply with such

rue21 - Section 16 Limited Power of Attorney (15843082 _1).DOC



requirements, or (iii) any obligation or liability ofthe undersigned for profit disgorgement under Section 16(b) ofthe Exchange Act; and

(1) this Power of Attorney does not relieve the undersigned fromresponsibility for compliance with the undersigned's obligations under the Exchange Act or
the Securities Act, including without limitation the reporting requirements under Section 16 ofthe Exchange Act or Rule 144 ofthe Securities Act.

The undersigned hereby gives and grants the foregoing attorney-in-fact full power and authority to do and performall and every act and thing whatsoever
requisite, necessary or appropriate to be done in and about the foregoing matters as fully to all intents and purposes as the undersigned might or could do ifpresent,
hereby ratifying all that such attorney-in-fact of, for and on behalfofthe undersigned, shall lawfully do or cause to be done by virtue ofthis Power of Attorney.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a signed writing delivered to such attorney-in-fact.

k ok ok ok ok

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to
be executed as ofthe date first written above.

Andrea E. Bertone



| FORM 4

[ 1 Check this boxif no longer
subject to Section 16. Form 4

or Form 5 obligations may

continue. See Instruction 1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Washington, D.C.20549

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden

hours per response... 0.5

Filed pursuant to Section 16(a) ofthe Securities Exchange Act 0f1934, Section 17(a) ofthe
Public Utility Holding Company Act 0f1935 or Section 30(h) ofthe Investment Company Act of

1940

1. Name and Address of Reporting Person”
LONG NICHOLAST.

(Last)

(First)

(Middle)

2.Issuer Name and Ticker or Trading Symbol

AMCOR PLC [AMCR]

5.Relationship ofReporting Person(s) to Issuer
(Check all applicable)

83 TOWER ROAD NORTH

(Street)

WARMLEY. BRISTOL, X0 BS30 8XP

(City)

(State)

(Zip)

3. Date ofEvent

Requiring Statement

(Month/Day/Y ear)
12/12/2022

4. If Amendment, Date
Original Filed
(Month/Day/Y ear)

_X Director __10% Owner
__ Officer (give ___ Other
title below) (specify below)

6.Individual or Joint/Group Filing (Check
Applicable Line)

_X Formfiled by One Reporting Person
____Formfiled by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Transaction 2A.Deemed 3. 4. Securities Acquired (A) 5. Amount of Securities | 6. 7. Nature
(Instr. 3) Date Execution Date, if | Transaction |or Disposed of(D) Beneficially Owned Ownership | ofIndirect
(Month/Day/Year) | any Code (Instr. 3,4 and 5) Following Reported Form: Beneficial
(Month/Day/Y ear) | (Instr. 8) Transaction(s) Direct (D) | Ownership
(Instr. 3 and 4) or Indirect | (Instr.4)
(A) (I) (Instr.
or 4)
Code | V | Amount | (D) Price
Ordinary Shares 12/12/2022 S 5372 |D $12.4018D 29,769(2) D
Ordinary Shares 240 1 By Trust
Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Titleof |2. 3. 3A. 4. Trans. | 5. Number | 6. Date Exercisable and | 7. Title and 8.Price of | 9. Numberof |10. 11.Nature
Derivative | Conversion | Trans. | Deemed Code of Expiration Date Amount of Derivative | Derivative Ownership | ofIndirect
Security or Exercise | Date |Execution | (Instr.8) | Derivative Underlying Security Securities Formof Beneficial
(Instr.3) | Price of Date, if Securities Securities (Instr.5) | Beneficially Derivative | Ownership
Derivative any Acquired (Instr. 3 and 4) Owned Security: (Instr. 4)
Security (A)or Following Direct (D)
Disposed Reported or Indirect
of(D) Transaction(s) | (I) (Instr.
(Instr. 3,4 (Instr. 4) 4)
and 5)
Amount
Date Expiration or
Exercisable | Date Title I(:Ifumber
Code | V| (A) | (D) Shares

Explanation of Responses:

1. The price in Column 4 is a weighted average price. The prices actually received ranged ffom$12.40 to $12.4050. The Reporting Person has provided to the issuer,
and will provide to any security holder ofthe issuer, or the SEC staff, upon request, information regarding the number ofshares sold at each price within the range for
all transactions reported in this Form4 using an average price.

