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MERGER PROPOSED YOUR VOTE IS VERY IMPORTANT

To our Shareholders:

You are cordially invited to attend a special meeting of shareholders of Bemis Company, Inc. ("Bemis") at The Langham, Chicago, 330
North Wabash Avenue, Chicago, Illinois USA 60611, at 9:00 a.m. Central time on Thursday, May 2, 2019. Whether or not you plan to attend,

please vote your shares as promptly as possible.

As you may be aware, on August 6, 2018, Bemis entered into a Transaction Agreement with Amcor Limited ("Amcor") providing for a
combination of Amcor and Bemis (the "Transaction Agreement"). Together, Bemis and Amcor expect to create the global leader in consumer
packaging with the footprint, scale, talent and capabilities to better serve customers around the world. Bemis and Amcor are a good fit, not just
geographically, but also culturally as we share a similar customer-first philosophy, as well as strong commitments to integrity, safety and
developing our people. We believe combining these two organizations will drive significant value for our respective shareholders, employees
and customers over the long-term.

Bemis has a rich 160-year history and has evolved to its position today as a $4 billion plastic packager with a strong presence in the
Americas. Our innovative products serve leading and emerging customers in food, consumer products, healthcare, and other industries. Our
commitment to the growth and success of our customers is supported by our 15,700 employees across 54 plants in 12 countries. Over the past
year and a half, Bemis has driven much positive change. We launched Agility our plan to Fix, Strengthen, and Grow our business. For Bemis,
this transaction is the next exciting chapter in our evolution, and our employees will carry forward the Bemis legacy as they showcase their
talents, knowledge and passion for inspired packaging solutions as part of the global leader in consumer packaging that is being created through
this transaction.

We believe this is a compelling transaction for Bemis shareholders, who will become owners of approximately 29% of the combined "New
Amcor":

Significant Dividend Increase New Amcor expects to maintain Amcor's competitive, progressive dividend, which is
equivalent to $2.295 per Bemis share for calendar year 2018 (taking into account the 5.1 exchange ratio), a significant
increase to Bemis' dividend of $1.24 per Bemis share for calendar year 2018. See "The Transaction Amcor's Reasons for the

Transaction Financial Considerations Dividend Policy and Capital Allocation."

Tax-free The all-stock nature of this transaction is intended to allow the transaction to be tax-free to Bemis shareholders for
U.S. federal income tax purposes. See "The Transaction Material U.S., U.K. and Jersey Income Tax Considerations."

Synergy Benefits Bemis shareholders will have the opportunity to benefit from value creation driven by the $180 million of
estimated pre-tax annual net cost synergies by the end of the third year following closing of the transaction as well as
additional potential revenue synergies. See "The Transaction Recommendation of Bemis' Board of Directors; Bemis' Reasons
for the Transaction."
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Bemis' board of directors unanimously approved the merger and is calling the upcoming special meeting at which Bemis shareholders can
vote upon a proposal to approve the Transaction Agreement. Bemis' board of directors unanimously recommends that you vote "FOR"'
each of the proposals to be considered at the Bemis special meeting, including approval of the Transaction Agreement. The enclosed
Notice of Special Meeting includes further details about the Bemis Special Meeting.

You are welcome to attend the Bemis special meeting in person on May 2, 2019, but regardless of whether you plan to attend, please vote

your shares via the instructions on page 9 of the enclosed proxy statement/prospectus and on the enclosed proxy or voting instruction card. Your
vote is very important because the transaction cannot be completed unless holders of at least two-thirds of all of the outstanding Bemis Shares
vote in favor of the proposal to approve the Transaction Agreement. A failure to vote your shares on the proposal to approve the Transaction
Agreement will have the same effect as a vote against the proposal.

The enclosed proxy statement/prospectus provides you with detailed information about the Bemis special meeting, the Transaction
Agreement and the transaction. A copy of the Transaction Agreement is attached as Annex A. We encourage you to read the proxy
statement/prospectus, including its annexes and the documents incorporated by reference, carefully and in its entirety including the section
entitled "Risk Factors" beginning on page 35.

If you have any questions or need assistance in voting your shares, please contact Bemis' proxy solicitor, Innisfree M&A Incorporated, by
calling toll-free at +1 888 750 5834.

Thank you for your continued support.

Sincerely,
William F. Austen Timothy M. Manganello
President and Chief Executive Officer Chairman of the Board

Neither the SEC nor any state securities commission has approved or disapproved of the transactions described herein, the
issuance of New Amcor Shares in connection with the transactions described herein or determined that this proxy statement/prospectus
is accurate or complete. Any representation to the contrary is a criminal offense.

The date of this proxy statement/prospectus is March 27, 2019 and it is first being mailed to Bemis shareholders on or about March 28,
2019.
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BEMIS COMPANY, INC.

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS OF BEMIS COMPANY, INC.:

You are cordially invited to attend a special meeting of shareholders (the "Bemis Special Meeting"), to be held at The Langham, Chicago,
330 North Wabash Avenue, Chicago, Illinois, USA 60611, at 9:00 a.m. Central time on Thursday, May 2, 2019. The purpose of the Bemis
Special Meeting is to consider and vote upon the following proposals:

Bemis Transaction Agreement Proposal. To approve the Transaction Agreement, dated as of August 6, 2018 (which, as it
may be amended from time to time, we refer to as the "Transaction Agreement"), by and among Amcor Limited, Amcor plc
(f/k/a Arctic Jersey Limited) ("New Amcor"), Arctic Corp. ("Merger Sub") and Bemis Company, Inc. ("Bemis"), pursuant to
which, among other transactions, Merger Sub will merge with and into Bemis (the "merger"), with Bemis surviving the
merger as a wholly-owned subsidiary of New Amcor, pursuant to which each share of common stock of Bemis, par value
$0.10 per share (the "Bemis Shares"), other than certain excluded shares, will be converted into the right to receive 5.1
ordinary shares, par value $0.01, of New Amcor.

Bemis Compensation Proposal. To approve, in a non-binding advisory vote, certain compensation that may be paid or
become payable to Bemis' named executive officers in connection with the transaction.

Bemis Amendments Proposals. To approve, in non-binding advisory votes, certain provisions of the New Amcor articles
of association.

Bemis Adjournment Proposal. To approve one or more adjournments of the Bemis Special Meeting to a later date or dates
for any purpose, including if necessary or appropriate to solicit additional proxies if there are insufficient votes to approve
the Transaction Agreement at the time of the Bemis Special Meeting.

Accompanying this Notice of Special Meeting of Shareholders is a proxy statement/prospectus, which describes these proposals in more
detail, and a form of proxy, which allows you to vote on these proposals. Please carefully review these materials, including the annexes to and
information incorporated by reference into the proxy statement/prospectus.

We welcome you to attend the Bemis Special Meeting, but whether or not you plan to attend, please submit your completed proxy via
phone, mail or internet as soon as possible. Proxies are revocable and will not affect your right to vote in person in the event that you revoke
the proxy and attend the meeting. Instructions on how to vote are found in the sections titled "Information About the Bemis Special
Meeting Voting of Proxies; Incomplete Proxies" and " Shares Held in Street Name and Broker Non-Votes" beginning on page 69 of the proxy

statement/prospectus. Bemis' board of directors unanimously recommends that Bemis shareholders vote "FOR'' each of these proposals.
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Only Bemis shareholders of record as shown on our books at the close of business on March 20, 2019 will be entitled to vote at the Bemis
Special Meeting. Each Bemis shareholder is entitled to one vote per Bemis Share held by such Bemis shareholder on all matters to be voted on at
the meeting.

BY ORDER OF THE BOARD OF DIRECTORS,

Dated: March 27, 2019 Sheri H. Edison
Neenah, Wisconsin Senior Vice President, Chief Legal Officer and Secretary
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form S-4 filed with the SEC by New Amcor, constitutes a
prospectus of New Amcor under Section 5 of the Securities Act of 1933, as amended (the "Securities Act"), with respect to the New Amcor
Shares to be issued to Bemis shareholders pursuant to the Transaction Agreement.

This document also constitutes a proxy statement of Bemis under Section 14(a) of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"). It also constitutes a notice of meeting with respect to the Bemis Special Meeting, at which Bemis shareholders will be asked to
consider and vote upon the Bemis Transaction Agreement Proposal, the Bemis Compensation Proposal, the Bemis Amendments Proposals and
the Bemis Adjournment Proposal, each as described in more detail herein under "Information About the Bemis Special Meeting."

Amcor has supplied all information contained in this proxy statement/prospectus relating to Amcor and New Amcor, and Bemis has
supplied all information contained in or incorporated by reference into this proxy statement/prospectus relating to Bemis.

You should rely only on the information contained in or incorporated by reference into this proxy statement/prospectus. New Amcor,
Amcor and Bemis have not authorized anyone to provide you with information that is different from that contained in or incorporated by
reference into this proxy statement/prospectus. This proxy statement/prospectus is dated March 27, 2019 and you should not assume that the
information contained in this proxy statement/prospectus is accurate as of any date other than such date. Further, you should not assume that the
information incorporated by reference into this proxy statement/prospectus is accurate as of any date other than the date of the incorporated
document. Neither the mailing of this proxy statement/prospectus to Bemis shareholders nor the issuance by New Amcor of New Amcor Shares
pursuant to the Transaction Agreement will create any implication to the contrary.

A copy of this document has been delivered to the Jersey Registrar of Companies (the "Registrar") in accordance with Article 5 of the
Companies (General Provisions) (Jersey) Order 2002, and the Registrar has given, and has not withdrawn, consent to its circulation. The Jersey
Financial Services Commission ("JFSC") has given, and has not withdrawn, its consent under Article 2 of the Control of Borrowing (Jersey)
Order 1958 to the issue of New Amcor Shares. The JFSC is protected by the Control of Borrowing (Jersey) Law 1947 against liability arising
from the discharge of its functions under that law. It must be distinctly understood that, in giving these consents, neither the Registrar nor the
JESC takes any responsibility for the financial soundness of New Amcor or for the correctness of any statements made, or opinions expressed,
with regard to it. If you are in any doubt about the contents of this document you should consult your stockbroker, bank manager, solicitor,
accountant or other financial adviser. The current directors of New Amcor have taken all reasonable care to ensure that the facts stated in this
document are true and accurate in all material respects, and that there are no other facts the omission of which would make misleading any
statement in the document, whether of facts or of opinion. All such directors accept responsibility accordingly. It should be remembered that the
price of securities and the income from them can go down as well as up.

