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Filed by Amcor plc

Pursuant to Rule 425 of the Securities Act of 1933
and deemed filed pursuant to Rule 14a-12

of the Securities Exchange Act of 1934
Subject Company: Berry Global Group, Inc.

Commission File No.: 001-35672
 
Explanatory Note: The following email template was sent by Amcor plc to various customers on January 8, 2025.
 

  
Dear Amcor Customer,
 
On November 19, Amcor and Berry Global announced our intent to combine, creating a global leader in flexibles, containers and closures for our customers.
This transformational combination brings innovation capabilities and scale, positioning Amcor to accelerate progress now – elevating brands, shaping lives
and protecting Earth for customers like you. Our excitement and commitment about this transaction are as strong as ever.
 
Transparency is important to us, and I want to keep you informed as we move forward. Starting today, I’ll share frequent updates on our progress, the
reasoning behind the combination and what it means for you.
 
This combination brings together strengths that truly complement one another – from providing global capabilities to local brands and local access to global
brands to enhancing supply chain resilience in today’s dynamic world. It also expands our portfolio of innovative and sustainable solutions, helping advance
product development and sustainability across the industry – all at a scale and reach that support your goals.
 
While we’re still several months away from closing, integration teams from both companies are already hard at work. Their focus is on ensuring that, from
day one, you’ll see the benefits of seamless account coverage, consistent service and quality, clear communication and new opportunities for growth.
 
Amcor and Berry have deep expertise in areas like material science, specialized closures and sustainable innovation. Together, these complementary
strengths open up exciting new possibilities for both global and local customers like you. For now, through to closing, we remain two independent
companies, fully committed to serving you with the same dedication you’ve come to rely on. If you have any questions, please don’t hesitate to reach out to
your account leader.
 
Thank you for your continued partnership. I hope you’re as energized about what’s ahead as we are. Wishing you a wonderful start to 2025!
 
Warm regards,
 
Laurel Spencer
Senior Vice President, Global Sales & Marketing
 

 



 

 

 
Important Information for Investors and Shareholders
 
This communication does not constitute an offer to sell or the solicitation of an offer to buy or exchange any securities or a solicitation of any vote or
approval in any jurisdiction, nor shall there be any sale, issuance or transfer of securities in any jurisdiction in which such offer, solicitation or sale would be
unlawful prior to registration or qualification under the securities laws of any such jurisdiction. It does not constitute a prospectus or prospectus equivalent
document. No offering or sale of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the U.S. Securities Act
of 1933, as amended, and otherwise in accordance with applicable law.
 
In connection with the proposed transaction between Amcor plc (“Amcor”) and Berry Global Group, Inc. (“Berry”), Amcor and Berry intend to file relevant
materials with the Securities and Exchange Commission (the “SEC”), including, among other filings, an Amcor registration statement on Form S-4 that will
include a joint proxy statement of Amcor and Berry that also constitutes a prospectus of Amcor with respect to Amcor’s ordinary shares to be issued in the
proposed transaction, and a definitive joint proxy statement/prospectus, which will be mailed to shareholders of Amcor and Berry (the “Joint Proxy
Statement/Prospectus”). Amcor and Berry may also file other documents with the SEC regarding the proposed transaction. This document is not a substitute
for the Joint Proxy Statement/Prospectus or any other document which Amcor or Berry may file with the SEC. INVESTORS AND SECURITY HOLDERS
OF AMCOR AND BERRY ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND ANY OTHER DOCUMENTS THAT
WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN
THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE
PROPOSED TRANSACTION AND RELATED MATTERS. Investors and security holders will be able to obtain free copies of the registration statement
and the Joint Proxy Statement/Prospectus (when available) and other documents filed with the SEC by Amcor or Berry through the website maintained by
the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by Amcor will be available free of charge on Amcor’s website at amcor.com
under the tab “Investors” and under the heading “Financial Information” and subheading “SEC Filings.” Copies of the documents filed with the SEC by
Berry will be available free of charge on Berry’s website at berryglobal.com under the tab “Investors” and under the heading “Financials” and subheading
“SEC Filings.”
 