2. The sale 0f5,372 shares reported in this Form4 were used to cover the Reporting Person's corresponding tax liability.

Reminder: Report on a separate line for each class ofsecurities beneficially owned directly

or indirectly.

*

*%

Ifthe formis filed by more than one reporting person, see Instruction 4(b)(v).

Violations. See 18 U.S.C. 1001 and 15 U.S.C. 781f{a).

Note:

insufficient, see Instruction 6 for procedure.

/s/ /s/ Damien Clayton, Attorney-in-Fact

12/14/2022

Intentional misstatements or omissions offacts constitute Federal Criminal

File three copies ofthis Form, one ofwhich must be manually signed. Ifspace is

Potential persons who are to respond to the collection ofinformation contained in this
formare not required to respond unless the formdisplays a currently valid OMBcontrol

**Signature of Reporting Person

Date




number.



Exhibit Index

Exhibit No. Description

EX-24.1 Updated POA for Long



EX-24.1

POWER OF ATTORNEYFOR CERTAIN SEC REPORTING OBLIGATIONS

December 6,2022

KNOW ALL BY THESE PRESENTS, that the undersigned hereby makes, constitutes and appoints Deborah Rasin or Damien Clayton, signing singly, as

the undersigned’s true and lawful attorney-in-fact, with full power and authority as hereinafter described on behalf of and in the name, place and stead ofthe
undersigned to:

1

@

3)

C))

)

1

)

prepare, execute, acknowledge, deliver and file Forms 3, 4, and 5 (including any amendments thereto) with respect to the securities of Amcor plc, a public
limited company incorporated under the Laws ofthe Bailiwick ofJersey, or any successor thereto (the “ Company”), with the U.S. Securities and Exchange
Commission (the “ SEC”), any national securities exchanges and the Company, as considered necessary or advisable under Section 16(a) ofthe Securities
Exchange Act 0f1934 and the rules and regulations promulgated thereunder, as amended fromtime to time (the “ Exchange Act”);

prepare, execute, acknowledge, deliver and file Forms 144 (including any amendments thereto) with respect to the securities ofthe Company with the SEC,
any national securities exchanges and the Company, as considered necessary or advisable for compliance with Rule 144 ofthe Securities Act 01933, as
amended, and the rules and regulations promulgated thereunder (the “ Securities Act”);

seek or obtain, as the undersigned’s representative and on the undersigned’s behalf, information oftransactions in the Company’s securities fromany third
party, including brokers, employee benefit plan administrators and trustees, and the undersigned hereby authorizes any such person to release any such
information to the undersigned and approves and ratifies any such release ofinformation; and

perform any and all other acts which in the discretion of such attorney-in-fact is necessary or desirable for and on behalfofthe undersigned in connection
with the foregoing.

The undersigned acknowledges that:

this Power of Attorney authorizes, but does not require, such attorney-in-fact to act in his/her discretion on information provided to such attorney-in-fact
without independent verification ofsuch information;

any documents prepared and/or executed by such attorney-in-fact on behalfofthe undersigned pursuant to this Power of Attorney will be in such formand
will contain such information and disclosure as such attorney-in-fact, in his or her discretion, deems necessary or desirable;

neither the Company nor such attorney-in-fact assumes (i) any liability for the undersigned's responsibility to comply with the requirements ofthe
Exchange Act or the Securities Act, (ii) any liability ofthe undersigned for any failure to comply with such

rue21 - Section 16 Limited Power of Attorney (15843082 _1).DOC



requirements, or (iii) any obligation or liability ofthe undersigned for profit disgorgement under Section 16(b) ofthe Exchange Act; and

(1) this Power of Attorney does not relieve the undersigned fromresponsibility for compliance with the undersigned's obligations under the Exchange Act or
the Securities Act, including without limitation the reporting requirements under Section 16 ofthe Exchange Act or Rule 144 ofthe Securities Act.