Nothing in this document or anything communicated to holders or potential holders of the shares or CDIs in New Amcor is intended to
constitute or should be construed as advice on the merits of, the purchase of or subscription for, the shares or CDIs in New Amcor or the
exercise of any rights attached to them for the purposes of the Financial Services (Jersey) Law 1998.
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ADDITIONAL INFORMATION

This proxy statement/prospectus incorporates important business and financial information about Bemis from other documents that Bemis
has filed with the SEC, and that are contained in or incorporated by reference into this proxy statement/prospectus. For a listing of documents
incorporated by reference into this proxy statement/prospectus, please see the section entitled "Where You Can Find More Information"
beginning on page 299 of this proxy statement/prospectus. This information is available for you to review at the SEC's public reference room
located at 100 F Street, N.E., Room 1580, Washington, DC 20549, and through the SEC's website at www.sec.gov.

Any person may request copies of this proxy statement/prospectus and any of the documents incorporated by reference into this proxy
statement/prospectus or other information concerning Bemis, without charge, by written or telephonic request directed to Bemis, 2301 Industrial
Drive, Neenah, Wisconsin 54956, Telephone: +1 920 527 5000; or Innisfree M&A Incorporated, Bemis' proxy solicitor, by calling toll-free at
+1 888 750 5834. Banks, brokerage firms and other nominees may call collect at +1 212 750 5833.

In order for you to receive timely delivery of the documents in advance of the Bemis Special Meeting to be held on May 2, 2019 you
must request the information no later than five business days prior to the date of the Bemis Special Meeting (i.e., by April 25, 2019).
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CURRENCY EXCHANGE RATE DATA
References herein to "$" or "USD" are to U.S. dollars and references to "A$" or "AUD" are to Australian dollars.

The exchange rate for Australian dollars on March 11, 2019, the latest practicable date prior to the date of this proxy statement/prospectus,
was $1.41 per Australian dollar, as reported by Bloomberg.

The following table shows, for the periods indicated, the high, low, average and period end "Bloomberg Generic Composite Rate"
expressed in AUD per USD. The Bloomberg Generic Composite Rate is a composite rate based on indicative rates contributed by market
participants and compiled by Bloomberg.

Month ended Period End Average(1) Low High

February 2019 1.41 1.40 1.38 1.42
January 2019 1.37 1.40 1.37 1.43
December 2018 1.42 1.34 1.35 1.42
November 2018 1.37 1.38 1.36 1.39
October 2018 1.41 1.41 1.38 1.42
September 2018 1.38 1.38 1.37 1.41
August 2018 1.39 1.37 1.34 1.39
July 2018 1.35 1.35 1.34 1.37
June 2018 1.35 1.34 1.30 1.36
May 2018 1.32 1.33 1.31 1.35
April 2018 1.33 1.30 1.28 1.33
March 2018 1.30 1.29 1.26 1.31
February 2018 1.29 1.27 1.24 1.29
January 2018 1.24 1.26 1.23 1.28

M
The average rate for a month is the arithmetic average of the Bloomberg Generic Composite Rates observed daily during the business
days of that month.

Year ended December 31, Period End Average(1) Low High
2018 1.42 1.40 1.23 1.43
2017 1.28 1.30 1.23 1.40
2016 1.39 1.35 1.28 1.46
2015 1.37 1.33 1.21 1.45
2014 1.22 1.11 1.05 1.24
M

The average rate for a year is the arithmetic average of the Bloomberg Generic Composite Rates observed daily during the business
days of that year.

iii
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FREQUENTLY USED TERMS

Unless otherwise indicated or as the context otherwise requires, a reference in this proxy statement/prospectus to:

"AAS" refers to Australian Accounting Standards and interpretations adopted by the International Accounting Standards
Board;

"Amcor" refers to Amcor Limited, an Australian public company limited by shares;

"Amcor Board" refers to the board of directors of Amcor;

"Amcor Shareholder Approval" refers to the approval of the scheme at the scheme meeting (or any adjournment of such
meeting) by the Amcor Shareholders in accordance with the Australian Act by (1) a majority in number of Amcor
shareholders that are present and voting at the scheme meeting (either in person or by proxy) and (2) 75% of the votes cast

on the resolution, or, in each case, such other threshold as approved by the Court;

"Amcor Shares" refers to the ordinary shares of Amcor, no par value per share;

"AMVIG" refers to AMVIG Holdings Limited;

"Antitrust Division" refers to the Antitrust Division of the U.S. Department of Justice;

"Applicable Share Price" refers to the weighted average price of New Amcor Shares on the three trading days before
settlement of any Bemis Equity Award;

"ASIC" refers to the Australian Securities and Investments Commission;

"ASX" refers to the ASX Limited;

"Australian Act" refers to the Australian Corporations Act 2001 (Cth);

"Bemis" refers to Bemis Company, Inc., a Missouri corporation;

"Bemis Cash-Settled RSUs" refers to the cash-settled restricted stock unit of Bemis;

"Bemis Equity Award" refers to any Bemis Cash-Settled RSU, Bemis PSU or Bemis RSU;

"Bemis Incentive Plan" refers to the Bemis Company, Inc. 2014 Stock Incentive Plan;

10
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"Bemis Proposals" refers to, collectively, the Bemis Transaction Agreement Proposal, the Bemis Compensation Proposal,
the Bemis Amendments Proposals and the Bemis Adjournment Proposal;

"Bemis PSUs" refers to the stock-settled performance stock units of Bemis;

"Bemis RSUs" refers to the stock-settled restricted stock units of Bemis that is not a Bemis PSU;

"Bemis Shareholder Approval" refers to the affirmative vote of at least two-thirds of the outstanding Bemis Shares entitled
to vote on the approval of the Transaction Agreement at the Bemis Special Meeting in favor of adopting such proposal;

"Bemis Shares" refers to shares of common stock of Bemis, par value $0.10 per share;

"Bemis Special Meeting" refers to the special meeting of Bemis shareholders described in this proxy statement/prospectus;

"CDIs" refers to CHESS Depositary Interests, each representing a beneficial interest in one New Amcor Share, that are
quoted and traded on the financial market operated by ASX;

"Cleary Gottlieb" refers to Cleary Gottlieb Steen & Hamilton LLP;

v

11



Table of Contents

Edgar Filing: BEMIS CO INC - Form DEFM14A

"closing" refers to the closing of the transaction;

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

"Court" refers to the Federal Court of Australia, or such other court of competent jurisdiction under the Corporations Act as
may be agreed in writing by Amcor and Bemis;

"deed poll" refers to a deed poll under which New Amcor covenants in favor of the Amcor shareholders to perform the
obligations attributed to New Amcor under the scheme;

"Developed Markets" refers to Amcor's businesses in Western Europe, North America and Australia and New Zealand;

"Dodd Frank Act" means the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010;

"effective time" refers to the effective time of the merger;

"Emerging Markets" refers to Amcor's businesses in Asia, Latin America, Eastern Europe (excluding certain operations in
Poland) and Africa;

"end date" refers to August 6, 2019 (subject to extension by either party until February 6, 2020 in order to obtain antitrust or
other regulatory approvals);

"ERISA" refers to the U.S. Employee Retirement Income Security Act of 1974, as amended;

"Exchange Act" refers to the Securities Exchange Act of 1934, as amended;

"FATA" refers to the Foreign Acquisitions and Takeovers Act 1975 (Cth);

"FIRB" refers to the Australian Foreign Investment Review Board;

"First Court Hearing" refers to the hearing of the Court pursuant to Section 411(4)(a) of the Australian Act to consider and,
if thought fit, approve the mailing of the Scheme Booklet (with or without amendment) and convene the scheme meeting;

"fiscal year 2016" refers, when used with respect to Amcor or New Amcor, to Amcor's fiscal year ended June 30, 2016 and,
when used with respect to Bemis, to Bemis' fiscal year ended December 31, 2016;

"fiscal year 2017" refers, when used with respect to Amcor or New Amcor, to Amcor's fiscal year ended June 30, 2017 and,
when used with respect to Bemis, to Bemis' fiscal year ended December 31, 2017;

12
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"fiscal year 2018" refers, when used with respect to Amcor or New Amcor, to Amcor's fiscal year ended June 30, 2018 and,
when used with respect to Bemis, to Bemis' fiscal year ending December 31, 2018;

"FTC" refers to the U.S. Federal Trade Commission;

"GAAP" or "U.S. GAAP" refers to accounting principles generally accepted in the United States of America;

"HSR Act" refers to the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations

promulgated thereunder;

"IFRS" refers to the International Financial Reporting Standards as issued by the International Accounting Standards Board;

"Intended Tax Treatment" refers to the condition that (i) the merger of Merger Sub into Bemis qualifies as a "reorganization"
under Section 368(a) of the Code, (ii) the merger of Merger Sub

13
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into Bemis and the scheme, taken together, qualifies as an exchange described in Section 351(a) of the Code and (iii) the
merger of Merger Sub into Bemis does not result in gain being recognized under Section 367(a)(1) of the Code (other than
for any shareholder that would be a "five-percent transferee shareholder" (within the meaning of Treasury Regulations
section 1.367(a)-3(c)(5)(ii)) of New Amcor following the merger of Merger Sub into Bemis that does not enter into a
five-year gain recognition agreement in the form provided in Treasury Regulations section 1.367(a)-8(c));

"IRS" refers to the U.S. Internal Revenue Service;

"merger" refers to the merger of Merger Sub with Bemis as part of the transaction;

"Merger Sub" refers to Arctic Corp., a Missouri corporation;

"New Amcor" refers to Amcor plc, a public limited company incorporated under the Laws of the Bailiwick of Jersey
(originally formed as Arctic Jersey Limited, a limited company incorporated under the laws of the Bailiwick of Jersey);

"New Amcor Articles of Association" refers to the amended and restated articles of association of New Amcor, which will
become effective upon completion of the transaction, substantially in the form attached as Annex B;