 



 

 

 
Certain Information Regarding Participants
 
Amcor, Berry, and their respective directors and executive officers may be considered participants in the solicitation of proxies from the shareholders of
Amcor and Berry in connection with the proposed transaction. Information about the directors and executive officers of Amcor is set forth in its Annual
Report on Form 10-K for the year ended June 30, 2024, which was filed with the SEC on August 16, 2024, its proxy statement for its 2024 annual meeting,
which was filed with the SEC on September 24, 2024, and its Current Report on Form 8-K, which was filed with the SEC on January 6, 2025. Information
about the directors and executive officers of Berry is set forth in its Annual Report on Form 10-K for the year ended September 28, 2024, which was filed
with the SEC on November 26, 2024, and its proxy statement for its 2025 annual meeting, which was filed with the SEC on January 7, 2025. To the extent
holdings of Amcor’s or Berry’s securities by its directors or executive officers have changed since the amounts set forth in such filings, such changes have
been or will be reflected on Initial Statements of Beneficial Ownership on Form 3 or Statements of Beneficial Ownership on Form 4 filed with the SEC.
Information about the directors and executive officers of Amcor and Berry, including a description of their direct or indirect interests, by security holdings or
otherwise, and other information regarding the potential participants in the proxy solicitations, which may be different than those of Amcor’s shareholders
and Berry’s stockholders generally, will be contained in the Joint Proxy Statement/Prospectus and other relevant materials to be filed with the SEC regarding
the proposed transaction. You may obtain these documents (when they become available) free of charge through the website maintained by the SEC at
http://www.sec.gov and from Amcor’s or Berry’s website as described above.
 
Cautionary Statement Regarding Forward-Looking Statements
 
This communication contains certain statements that are “forward-looking statements” within the meaning of Section 27A of the Securities Act and Section
21E of the Exchange Act. Some of these forward-looking statements can be identified by words like “anticipate,” “approximately,” “believe,” “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. Such statements, including projections as to the anticipated
benefits of the proposed transaction, the impact of the proposed transaction on Amcor’s and Berry’s business and future financial and operating results and
prospects, the amount and timing of synergies from the proposed transaction, the terms and scope of the expected financing in connection with the proposed
transaction, the aggregate amount of indebtedness of the combined company following the closing of the proposed transaction and the closing date for the
proposed transaction, are based on the current estimates, assumptions and projections of the management of Amcor and Berry, and are qualified by the
inherent risks and uncertainties surrounding future expectations generally, all of which are subject to change. Actual results could differ materially from those
currently anticipated due to a number of risks and uncertainties, many of which are beyond Amcor’s and Berry’s control. None of Amcor, Berry or any of
their respective directors, executive officers, or advisors, provide any representation, assurance or guarantee that the occurrence of the events expressed or
implied in any forward-looking statements will actually occur, or if any of them do occur, what impact they will have on the business, results of operations or
financial condition of Amcor or Berry. Should any risks and uncertainties develop into actual events, these developments could have a material adverse effect
on Amcor’s and Berry’s businesses, the proposed transaction and the ability to successfully complete the proposed transaction and realize its expected
benefits. Risks and uncertainties that could cause results to differ from expectations include, but are not limited to, the occurrence of any event, change or
other circumstance that could give rise to the termination of the merger agreement; the risk that the conditions to the completion of the proposed transaction
(including shareholder and regulatory approvals) are not satisfied in a timely manner or at all; the risks arising from the integration of the Amcor and Berry
businesses; the risk that the anticipated benefits of the proposed transaction may not be realized when expected or at all; the risk of unexpected costs or
expenses resulting from the proposed transaction; the risk of litigation related to the proposed transaction; the risks related to disruption of management’s
time from ongoing business operations as a result of the proposed transaction; the risk that the proposed transaction may have an adverse effect on the ability
of Amcor and Berry to retain key personnel and customers; general economic, market and social developments and conditions; the evolving legal, regulatory
and tax regimes under which Amcor and Berry operate; potential business uncertainty, including changes to existing business relationships, during the
pendency of the proposed transaction that could affect Amcor’s and/or Berry’s financial performance; and other risks and uncertainties identified from time
to time in Amcor’s and Berry’s respective filings with the SEC, including the Joint Proxy Statement/Prospectus to be filed with the SEC in connection with
the proposed transaction. While the list of risks presented here is, and the list of risks presented in the Joint Proxy Statement/Prospectus will be, considered
representative, no such list should be considered to be a complete statement of all potential risks and uncertainties, and other risks may present significant
additional obstacles to the realization of forward-looking statements. Forward-looking statements included herein are made only as of the date hereof and
neither Amcor nor Berry undertakes any obligation to update any forward-looking statements, or any other information in this communication, as a result of
new information, future developments or otherwise, or to correct any inaccuracies or omissions in them which become apparent. All forward-looking
statements in this communication are qualified in their entirety by this cautionary statement.
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