The undersigned hereby gives and grants the foregoing attorney-in-fact full power and authority to do and performall and every act and thing whatsoever
requisite, necessary or appropriate to be done in and about the foregoing matters as fully to all intents and purposes as the undersigned might or could do ifpresent,
hereby ratifying all that such attorney-in-fact of, for and on behalfofthe undersigned, shall lawfully do or cause to be done by virtue ofthis Power of Attorney.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a signed writing delivered to such attorney-in-fact.

k ok ok ok ok

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to
be executed as ofthe date first written above.

Nicholas Long



| FORM 4

[ 1 Check this boxif no longer
subject to Section 16. Form 4

or Form 5 obligations may

continue. See Instruction 1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP

Washington, D.C.20549

OMB APPROVAL

OMB Number: 3235-0287
Estimated average burden

hours per response... 0.5

Filed pursuant to Section 16(a) ofthe Securities Exchange Act 0f1934, Section 17(a) ofthe
Public Utility Holding Company Act 0f1935 or Section 30(h) ofthe Investment Company Act of

1940

(Last)

1. Name and Address of Reporting Person”
NAYAR ARUN

(Middle)

(First)

2.Issuer Name and Ticker or Trading Symbol

AMCOR PLC [AMCR]

5.Relationship ofReporting Person(s) to Issuer
(Check all applicable)

83 TOWER ROAD NORTH

(Street)

WARMLEY, BRISTOL, X0 BS30 8XP

(City)

(State)

(Zip)

3. Date ofEvent

Requiring Statement

(Month/Day/Y ear)
12/12/2022

4. If Amendment, Date
Original Filed
(Month/Day/Y ear)

_X Director __10% Owner
__ Officer (give ___ Other
title below) (specify below)

6.Individual or Joint/Group Filing (Check
Applicable Line)

_X Formfiled by One Reporting Person
____Formfiled by More than One Reporting
Person

Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Transaction 2A.Deemed 3. 4. Securities Acquired (A) 5. Amount of Securities | 6. 7. Nature
(Instr. 3) Date Execution Date, if | Transaction |or Disposed of(D) Beneficially Owned Ownership | ofIndirect
(Month/Day/Year) | any Code (Instr. 3,4 and 5) Following Reported Form: Beneficial
(Month/Day/Y ear) | (Instr. 8) Transaction(s) Direct (D) | Ownership
(Instr. 3 and 4) or Indirect | (Instr.4)
(A) (I) (Instr.
or 4)
Code | V | Amount | (D) Price
Ordinary Shares 12/12/2022 S 5,648 | D $12.3887(D 75,072(2) D
Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
1. Title of |2. 3. 3A. 4. Trans. | 5. Number [ 6. Date Exercisable and | 7. Title and 8.Price of | 9. Numberof |10. 11.Nature
Derivative [ Conversion | Trans. | Deemed Code of Expiration Date Amount of Derivative | Derivative Ownership | ofIndirect
Security or Exercise | Date | Execution | (Instr.8) | Derivative Underlying Security Securities Formof Beneficial
(Instr.3) | Priceof Date, if Securities Securities (Instr.5) | Beneficially Derivative | Ownership
Derivative any Acquired (Instr. 3 and 4) Owned Security: (Instr. 4)
Security (A)or Following Direct (D)
Disposed Reported or Indirect
of(D) Transaction(s) | (I) (Instr.
(Instr. 3,4 (Instr. 4) 4)
and 5)
Amount
Date Expiration or
Exercisable | Date Title I(:It}lmber
Code | V| (A) | (D) Shares

Explanation of Responses:

1. The price in Column 4 is a weighted average price. The prices actually received ranged ffom$12.3850 to $12.39. The Reporting Person has provided to the issuer,
and will provide to any security holder ofthe issuer, or the SEC staff, upon request, information regarding the number ofshares sold at each price within the range for
all transactions reported in this Form4 using an average price.

2. The sale 0f5,648 shares reported in this Form4 were used to cover the Reporting Person's corresponding tax liability.

Reminder: Report on a separate line for each class ofsecurities beneficially owned directly

or indirectly.

*

* %

Ifthe formis filed by more than one reporting person, see Instruction 4(b)(v).

Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff{a).

Note:

insufficient, see Instruction 6 for procedure.