"New Amcor Shares" refers to ordinary shares, par value $0.01 per share, of New Amcor;

"NYSE" refers to the New York Stock Exchange;

"OECD" means the Organization for Economic Co-operation and Development;

"Record Date" refers to March 20, 2019;

"Sanction Date" refers to such date on which the scheme is approved by order of the Court pursuant to subsection 411(4)(b)
of the Australian Act;

"Sarbanes-Oxley Act" refers to the Sarbanes-Oxley Act of 2002;

"scheme" refers to the scheme of arrangement provided for under the Transaction Agreement;

"Scheme Booklet" refers to an explanatory statement prepared by Amcor in relation to the scheme explaining the effect of
the scheme and setting out certain prescribed information;

"scheme closing" refers to the date on which the Court order approving the scheme is filed with ASIC and the scheme
becomes effective under the Australian Act;

"scheme implementation" refers to the transfer of the Amcor Shares to New Amcor in accordance with the scheme;

14
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"scheme meeting" refers to the meeting of Amcor shareholders ordered by the Court to be convened pursuant to
subsection 411(1) of the Australian Act to consider and vote on the scheme, and includes any meeting convened following

any adjournment or postponement of that meeting;

"SEC" refers to the Securities and Exchange Commission;

"Second Court Hearing" refers to the hearing of the Court pursuant to Section 411(4)(b) of the Australian Act to approve the
scheme;

"Securities Act" means the Securities Act of 1933, as amended;

"Tax Law Change" refers to any change in tax law between the date of the Transaction Agreement and the Sanction Date;

vi
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"transaction" refers to the collective transactions contemplated by the Transaction Agreement;

"Transaction Agreement" refers to the Transaction Agreement, dated as of August 6, 2018, among New Amcor, Amcor,
Merger Sub and Bemis;

"Treasury Regulations" refers to the U.S. Treasury regulations promulgated under the Code;

"U.K." refers to the United Kingdom of Great Britain and Northern Ireland; and

"U.S." refers to the United States of America.

vii
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QUESTIONS AND ANSWERS ABOUT THE TRANSACTION AND THE BEMIS SPECIAL MEETING

The following questions and answers are intended to briefly address some commonly asked questions regarding the transaction, the

Transaction Agreement and the Bemis Special Meeting. These questions and answers may not address all questions that may be important to
you as a Bemis shareholder. Please refer to the section entitled "Summary" beginning on page 16 of this proxy statement/prospectus and the
more detailed information contained elsewhere in this proxy statement/prospectus, the annexes to and the information incorporated by reference
into this proxy statement/prospectus, which you should read carefully and in their entirety. You may obtain the information incorporated by
reference into this proxy statement/prospectus without charge by following the instructions under the section entitled "Where You Can Find
More Information" beginning on page 299 of this proxy statement/prospectus.

Q: Why am I receiving this proxy statement/prospectus and proxy card?

Q:

Q:

Bemis has agreed to combine with Amcor under the terms of the Transaction Agreement that are described in this proxy
statement/prospectus. The Transaction Agreement provides that, if the transaction is approved by Bemis' shareholders and the other
conditions to closing the transaction are satisfied or waived at or prior to the closing of the transaction, each of Bemis and Amcor will
become wholly-owned subsidiaries of New Amcor and each Bemis Share will be converted into the right to receive 5.1 New Amcor
shares (which are expected to be listed and traded on the NYSE under the symbol "AMCR"). Bemis is holding a special meeting of its
shareholders (the "Bemis Special Meeting") to ask its shareholders to consider and vote upon a proposal to approve the Transaction
Agreement (the "Bemis Transaction Agreement Proposal”).

In addition to the Bemis Transaction Agreement Proposal, Bemis shareholders are also being asked (i) to consider and vote upon a
proposal to approve, by non-binding, advisory vote, the compensation that may become payable to Bemis' named executive officers in
connection with the transaction (the "Bemis Compensation Proposal"), (ii) to consider and vote upon proposals to approve, by
non-binding advisory votes, certain provisions of the New Amcor articles of association (the "Bemis Amendments Proposals") and
(iii) to approve one or more adjournments of the Bemis Special Meeting, if necessary or appropriate, including adjournments to permit
further solicitation of proxies in favor of the proposal to approve the Transaction Agreement (the "Bemis Adjournment Proposal").

This proxy statement/prospectus includes important information about the transaction, the Transaction Agreement, a copy of which is
attached as Annex A to this proxy statement/prospectus, and the Bemis Special Meeting. Bemis shareholders should read this
information carefully and in its entirety. The enclosed voting materials allow shareholders to vote their Bemis Shares without
attending the Bemis Special Meeting in person.

How does Bemis' board of directors recommend that I vote at the Bemis Special Meeting?

Bemis' board of directors unanimously recommends that Bemis shareholders vote "FOR'' the Bemis Transaction Agreement
Proposal, "FOR'" the Bemis Compensation Proposal, "FOR'' the Bemis Amendments Proposals and "FOR'' the Bemis
Adjournment Proposal. See the section entitled "The Transaction Recommendation of Bemis' Board of Directors; Bemis' Reasons for
the Transaction" beginning on page 89 of this proxy statement/prospectus.

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

The approval of the Bemis Transaction Agreement Proposal requires the affirmative vote of the holders of at least two-thirds of the
outstanding Bemis Shares entitled to vote at the Bemis Special Meeting. Because the affirmative vote required to approve the Bemis
Transaction Agreement Proposal is based upon the total number of outstanding Bemis Shares, if you fail to submit a proxy
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Q:

or vote in person at the Bemis Special Meeting, you abstain or you do not provide your bank, brokerage firm or other nominee with
instructions, as applicable, this will have the same effect as a vote ""AGAINST" the Bemis Transaction Agreement Proposal.

The approval of the Bemis Compensation Proposal requires that the votes cast "FOR" the Bemis Compensation Proposal are of a
number greater than the votes cast "AGAINST" the Bemis Compensation Proposal.

The approval of each of the Bemis Amendments Proposals require that the votes cast "FOR" such Bemis Amendments Proposal are of
a number greater than the votes cast "AGAINST" the Bemis Amendments Proposals.

Approval of the Bemis Adjournment Proposal requires the affirmative vote of the holders of a majority of the voting power of the
shares present or represented and entitled to vote on that item of business, whether or not a quorum is present.

For purposes of the Bemis Special Meeting, an abstention as to a particular matter occurs when either (a) a Bemis shareholder
affirmatively votes to "ABSTAIN" as to that matter or (b) a Bemis shareholder attends the Bemis Special Meeting and does not vote
as to such matter. For purposes of the Bemis Special Meeting, a failure to be represented as to particular Bemis Shares and a particular
matter occurs when either (a) the holder of record of such Bemis Shares neither attends the meeting nor returns a proxy with respect to
such Bemis Shares or (b) such Bemis Shares are held in "street name" and the beneficial owner does not instruct the owner's bank,
broker or other nominee on how to vote such Bemis Shares with respect to such matter (i.e., a broker non-vote).

For the Bemis Transaction Agreement Proposal, an abstention or a failure to be represented will have the same effect as a vote cast
"AGAINST" the proposal.

For the Bemis Compensation Proposal, an abstention will not have any effect on such proposal. If a Bemis shareholder fails to vote or
instruct his or her bank, broker or other nominee on how to vote and is not present in person or by proxy at the Bemis Special Meeting,
it will also have no effect on the vote count for the Bemis Compensation Proposal.

For each of the Bemis Amendments Proposals, an abstention will not have any effect on such proposal. If a Bemis shareholder fails to
vote or instruct his or her bank, broker or other nominee on how to vote and is not present in person or by proxy at the Bemis Special
Meeting, it will also have no effect on the vote count for the Bemis Amendments Proposals.

For the Bemis Adjournment Proposal, an abstention will have the same effect as a vote cast "AGAINST" the proposal, but a failure to
be represented will not have any effect on this proposal.

Does my vote matter?

Yes. The transaction cannot be completed unless the Bemis Transaction Agreement Proposal is approved by the Bemis shareholders.
For Bemis shareholders, if you fail to submit a proxy or vote in person at the Bemis Special Meeting, or vote to abstain, or you do not
provide your bank, brokerage firm or other nominee with instructions, as applicable, this will have the same effect as a vote

"AGAINST" the Bemis Transaction Agreement Proposal.

See the section entitled "Information About the Bemis Special Meeting" beginning on page 67 of this proxy statement/prospectus.

What will I receive if the transaction is completed?

If the transaction is completed, each outstanding Bemis Share (other than Bemis Shares held as treasury stock by Bemis or any of its
subsidiaries and dissenting shares) will be converted into the
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right to receive 5.1 New Amcor Shares. The issuance of the New Amcor Shares to holders of Bemis Shares will be registered with the
SEC and the New Amcor Shares are expected to be listed and traded on the NYSE under the symbol "AMCR." See the section entitled
"The Transaction Agreement Transaction Consideration" beginning on page 137 of this proxy statement/prospectus.

What equity stakes will former Bemis shareholders and former Amcor shareholders hold in New Amcor?

Under the Transaction Agreement and pursuant to the exchange ratio, based on Amcor's and Bemis' respective fully diluted shares as
of the date of the Transaction Agreement, it is expected that Amcor shareholders and Bemis shareholders will own approximately 71%
and 29%, respectively, of the New Amcor Shares immediately following the effective time.

How do I calculate the value of the transaction consideration?

The value of the transaction consideration that Bemis shareholders receive will depend on the per share value of New Amcor Shares at
the effective time. Prior to the effective time, there has not been and will not be an established public trading market for New Amcor
Shares, and the market price of New Amcor Shares will be unknown until the commencement of trading following the effective time.
The New Amcor Shares will reflect the combination of Amcor and Bemis based upon the respective exchange ratios for Amcor Shares
and Bemis Shares, which in the case of Amcor is one New Amcor Share for each Amcor Share, and in the case of Bemis is 5.1 New
Amcor Shares for each Bemis Share. The exchange ratios are fixed and will not fluctuate up or down based on the market price of
Bemis Shares, the market price of Amcor Shares or changes in currency exchange rates prior to the completion of the transaction.

The implied value of the transaction consideration that Bemis shareholders will receive may be calculated, as of a specified date, as
(i) the implied price of a New Amcor Share (ii) multiplied by the exchange ratio of 5.1 New Amcor Shares for each Bemis Share. The
implied price of a New Amcor Share may be calculated, as of a specified date, as (A) Amcor's most recent closing share price as of
such date, (B) multiplied by the current AUD:USD exchange rate on such date, (C) multiplied by the exchange ratio of one New
Amcor Share for each Amcor Share. As the market price of Bemis Shares, the market price of Amcor Shares or currency exchange
rates fluctuate, the implied value of New Amcor Shares will fluctuate too. As a result, the implied value of the transaction
consideration that you will receive upon the completion of the transaction could be greater than, less than or the same as the implied
value of the transaction consideration on the date of this proxy statement/prospectus or at the time of the Bemis Special Meeting. We
urge you to obtain current market quotations and currency exchange rates before voting your Bemis Shares.

After the transaction, where can I trade my New Amcor Shares?

At and as of the closing of the transaction, it is expected that the New Amcor Shares will be listed and traded on the NYSE under the
symbol "AMCR."

Amcor Shares will not be traded on the ASX following the closing of the transaction, but interests in New Amcor Shares will be
quoted and traded on the financial market operated by ASX in the form of CDIs under the ASX ticker symbol "AMC."

What will holders of Bemis stock-based awards receive in the transaction?

The Transaction Agreement generally provides for the cancellation of Bemis RSUs (which will automatically vest, to the extent
previously unvested, at the effective time) and Bemis PSUs (which will automatically vest, to the extent previously unvested, at target
levels at the effective time) in exchange for (i) a number of New Amcor Shares determined by multiplying the number of Bemis
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Shares subject to such vested Bemis RSUs and vested Bemis PSUs immediately prior to the effective time by the exchange ratio set
forth in the Transaction Agreement, and (ii) any fractional consideration, in cash, payable to the holder of a cancelled Bemis RSU or
Bemis PSU who would have been entitled to receive a fraction of a New Amcor Share upon conversion.

Each Bemis Cash-Settled RSU (which will automatically vest, to the extent previously unvested, at the effective time) will also be
cancelled in exchange for an amount in cash equal to the product of (x) the number of Bemis Shares subject to the vested Bemis
Cash-Settled RSU multiplied by (y) the exchange ratio set forth in the Transaction Agreement and (z) the Applicable Share Price.
With respect to any Bemis RSU, Bemis PSU or Bemis Cash-Settled RSU that provides for the right to receive payments equivalent to
the dividends paid on the underlying Bemis Shares, each holder of such rights will also receive an amount in cash equal to the
aggregate amount of the dividends so payable. For additional information on the treatment of Bemis Equity Awards, see the section
entitled "The Transaction Treatment of Bemis Equity Awards" beginning on page 139 of this proxy statement/prospectus.

Q: Do any of the Bemis directors or officers have interests in the transaction that may differ from or be in addition to my interests as a
Bemis shareholder?

A:

Q:

Q:

Bemis' directors and officers have certain interests in the transaction that may be different from, or in addition to, the interests of
Bemis shareholders generally. See the section entitled "The Transaction Interests of Bemis' Directors and Executive Officers in the
Transaction" beginning on page 108 of this proxy statement/prospectus.

How will I receive the transaction consideration to which I am entitled?

After receiving any applicable documentation from you, following the effective time, the exchange agent for the transaction will cause
New Amcor Shares to be credited in book-entry form to the direct registered account maintained by New Amcor's transfer agent for
the benefit of the respective holders (or, in the case of shares tendered through DTC, to the account of DTC so that DTC can credit the
relevant DTC participant and such DTC participant can credit its respective account holders). Promptly following the crediting of
shares to your respective direct registered account, you will receive a statement from New Amcor's transfer agent evidencing your
holdings, as well as general information on the book-entry form of ownership.

Will my New Amcor Shares acquired in the transaction receive a dividend?

Once you exchange your Bemis Shares after the closing of the transaction, as a holder of New Amcor Shares, you will receive the
same dividends on New Amcor Shares that all other holders of New Amcor Shares will receive with any dividend record date that
occurs after the transaction is completed. Amcor has a history of paying a competitive, progressive dividend that is higher than the
annual dividend received by Bemis' shareholders currently and it is expected that New Amcor will continue this dividend policy. Any
dividend payments, or changes to New Amcor's dividend policy, will be made at the discretion of the board of directors of New
Amcor and will depend upon many factors, including the financial condition of New Amcor, earnings, legal requirements, applicable
restrictions in each of Amcor's and Bemis' debt agreements that limit their respective abilities to pay dividends to shareholders and
other factors the board of directors of New Amcor may deem relevant. See "The Transaction Amcor's Reasons for the Transaction" and
" Recommendation of Bemis' Board of Directors; Bemis' Reasons for the Transaction" for a discussion of Amcor's and Bemis'
expectations with respect to the payment of dividends by New Amcor post-closing. Amcor operates a dividend reinvestment plan and
New Amcor currently intends to adopt a dividend reinvestment in connection with the transaction.

4
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Q: Will dividends paid by New Amcor be subject to tax withholding?

A:
Under U.S. federal tax withholding rules, dividends paid to a U.S. holder of New Amcor 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. New Amcor is not required to withhold U.K. or Jersey tax at source from dividend payments made on the New
Amcor Shares, irrespective of the residence of the New Amcor shareholders or their particular circumstances. For a more complete
description of the material U.S. federal income tax consequences of the transaction to U.S. holders of Bemis Shares, please see the
section entitled "The Transaction Material U.S., U.K. and Jersey Income Tax Considerations" beginning on page 123 of this proxy
statement/prospectus.

Q: What are the material U.S. federal income tax consequences of the transaction to U.S. holders of Bemis Shares?

A:
In connection with the filing of the registration statement on Form S-4 of which this proxy statement/prospectus forms a part,
Kirkland & Ellis has rendered to New Amcor its opinion, dated March 25, 2019, to the effect that, based upon and subject to the
assumptions, exceptions, limitations and qualifications set forth herein and in the federal income tax opinion filed as an exhibit to the
Registration Statement of which this proxy statement/prospectus forms a part, and representations from Bemis, Amcor, New Amcor
and Merger Sub, the merger will qualify as a reorganization within the meaning of Section 368(a) of the Code, the merger and the
scheme, taken together, will qualify as an exchange within the meaning of Section 351 of the Code, and the merger and the scheme
should not be subject to Section 367(a)(1) of the Code based on the assumption that (x) information provided by Amcor and Bemis
regarding historical transactions that could impact their relative valuation, as calculated under Treasury Regulations section
1.367(a)-3(c), is complete and accurate and (y) market conditions between the date hereof and the effective time do not impact the
relative valuation of Amcor and Bemis in a manner that causes Bemis' value, as calculated for purposes of Treasury Regulations
section 1.367(a)-3(c), to equal or exceed Amcor's.

As a condition to the scheme, Bemis will request that Cleary Gottlieb, or other nationally recognized tax counsel or a "Big 4"
accounting firm, render its opinion or written advice to Bemis, which will be dated the Sanction Date and based on customary
representations and assumptions, that there has been no Tax Law Change, the effect of which is to cause the merger and scheme to fail
to qualify, at a "should" or higher level of comfort, for the Intended Tax Treatment.

Assuming that the transaction so qualifies, a U.S. holder of Bemis Shares that exchanges all of its Bemis Shares for New Amcor
Shares in the transaction, and is not a "five-percent transferee shareholder” that does not file with the IRS a gain recognition agreement
as described in applicable Treasury Regulations, should not recognize any gain or loss with respect to its Bemis Shares, except to the
extent of any cash such U.S. holder may receive in lieu of a fractional share.

For a more complete description of the material U.S. federal income tax consequences of the transaction to U.S. holders of Bemis
Shares, please see the section entitled "The Transaction Material U.S., U.K. and Jersey Income Tax Considerations" beginning on page
123 of this proxy statement/prospectus.

Q: What are the material U.S. federal income tax consequences of the transaction to U.S. holders of Amcor Shares?

A:
As described in the answer above, Kirkland & Ellis has rendered to New Amcor its opinion, dated March 25, regarding certain U.S.
federal income tax consequences of the transaction. As a condition to the scheme, Amcor will request that a nationally recognized tax
counsel or a "Big 4"
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accounting firm render its opinion or written advice to Amcor, which will be dated the Sanction Date and based on customary
representations and assumptions, that there has been no Tax Law Change, the effect of which is to cause the merger and the scheme to
fail to qualify, at a "should" or higher level of comfort, for the Intended Tax Treatment.

Assuming that the transaction so qualifies, a U.S. holder of Amcor Shares that exchanges all of its Amcor Shares for New Amcor
Shares in the scheme, owns less than five percent (actually or constructively under attribution rules) of both the total voting power and
the total value of the stock of New Amcor immediately after the transaction and does not file with the IRS a gain recognition
agreement as described in applicable Treasury Regulations, should not recognize any gain or loss with respect to its Amcor Shares.

For a more complete description of the U.S. federal income tax consequences of the transaction to U.S. holders of Amcor Shares,
please see the section entitled "The Transaction Material U.S., U.K. and Jersey Income Tax Considerations" beginning on page 123 of
this proxy statement/prospectus.

When is the transaction expected to be completed?

Subject to the satisfaction or waiver of the closing conditions described under the section entitled "The Transaction

Agreement Conditions That Must Be Satisfied or Waived for the Transaction to Occur” beginning on page 155 of this proxy
statement/prospectus, including the approval of the Bemis Transaction Agreement Proposal by Bemis shareholders at the Bemis
Special Meeting, Amcor and Bemis expect that the transaction will be completed in the second calendar quarter of 2019 subject to the
satisfaction of closing conditions. However, it is possible that factors outside the control of both companies could result in the
transaction being completed at a different time or not at all.

Who will serve on New Amcor's board of directors following the transaction?