/s/ /s/ Damien Clayton, Attorney-in-Fact

12/14/2022

Intentional misstatements or omissions offacts constitute Federal Criminal

File three copies ofthis Form, one ofwhich must be manually signed. Ifspace is

Potential persons who are to respond to the collection ofinformation contained in this
formare not required to respond unless the formdisplays a currently valid OMBcontrol

number.

**Signature of Reporting Person

Date







Exhibit Index

Exhibit No. Description

EX-24.1 Updated POA



EX-24.1

POWER OF ATTORNEYFOR CERTAIN SEC REPORTING OBLIGATIONS

December 6,2022

KNOW ALL BY THESE PRESENTS, that the undersigned hereby makes, constitutes and appoints Deborah Rasin or Damien Clayton, signing singly, as

the undersigned’s true and lawful attorney-in-fact, with full power and authority as hereinafter described on behalf of and in the name, place and stead ofthe
undersigned to:

1

@

3

C))

)

1

)

prepare, execute, acknowledge, deliver and file Forms 3, 4, and 5 (including any amendments thereto) with respect to the securities of Amcor plc, a public
limited company incorporated under the Laws ofthe Bailiwick ofJersey, or any successor thereto (the “ Company”), with the U.S. Securities and Exchange
Commission (the “ SEC”), any national securities exchanges and the Company, as considered necessary or advisable under Section 16(a) ofthe Securities
Exchange Act 0f1934 and the rules and regulations promulgated thereunder, as amended fromtime to time (the “ Exchange Act”);

prepare, execute, acknowledge, deliver and file Forms 144 (including any amendments thereto) with respect to the securities ofthe Company with the SEC,
any national securities exchanges and the Company, as considered necessary or advisable for compliance with Rule 144 ofthe Securities Act 01933, as
amended, and the rules and regulations promulgated thereunder (the “ Securities Act”);

seek or obtain, as the undersigned’s representative and on the undersigned’s behalf, information oftransactions in the Company’s securities fromany third
party, including brokers, employee benefit plan administrators and trustees, and the undersigned hereby authorizes any such person to release any such
information to the undersigned and approves and ratifies any such release ofinformation; and

perform any and all other acts which in the discretion of such attorney-in-fact is necessary or desirable for and on behalfofthe undersigned in connection
with the foregoing.

The undersigned acknowledges that:

this Power of Attorney authorizes, but does not require, such attorney-in-fact to act in his/her discretion on information provided to such attorney-in-fact
without independent verification ofsuch information;

any documents prepared and/or executed by such attorney-in-fact on behalfofthe undersigned pursuant to this Power of Attorney will be in such formand
will contain such information and disclosure as such attorney-in-fact, in his or her discretion, deems necessary or desirable;

neither the Company nor such attorney-in-fact assumes (i) any liability for the undersigned's responsibility to comply with the requirements ofthe
Exchange Act or the Securities Act, (ii) any liability ofthe undersigned for any failure to comply with such

rue21 - Section 16 Limited Power of Attorney (15843082 _1).DOC



requirements, or (iii) any obligation or liability ofthe undersigned for profit disgorgement under Section 16(b) ofthe Exchange Act; and

(1) this Power of Attorney does not relieve the undersigned fromresponsibility for compliance with the undersigned's obligations under the Exchange Act or
the Securities Act, including without limitation the reporting requirements under Section 16 ofthe Exchange Act or Rule 144 ofthe Securities Act.

The undersigned hereby gives and grants the foregoing attorney-in-fact full power and authority to do and performall and every act and thing whatsoever
requisite, necessary or appropriate to be done in and about the foregoing matters as fully to all intents and purposes as the undersigned might or could do ifpresent,
hereby ratifying all that such attorney-in-fact of, for and on behalfofthe undersigned, shall lawfully do or cause to be done by virtue ofthis Power of Attorney.

This Power of Attorney shall remain in full force and effect until revoked by the undersigned in a signed writing delivered to such attorney-in-fact.

k ok ok ok ok

IN WITNESS WHEREOF, the undersigned has caused this Power of Attorney to
be executed as ofthe date first written above.

Arun Nayar
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