Upon the closing of the transaction, the board of directors of New Amcor will be comprised of 11 members. The members of the board
are expected to be:

eight current Amcor directors (each of whom have been designated by Amcor and will be Graeme Liebelt, Ronald S. Delia,
Dr. Armin Meyer, Paul Brasher, Eva Cheng, Karen Guerra, Nicholas (Tom) Long, and Jeremy Sutcliffe); and

three current Bemis directors (each of whom have been designated by Bemis with the approval of Amcor and will be Arun
Nayar, David T. Szczupak and Philip G. Weaver).

For more information on the governance of New Amcor following the completion of the transaction, see "Management and
Corporate Governance of New Amcor" beginning on page 268 of this proxy statement/prospectus.

Q: Where will New Amcor be located, where will New Amcor be domiciled and who will serve in senior leadership roles following the
transaction?

A:

Following the transaction, New Amcor will continue to maintain a critical presence in the same locations from which Amcor currently
operates as well as at Neenah, Wisconsin and other key Bemis locations. New Amcor will be incorporated in Jersey, Channel Islands,
with an intended tax domicile in the United Kingdom. Amcor's current Chairman, Mr. Graeme Liebelt, and current CEO, Mr. Ronald
Delia, will continue in those roles for New Amcor after the transaction and Mr. Delia will continue to serve as the only Executive
Director on New Amcor's board of directors. For additional information on New Amcor's senior leadership team, see "Management
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and Corporate Governance of New Amcor" beginning on page 268 of this proxy statement/prospectus.

Q: How will my rights as a holder of New Amcor Shares following the transaction differ from my current rights as a holder of Bemis
Shares?

A:
Pursuant to the terms of the Transaction Agreement, immediately prior to the closing of the transaction, New Amcor's articles of
association will be amended to be in substantially the form attached as Annex B to this proxy statement/prospectus. As a result, the
rights of Bemis shareholders who become shareholders of New Amcor following the transaction will be governed by the laws of
Jersey, Channel Islands and the New Amcor Articles of Association. For more information, see the section entitled "Comparison of the
Rights of Holders of Bemis Shares and New Amcor Shares" beginning on page 244 of this proxy statement/prospectus.

Q: Who can vote at the Bemis Special Meeting?

All holders of record of Bemis Shares as of the close of business on March 20, 2019, the Record Date for the Bemis Special Meeting,
are entitled to receive notice of, and to vote at, the Bemis Special Meeting. Each holder of Bemis Shares is entitled to cast one vote on
each matter properly brought before the Bemis Special Meeting for each Bemis Share that such holder owned of record as of the
Record Date.

Q: When and where is the Bemis Special Meeting?

The Bemis Special Meeting will be held on Thursday, May 2, 2019 at 9:00 AM Central time, at The Langham, Chicago, 330 North
Wabash Avenue, Chicago, Illinois USA 60611. All Bemis shareholders of record as of the close of business on the Record Date, their
duly authorized proxy holders, and beneficial owners with proof of ownership are invited to attend the Bemis Special Meeting in
person. Due to space constraints and other security considerations, we are not able to admit the guests of either shareholders or their
legal proxy holders. To gain admittance you will need to obtain an admission ticket and you will need to bring valid photo
identification, such as a driver's license or passport, with you to the Bemis Special Meeting. If your Bemis Shares are held through a
bank, brokerage firm or other nominee, please bring proof of your beneficial ownership of such shares and legal proxy if you intend to
vote at the Bemis Special Meeting. Acceptable proof could include an account statement showing that you owned Bemis Shares on the
Record Date. If you are the representative of a corporate or institutional shareholder, you must present valid photo identification along
with proof that you are the representative of such shareholder. Please note that cameras, recording devices and other electronic devices
will not be permitted at the Bemis Special Meeting. For additional information about the Bemis Special Meeting, see the section
entitled "Information About the Bemis Special Meeting" beginning on page 67 of this proxy statement/prospectus.

Q: Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory vote, the compensation that may
become payable to Bemis' named executive officers in connection with the transaction?

A:
Under SEC rules, Bemis is required to seek a non-binding, advisory vote with respect to the compensation that may become payable to
its named executive officers in connection with the transaction.
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Q: Why am I being asked to consider and vote on a proposal to approve, by non-binding, advisory votes, certain provisions of the New
Amcor articles of association?

A:

Under SEC rules, Bemis is required to seek a non-binding, advisory vote with respect to certain provisions of the New Amcor articles
of association that represent a change from the corresponding provisions of Amcor's current governing documents.

Q: What will happen if Bemis shareholders do not approve the transaction-related compensation or the amendments to the New
Amcor articles of association?

A:

Q:

A:

Q:

Approval of the Bemis Compensation Proposal and the Bemis Amendments Proposals is not a condition to completion of the
transaction. Accordingly, you may vote against any or all of these proposals and vote in favor of the Bemis Transaction Agreement
Proposal. The Bemis Compensation Proposal and the Bemis Amendments Proposals votes are each an advisory vote and will not be
binding on Bemis or New Amcor following the transaction. If the transaction is completed, the transaction-related compensation may
be paid to Bemis' named executive officers to the extent payable in accordance with the terms of their compensation agreements and
arrangements even if Bemis' shareholders do not approve, by non-binding advisory vote, the Bemis Compensation Proposal and the
provisions of New Amcor's articles of association will apply in accordance with their terms even if Bemis' shareholders do not
approve, by non-binding advisory votes, any or all of the Bemis Amendments Proposals.

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

If your Bemis Shares are registered directly in your name with the transfer agent of Bemis, EQ Shareowner Services, you are
considered the shareholder of record with respect to those Bemis Shares. As the shareholder of record, you have the right to vote, or to
grant a proxy for your vote directly to Bemis or to a third party to vote, at the Bemis Special Meeting.

If your Bemis Shares are held by a bank, brokerage firm or other nominee, you are considered the beneficial owner of shares held in
"street name," and your bank, brokerage firm or other nominee is considered the shareholder of record with respect to those shares.
Your bank, brokerage firm or other nominee will send you, as the beneficial owner, a package describing the procedure for voting your
shares. You should follow the instructions provided by them to vote your Bemis Shares. If you are a beneficial owner of Bemis Shares,
you are invited to attend the Bemis Special Meeting; however, you may not vote your shares held in street name in person at the Bemis
Special Meeting unless you obtain a "legal proxy" from your bank, brokerage firm or other nominee that holds your shares, giving you
the right to vote your Bemis Shares at the Bemis Special Meeting.

If my Bemis Shares are held in ''street name'' by my bank, brokerage firm or other nominee, will my bank, brokerage firm or

other nominee automatically vote those shares for me?

A:

No. If your Bemis Shares are held in "street name" in a stock brokerage account or by a bank or other nominee, your brokerage firm,
bank or other nominee will only be permitted to vote your Bemis Shares if you instruct it how to vote. You must provide your
brokerage firm, bank or other nominee with instructions on how to vote your Bemis Shares in order to vote. Please follow the voting
instructions provided by your broker, bank or other nominee. Please note that you may not vote Bemis Shares held in street name by
returning a proxy card directly to Bemis or by voting in person at the Bemis Special Meeting unless you obtain a "legal proxy," which
you must obtain from your broker, bank or other nominee.
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Banks, brokerage firms and other nominees who hold Bemis Shares in street name for their customers have authority to vote on
"routine" proposals when they have not received instructions from beneficial owners. However, banks, brokerage firms and other
nominees are precluded from exercising their voting discretion with respect to non-routine matters when they have not received
instructions from beneficial owners. It is expected that all proposals to be voted on at the Bemis Special Meeting are such
"non-routine" matters. As a result, absent specific instructions from the beneficial owner of such shares, banks, brokerage firms and
other nominees are not empowered to vote such shares, which we refer to as a broker non-vote. The effect of not instructing your
broker how you wish your Bemis Shares to be voted will be the same as a vote ""AGAINST" the Bemis Transaction Agreement

Proposal, but will not have an effect on the Bemis Compensation Proposal, the Bemis Amendments Proposals or the Bemis
Adjournment Proposal.

Q: How many votes do I have?

Each Bemis shareholder is entitled to one vote for each Bemis Share held of record by such Bemis shareholder as of the Record Date.
As of the close of business on the Record Date, there were 91,211,989 outstanding Bemis Shares.

Q: What constitutes a quorum for the Bemis Special Meeting?

The representation, in person or by proxy, of a majority of the Bemis Shares issued and outstanding as of the close of business on the
Record Date and entitled to vote is necessary to constitute a quorum for purposes of the Bemis Special Meeting. Votes to abstain are
counted as present for the purpose of determining whether a quorum is present. If your Bemis Shares are held in "street name" and you
do not instruct your bank, broker or other nominee on how to vote your shares with respect to any of the Bemis Proposals, your Bemis
Shares will not be counted toward determining whether a quorum is present. Your shares will be counted toward determining whether
a quorum is present if you instruct your bank, broker or other nominee on how to vote your shares with respect to one or more of the
Bemis Proposals.

Q: How do I vote my shares?

A:
Shareholders of Record. If you are a shareholder of record, you may have your Bemis Shares voted on the matters to be presented at
the Bemis Special Meeting in any of the following ways:

By Mail. Mark the enclosed proxy card, sign and date it and return it in the postage-paid envelope you have been provided.
To be valid, your proxy by mail must be received by 11:59 p.m. Eastern time on the day preceding the Bemis Special

Meeting.

By Telephone. The toll-free number for telephone proxy submission can be found on the enclosed proxy card. You will be
required to provide your assigned control number located on the proxy card. Telephone proxy submission is available
24 hours a day. If you choose to submit your proxy by telephone, then you do not need to return the proxy card. To be valid,

your telephone proxy must be received by 11:59 p.m. Eastern time on the day preceding the Bemis Special Meeting.

By Internet. The web address and instructions for internet proxy submission can be found on the enclosed proxy card. You
will be required to provide your assigned control number located on the proxy card. Internet proxy submission via the web
address indicated on the enclosed proxy card is available 24 hours a day. If you choose to submit your proxy by internet,
then you do not need to return the proxy card. To be valid, your internet proxy must be received by 11:59 p.m. Eastern time

on the day preceding the Bemis Special Meeting.

In Person. You may also vote your shares in person at the Bemis Special Meeting.
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Beneficial Owners.

If your Bemis Shares are held in "street name" through a bank, broker or other nominee, you should check the voting form used by that
firm to determine whether you may give voting instructions by telephone or the internet and must instruct such bank, broker or other
nominee on how to vote such shares by following the instructions that the bank, broker or other nominee provides you along with this
proxy statement/prospectus. Your bank, broker or other nominee, as applicable, may have an earlier deadline by which you must
provide instructions to it as to how to vote your Bemis Shares, so you should read carefully the materials provided to you by your
bank, broker or other nominee.

You are not permitted to vote Bemis Shares held in "street name" by returning a proxy card directly to Bemis or by voting in person at
the Bemis Special Meeting unless you provide a "legal proxy," which you must obtain from your broker, bank or other nominee.
Further, banks, brokers or other nominees who hold Bemis Shares on behalf of their customers may not give a proxy to Bemis to vote
those shares with respect to any of the Bemis Proposals without specific instructions from their customers, because banks, brokers and
other nominees do not have discretionary voting power on any of the Bemis Proposals.

Q: How can I change or revoke my vote?

A:

Q:

A:

You have the right to revoke a proxy, whether delivered over the internet, by telephone or by mail, at any time before it is exercised,
by voting again at a later date through any of the methods available to you, by attending the Bemis Special Meeting and voting in
person, or by giving written notice of revocation to Bemis prior to 11:59 p.m. Eastern time on the day preceding the Bemis Special
Meeting. Attendance at the meeting, in itself, will not revoke a proxy. Written notice of revocation should be mailed to: Bemis
Company, Inc., Bemis Innovation Center, 2301 Industrial Drive, Neenah, Wisconsin 54926, Attention: Corporate Secretary. If you
hold Bemis Shares in "street name," you should follow the instructions provided by your bank, brokerage firm or other nominee in
order to change or revoke your vote.

If a shareholder gives a proxy, how are the Bemis Shares voted?

Regardless of the method you choose to vote, the individuals named on the enclosed proxy card will vote your Bemis Shares in the
way that you indicate. When completing the internet or telephone processes or the proxy card, you may specify whether your Bemis
Shares should be voted for or against, or you may abstain from voting on, all, some or none of the specific items of business to come
before the Bemis Special Meeting.

If you properly sign your proxy card but do not mark the boxes showing how your Bemis Shares should be voted on a matter, the
Bemis Shares represented by your properly signed proxy card will be voted "FOR'"' the Bemis Transaction Agreement Proposal,

"FOR" the Bemis Compensation Proposal, "FOR'' the Bemis Amendments Proposals and "FOR' the Bemis Adjournment
Proposal.

Q: What should I do if I receive more than one set of voting materials?

A:

If you hold Bemis Shares in "street name" and also directly as a record holder or otherwise or if you hold Bemis Shares in more than
one brokerage account, you may receive more than one set of voting materials relating to the Bemis Special Meeting. Please complete,
sign, date and return each proxy card (or cast your vote by telephone or internet as provided on your proxy card) or otherwise follow
the voting instructions provided in this proxy statement/prospectus in order to ensure that all of your Bemis Shares are voted. If you
hold your Bemis Shares in "street name" through a bank, brokerage firm or other nominee, you should follow the procedures provided
by your bank, brokerage firm or other nominee to vote your shares.
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What happens if I sell my Bemis Shares before the Bemis Special Meeting?

The Record Date is earlier than both the date of the Bemis Special Meeting and the effective time of the transaction. If you transfer
your Bemis Shares after the Record Date but before the Bemis Special Meeting, you will, unless the transferee requests a proxy from
you, retain your right to vote at the Bemis Special Meeting but will transfer the right to receive the transaction consideration to the
person to whom you transfer your Bemis Shares. In order to become entitled to receive the transaction consideration you must hold
your Bemis Shares through the effective time of the transaction, which Amcor and Bemis expect will occur in the second calendar
quarter of 2019, subject to satisfaction of closing conditions.

Who will solicit and pay the cost of soliciting proxies?

Bemis has engaged Innisfree M&A Incorporated ("Innisfree") to assist in the solicitation of proxies for the Bemis Special Meeting.
Bemis will pay Innisfree a base fee of $25,000 plus reasonable out-of-pocket expenses. Bemis also may reimburse banks, brokerage
firms, other nominees or their respective agents for their reasonable expenses in sending proxy materials to beneficial owners of Bemis
Shares. In addition to solicitations by mail, Bemis' directors, officers and regular employees may solicit proxies personally or by
telephone without additional compensation.

What do I need to do now?

After carefully reading and considering the information contained in this proxy statement/prospectus, please vote promptly to ensure
that your shares are represented at the Bemis Special Meeting. If you hold your Bemis Shares in your own name as the shareholder of
record, you may submit a proxy to have your Bemis shares voted at the Bemis Special Meeting in one of four ways (described in detail
in the response to the question "How do I vote my shares?"):

by returning a properly executed proxy card;

by telephone;

via the internet; or

in person at the Bemis Special Meeting.

If you decide to attend the Bemis Special Meeting and vote in person, your in-person vote will revoke any proxy previously
submitted.

If your Bemis Shares are held in "street name" through a bank, broker or other nominee, you should check the voting form used by that
firm to determine whether you may give voting instructions by telephone or the internet and must instruct such bank, broker or other
nominee on how to vote such shares by following the instructions that the bank, broker or other nominee provides you along with this
proxy statement/prospectus. Your bank, broker or other nominee, as applicable, may have an earlier deadline by which you must
provide instructions to it as to how to vote your Bemis Shares, so you should read carefully the materials provided to you by your
bank, broker or other nominee.

You are not permitted to vote Bemis Shares held in "street name" by returning a proxy card directly to Bemis or by voting in person at
the Bemis Special Meeting unless you provide a "legal proxy," which you must obtain from your broker, bank or other nominee.
Further, banks, brokers or other nominees who hold Bemis Shares on behalf of their customers may not give a proxy to Bemis to vote
those shares with respect to any of the Bemis Proposals without specific instructions from their customers, because banks, brokers and
other nominees do not have discretionary voting power on any of the Bemis Proposals.
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Where can I find the voting results of the Bemis Special Meeting?

The preliminary voting results will be announced at the Bemis Special Meeting, if available. In addition, within four business days
following certification of the final voting results, Bemis will file the final voting results with the SEC on a Current Report on
Form 8-K.

Am I entitled to exercise appraisal or dissenters' rights instead of receiving the transaction consideration for my Bemis Shares?

Yes. Under Section 351.455 of the Missouri Code, Bemis shareholders as of the Record Date who do not vote in favor of the Bemis
Transaction Agreement Proposal and who follow the procedures summarized in greater detail under "The Transaction Dissenters'
Rights of Bemis Shareholders," beginning on page 121 of this proxy statement/prospectus, will have the right to dissent from the
Bemis Transaction Agreement Proposal and obtain, in the event of and following the consummation of the transaction, appraisal and
payment in cash of the fair value of their Bemis Shares as of the day prior to the date of the Bemis Special Meeting ("Dissenters'
Rights"). No Bemis shareholder exercising Dissenters' Rights will be entitled to the transaction consideration or any dividends or other
distributions coming into effect following the transaction unless and until the holder fails to perfect or effectively withdraws or loses
his or her right to dissent from the Bemis Transaction Agreement Proposal. If you are contemplating exercising your Dissenters'
Rights, we urge you to read carefully the provisions of Section 351.455 of the Missouri Code, which is attached to this proxy
statement/prospectus as Annex D and consult with your legal counsel before exercising or attempting to exercise these rights. Bemis
shareholders receiving cash upon exercise of Dissenters' Rights may recognize gain for U.S. federal income tax purposes. For more
information, see "The Transaction Dissenters' Rights of Bemis Shareholders" beginning on page 121 of this proxy statement/prospectus
and " Material U.S., U.K. and Jersey Income Tax Considerations" beginning on page 123 of this proxy statement/prospectus.

Are there any risks that I should consider in deciding whether to vote for the Bemis Transaction Agreement Proposal?

Yes. You should read and carefully consider the risks described in the section entitled "Risk Factors" beginning on page 35 of this
proxy statement/prospectus. You also should read and carefully consider the risk factors relating to Bemis contained in the documents
filed with the SEC that are incorporated by reference into this proxy statement/prospectus, including the Bemis Annual Report on
Form 10-K for the year ended December 31, 2018.

What are the conditions to the completion of the transaction?

In addition to approval of the Bemis Transaction Agreement Proposal by Bemis shareholders as described above, completion of the
transaction is subject to the satisfaction of a number of other conditions, including conditions relating to receipt of Amcor Shareholder
Approval for the scheme under the Australian Act, expiration or earlier termination of any applicable waiting period and receipt of
regulatory consents, approvals and clearances, in each case, under the HSR Act and under relevant antitrust, competition and foreign
investment legislation in certain other relevant jurisdictions, approval of the Court under the Australian Act, approval from the NYSE
to the listing of New Amcor Shares to be issued in the transaction, accuracy of representations and warranties, compliance with
covenants, and no events having occurred that would have a material adverse effect on Bemis or Amcor. For a more complete
summary of the conditions that must be satisfied or waived prior to completion of the transaction, see the section entitled "The
Transaction Agreement Conditions That Must Be Satisfied or Waived for the Transaction to Occur" beginning on page 155 of this
proxy statement/prospectus.
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Q: Is consummation of the transaction contingent upon any future approval by the holders of Amcor Shares?

Yes. In accordance with the terms of the Transaction Agreement and applicable law, Amcor must obtain shareholder approval and
Court approval for the scheme under the Australian Act. See "The Transaction Regulatory Approvals Australian Court and Amcor
Shareholder Approval" beginning on page 24 of this proxy statement/prospectus.

Q: What happens if the transaction is not completed?

If the Bemis Transaction Agreement Proposal is not approved by Bemis shareholders or if the transaction is not completed for any
other reason, Bemis shareholders will not receive New Amcor Shares for their Bemis Shares. Instead, Bemis will remain an
independent public company, Bemis Shares will continue to be listed and traded on the NYSE and registered under the Exchange Act
and Bemis will continue to file periodic reports with the SEC. If the Transaction Agreement is terminated, under specified
circumstances, Bemis may be required to pay Amcor a termination fee of $130 million. See the section entitled "The Transaction
Agreement Termination Fee" beginning on page 162 of this proxy statement/prospectus.

Q: Who can help answer any other questions I have?

If you have additional questions about the transaction, need assistance in submitting your proxy or voting your Bemis Shares or need
additional copies of this proxy statement/prospectus or the enclosed proxy card, please contact Innisfree, Bemis' proxy solicitor, by
calling toll-free at +1 888 750 5834. Banks, brokerage firms, and other nominees may call collect at +1 212 750 5833.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The registration statement on Form S-4, of which this proxy statement/prospectus forms a part, and the documents to which New Amcor,
Amcor and Bemis refer you to in the registration statement of which this proxy statement/prospectus forms a part, including those incorporated
by reference herein, as well as oral statements made or to be made by New Amcor, Amcor and Bemis, include certain "forward-looking
statements" within the meaning of the federal securities laws, and subject to, in the case of Bemis, the safe harbor created pursuant to
Section 21E of the Exchange Act, with respect to the businesses, strategies and plans of New Amcor, Amcor and Bemis, their expectations
relating to the transaction and their future financial condition and performance. Statements included in or incorporated by reference into the
registration statement on Form S-4, of which this proxy statement/prospectus forms a part, that are not historical facts, including statements
about the beliefs and expectations of the management of each of Amcor and Bemis, are forward-looking statements. Words such as "believes,"
"plans," "anticipates,” "estimates," "expects," "intends," "aims," "potential," "will," "would," "could," "considered," "likely," "estimate" and
variations of these words and similar future or conditional expressions are intended to identify forward-looking statements but are not the
exclusive means of identifying such statements. While New Amcor, Amcor and Bemis believe these expectations, assumptions, estimates and
projections are reasonable, such forward-looking statements are only predictions and involve known and unknown risks and uncertainties, many
of which are beyond the control of New Amcor, Amcor and Bemis. By their nature, forward-looking statements involve risk and uncertainty
because they relate to events and depend upon future circumstances that may or may not occur. Actual results may differ materially from the
current expectations of New Amcor, Amcor and Bemis depending upon a number of factors affecting their businesses and risks associated with
the successful execution of the transaction and the integration and performance of their businesses following the transaction. These factors
include, but are not limited to, risks and uncertainties detailed in Bemis' periodic public filings with the SEC, including those discussed in the
section of this proxy statement/prospectus entitled "Risk Factors" and in the section entitled "Risk Factors" in Bemis' Annual Report on
Form 10-K for the year ended December 31, 2018, factors contained or incorporated by reference into such documents and in subsequent filings
by Bemis with the SEC, and the following factors:

non non non non non non non

the occurrence of any change, effect, event, development, matter, state of facts, series of events or circumstances that could
give rise to the termination of the Transaction Agreement, including a termination of the Transaction Agreement under

circumstances that could require Bemis to pay a termination fee to Amcor;

uncertainties related to the timing of the required regulatory approvals for the transaction and the possibility that Amcor and
Bemis may be required to accept conditions that could reduce the anticipated benefits of the transaction as a condition to

obtaining such regulatory approvals;

the ability to implement integration plans for the transaction and the ability to recognize the anticipated growth and cost
savings and other benefits of the transaction;

the inability to complete the transaction due to the failure to obtain Bemis Shareholder Approval of the transaction;

the inability to complete the transaction due to the failure to obtain Amcor Shareholder Approval of the scheme of
arrangement or approval of the Court under the Australian Act;

the failure of the transaction to close for any other reason;

whether and when New Amcor may be included in the U.S. S&P 500 index and the S&P / ASX 200 index;
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whether, when and in what amounts future dividend payments may be made by Amcor, Bemis or New Amcor;

risks that the transaction would disrupt current plans and operations and the potential difficulties in retention of any members
of senior management of Amcor and Bemis and any other key employees that New Amcor intends to retain after the closing

of the transaction;

the outcome of any legal proceedings that may be instituted against New Amcor, Amcor, Bemis and/or others relating to the
Transaction Agreement;

diversion of the attention of Amcor's and Bemis' respective management from ongoing business concerns;

limitations placed on the ability of Amcor and Bemis to operate their respective businesses by the Transaction Agreement;

the effect of the announcement of the transaction on Amcor's and Bemis' business relationships, employees, suppliers,
vendors, other partners, standing with regulators, operating results and businesses generally;

the amount of any costs, fees, expenses, impairments and charges relating to the transaction;

factors that affect customer demand;

customers' financial strength;

shortages or changes in availability, or increases in costs of, key supplies;

changes in tax laws or interpretations that could increase the consolidated tax liabilities of Amcor and Bemis; and

competitive pressures in all markets in which Amcor and Bemis operate.

Consequently, all of the forward-looking statements New Amcor, Amcor or Bemis make in this document are qualified by the information
contained in or incorporated by reference into this proxy statement/prospectus, including, but not limited to, (i) the information under this
heading, (ii) the information discussed in the section of this proxy statement/prospectus entitled "Risk Factors" and (iii) the information
discussed under the section entitled "Risk Factors" in Bemis' Annual Report on Form 10-K for the year ended December 31, 2018. See the
section entitled "Where You Can Find More Information" beginning on page 299 of this proxy statement/prospectus.

None of New Amcor, Amcor or Bemis is under any obligation, and each expressly disclaim, any obligation, to update, alter or otherwise
revise any forward-looking statements, whether written or oral, that may be made from time to time, whether as a result of new information,
future events or otherwise. Persons reading this proxy statement/prospectus are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date hereof.
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SUMMARY

The following summary highlights selected information in this proxy statement/prospectus and may not contain all the information that may
be important to you as a Bemis shareholder. Accordingly, we encourage you to read carefully this entire proxy statement/prospectus, its annexes
and the documents referred to herein. Each item in this summary includes a page reference directing you to a more complete description of that
topic. You may obtain the information incorporated by reference into this proxy statement/prospectus without charge by following the
instructions under the section entitled "Where You Can Find More Information" beginning on page 299 of this proxy statement/prospectus.

Parties to the Transaction (Page 65)
Bemis Company, Inc.

2301 Industrial Drive
Neenah, Wisconsin 54956
+1 920727 4100

Bemis Company, Inc., a Missouri corporation founded in 1858, is a supplier of flexible and rigid plastic packaging used by leading food,
consumer products, healthcare, and other companies worldwide. Bemis has a strong technical base in polymer chemistry, film extrusion, coating
and laminating, printing, and converting. Headquartered in Neenah, Wisconsin, Bemis employs approximately 15,700 individuals worldwide.

Bemis Shares are listed on the NYSE under the symbol "BMS."
Amcor Limited

Level 11, 60 City Road
Southbank, Victoria 3006
Australia

+61 3 9226 9000

Amcor Limited, an Australian public company limited by shares, is a global packaging company generating total sales of over $9 billion
each year. Amcor employs more than 33,000 people across 195 sites in more than 40 countries, and is the leader in developing and producing a
broad range of packaging products including flexible packaging, rigid containers, specialty cartons and closures. In fiscal year 2018, the majority
of sales were made to the defensive food, beverage, pharmaceutical, medical device home and personal care and other consumer goods end
markets.

Amcor Shares are listed on the ASX under the symbol "AMC."
Amcor plc

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

+44 117 9753200

Amcor plc is a subsidiary of Amcor and was formed for the sole purpose of effecting the transaction. We refer to Amcor plc as New
Amcor. New Amcor was organized on July 31, 2018 under the name "Arctic Jersey Limited" as a limited company incorporated under the Laws
of the Bailiwick of Jersey. On October 11, 2018, New Amcor was renamed "Amcor plc" and became a public limited company incorporated
under the Laws of the Bailiwick of Jersey. Upon completion of the transaction, Amcor and Bemis will each become wholly-owned subsidiaries
of New Amcor and New Amcor will
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continue as a holding company. Following the transaction, former Amcor and Bemis shareholders will be holders of New Amcor Shares or
CDIs.

New Amcor has not carried on any activities or operations to date, except for those activities incidental to its formation or undertaken in
connection with the transaction. There is currently no established public trading market for New Amcor Shares, but New Amcor Shares are
expected to trade on the NYSE under the symbol "AMCR" upon consummation of the transaction.

Arctic Corp.

c/o Amcor plc

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

+44 117 9753200

Arctic Corp., a Missouri corporation and a wholly-owned subsidiary of New Amcor, was formed on August 1, 2018, solely for the purpose
of facilitating the transaction. We refer to Arctic Corp. as Merger Sub. Merger Sub has not carried on any activities or operations to date, except
for those activities incidental to its formation or undertaken in connection with the transaction. In connection with the transaction, Merger Sub
will merge with and into Bemis, with Bemis surviving the merger as a wholly-owned subsidiary of New Amcor.

The Transaction and the Transaction Agreement (Page 75)

The Transaction Agreement provides that, if the transaction is approved by Bemis' and Amcor's respective shareholders and the other
conditions to closing the transaction are satisfied or waived at the closing of the transaction, (a) pursuant to the scheme, each Amcor Share
issued and outstanding will be exchanged for one CDI, representing a beneficial ownership interest (but not legal title) in one New Amcor Share
or, at the election of the holder of an Amcor Share, one New Amcor Share, and (b) as promptly as reasonably practicable thereafter, Merger Sub
will merge with and into Bemis, with Bemis surviving the merger as a wholly-owned subsidiary of New Amcor, pursuant to which each Bemis
Share, other than certain excluded shares, will be converted into the right to receive 5.1 New Amcor Shares.

As a result of the transaction, each of Amcor and Bemis will be direct, wholly-owned subsidiaries of New Amcor and the former Amcor
and Bemis shareholders will become holders of New Amcor Shares or CDIs. Following the completion of the transaction, former Amcor
shareholders are expected to hold approximately 71% of New Amcor and former Bemis shareholders are expected to hold approximately 29% of
New Amcor. Upon completion of the transaction, the New Amcor Shares will be registered with the SEC and are expected to be listed and
traded on the NYSE under the symbol "AMCR." Following the transaction, the Bemis Shares will be delisted from the NYSE and deregistered
under the Exchange Act, and Bemis will no longer be a publicly held company and will cease filing its own periodic and other reports with the
SEC. In addition, Amcor Shares will be delisted from the ASX and Amcor will no longer be a publicly held company in Australia or required to
comply with the continuous disclosure requirements under the Australian Act and listing rules of the ASX.

The terms and conditions of the transaction are contained in the Transaction Agreement, which is described in this proxy
statement/prospectus and attached to this proxy statement/prospectus as Annex A. You are encouraged to read the Transaction Agreement
carefully, as it is the legal document that governs the transaction. All descriptions in this summary and in this proxy statement/prospectus of the
terms and conditions of the transaction are qualified in their entirety by reference to the Transaction Agreement, which is incorporated herein by
this reference.
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The following diagrams are a simplified illustration of the structure of Bemis, Amcor and New Amcor before and following the completion
of the transaction:

Prior to the Transaction

The Transaction

Following Completion of the Transaction
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Following completion of the transaction, New Amcor will hold all of the equity in the legacy Amcor and Bemis legal entities.
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At the effective time, each Bemis Share issued and outstanding immediately prior to the effective time (but excluding Bemis Shares held as
treasury stock by Bemis or by any of its subsidiaries) will automatically be cancelled and converted into the right to receive 5.1 validly issued,
fully-paid and non-assessable New Amcor Shares. From and after the effective time, the holders of Bemis Shares will cease to have any rights
with respect to the Bemis Shares except the right to receive the transaction consideration, including cash in lieu of fractional New Amcor Shares,
if any, which would be issuable upon surrender of such Bemis Shares.

The Transaction Agreement does not contain any provision that would adjust the exchange ratio based on fluctuations in the trading prices
of either the Amcor Shares or Bemis Shares or currency exchange rates prior to the completion of the transaction. The value of the transaction
consideration to Bemis shareholders will depend on the trading price of Amcor Shares at the time the transaction is completed and on currency
exchange rates. The Transaction Agreement provides that the transaction consideration to be provided for each Bemis Share will be adjusted
appropriately if at any time after the date of the Transaction Agreement and prior to the effective time, any change in the outstanding shares of
capital stock of Bemis occurs by reason of any subdivision, reclassification, reorganization, recapitalization, split, combination, contribution or
exchange of shares, or a stock dividend or dividend payable in any other securities, or other like change.

For a full description of the consideration payable to Bemis shareholders, see the section entitled "The Transaction Agreement Transaction
Consideration."

Governance of New Amcor Following the Transaction (Page 75)
Name of Company; Corporate Offices; Jurisdiction

Following the transaction, the name of the combined company will be "Amcor plc," which we refer to herein as New Amcor. New Amcor
will continue to maintain a critical presence in the same locations from which Amcor currently operates as well as at Neenah, Wisconsin and
other key Bemis locations. New Amcor will be incorporated in Jersey, Channel Islands, with an intended tax domicile in the United Kingdom.

Board of Directors

At and following the effective time, New Amcor's board of directors will consist of eleven directors, eight of whom will be from the
existing Amcor board of directors and will be nominated by Amcor (the "Amcor nominees") and three of whom (the "Bemis nominees") will be
from the existing Bemis board of directors and will be nominated by Bemis (each of whom will be subject to the prior written approval of
Amcor). It is the intention of the parties that each member of New Amcor's board of directors as of immediately following the effective time will
be nominated for reelection by shareholders at the first annual shareholders meeting of New Amcor following the effective time.

Amcor's current Chairman, Mr. Graeme Liebelt, will continue to serve as Chairman of New Amcor's board of directors after the
transaction, and Mr. Ronald Delia will continue to serve as the only executive officer on New Amcor's board of directors. For more information
on the governance of New Amcor following the completion of the transaction, see "Management and Corporate Governance of New Amcor"
beginning on page 268 of this proxy statement/prospectus.

Management

Amcor's current CEO, Mr. Ronald Delia, will continue in that role for New Amcor after the transaction. For more information on the
governance of New Amcor following the completion of the
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transaction, see "Management and Corporate Governance of New Amcor" beginning on page 268 of this proxy statement/prospectus.
Governing Documents

As a result of the transaction, the holders of Bemis Shares and the holders of Amcor Shares will each become holders of New Amcor
Shares or CDIs, and their rights will be governed by the laws of Jersey, Channel Islands, including the Jersey Companies Law, and the New
Amcor Articles of Association. New Amcor's current articles of association will, as of immediately prior to the scheme closing and until
amended after the effective time in accordance with its terms, be amended and restated in the form attached as Annex B to this proxy
statement/prospectus.

For additional information on post-closing governance, see "The Transaction Governance of New Amcor Following the Transaction" and
"The Transaction Agreement Governance of New Amcor."

Recommendation of Bemis' Board of Directors; Bemis' Reasons for the Transaction (Page 89)

Bemis' board of directors has unanimously approved the Transaction Agreement, the scheme, the merger, the equity award
treatment and the other transactions contemplated by the Transaction Agreement, and has unanimously determined and declared the
Transaction Agreement, the scheme, the merger, the equity award treatment and the other transactions contemplated by the
Transaction Agreement to be advisable to, fair to, and in the best interests of Bemis and its shareholders.

Bemis' board of directors unanimously recommends that Bemis' shareholders vote:

"FOR"' the approval of the Transaction Agreement;

"FOR'" the approval, on a non-binding, advisory basis of specified compensatory arrangements between Bemis and
its named executive officers;

"FOR'" each of the non-binding advisory votes on New Amcor governance matters; and

"FOR'" the approval to adjourn the Bemis Special Meeting.

In reaching its decision, Bemis' board of directors considered a number of factors as generally supporting its decision to enter into the
Transaction Agreement, including, among others, that the exchange ratio had an implied value per Bemis Share of $57.75, based on the closing
price of Amcor Shares on the ASX as of August 3, 2018 (the last trading day prior to market speculation after the close of the ASX on August 3,
2018 regarding a transaction between Amcor and Bemis, and based on an Amcor share price of A$15.28 and an Australian dollar to U.S. dollar
exchange rate of approximately 0.74, both as of August 3, 2018), which represented an approximate 25% premium to the closing price per
Bemis Share on the NYSE on August 2, 2018; that payment of the transaction consideration in the form of equity of New Amcor offers Bemis'
shareholders the opportunity to participate in the future earnings and growth of the combined company; that for U.S. federal income tax
purposes, the merger is intended to qualify as a "reorganization” within the meaning of Section 368(a) of the Code, and in accordance with such
treatment, U.S. holders of Bemis Shares generally would not recognize gain or loss; that Bemis' shareholders will benefit from the net cost
synergies expected to result from the transaction, which are projected to be at least $180 million annually (on a pre-tax basis) by the end of New
Amcor's third fiscal year after closing; that the proposed transaction with Amcor was the most attractive strategic alternative available to Bemis'
shareholders; and that the combined company will be a global leader in consumer packaging and will have a comprehensive global footprint
with greater scale in every region and industry-leading research and development capabilities. Bemis' board of directors also considered a variety
of risks and other potentially negative factors concerning the transaction including, among others, the risk that the transaction might not be
completed in a timely manner or at all; risks related to Amcor's business; risks
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related to certain terms of the Transaction Agreement (including restrictions on the conduct of Bemis' business prior to the completion of the
transaction); risks related to the diversion of management and resources from other strategic opportunities; and challenges and difficulties
relating to integrating the operations of Amcor and Bemis. For a more complete discussion of these factors, see "The

Transaction Recommendation of Bemis' Board of Directors; Bemis' Reasons for the Transaction."

In considering the recommendation of Bemis' board of directors, Bemis' shareholders should be aware that directors and executive officers
of Bemis have interests in the proposed transaction that are in addition to, or different from, any interests they might have as shareholders. See
"The Transaction Interests of Bemis' Directors and Executive Officers in the Transaction."

Opinion of Bemis' Financial Advisor (Page 94)

Goldman Sachs & Co. LLC ("Goldman Sachs") delivered its oral opinion, subsequently confirmed in writing, to Bemis' board of directors
that, as of August 6, 2018 and based upon and subject to the factors and assumptions set forth therein, the exchange ratio ("Exchange Ratio")
pursuant to the Transaction Agreement was fair from a financial point of view to the holders (other than Amcor and its affiliates) of the
outstanding Bemis Shares.

The full text of the written opinion of Goldman Sachs, dated August 6, 2018, which sets forth assumptions made, procedures followed,
matters considered, qualifications to and limitations on the review undertaken in connection with the opinion, is attached as Annex C. Goldman
Sachs provided advisory services and its opinion for the information and assistance of Bemis' board of directors in connection with its
consideration of the transaction. The Goldman Sachs opinion does not constitute a recommendation as to how any holder of Bemis Shares
should vote with respect to the transaction or any other matter. Pursuant to an engagement letter between Bemis and Goldman Sachs, Bemis has
agreed to pay Goldman Sachs a transaction fee that is estimated, based on the information available as of the date of announcement, at
approximately $37 million, $5 million of which became payable at announcement of the transaction and the remainder of which is contingent
upon consummation of the transaction.

Information About the Bemis Special Meeting (Page 67)
The Bemis Special Meeting will be held at the The Langham, Chicago, 330 North Wabash Avenue, Chicago, Illinois USA 60611, on

Thursday, May 2, 2019 at 9:00 AM Central time. The Bemis Special Meeting is being held in order to vote on:

the Bemis Transaction Agreement Proposal;

the Bemis Compensation Proposal;

the Bemis Amendments Proposals; and

the Bemis Adjournment Proposal.

Completion of the merger is conditioned on approval of the Bemis Transaction Agreement Proposal. However, approval of the Bemis
Compensation Proposal, the Bemis Amendments Proposals and the Bemis Adjournment Proposal are not conditions to the obligation of either
Bemis or Amcor to complete the transaction.

Only holders of record of issued and outstanding Bemis Shares as of the close of business on March 20, 2019, the Record Date of the
Bemis Special Meeting, are entitled to notice of, and to vote at, the Bemis Special Meeting or any adjournment or postponement of the Bemis

Special Meeting. You may cast one vote for each Bemis Share that you owned as of the Record Date.
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The approval of the Bemis Transaction Agreement Proposal requires the affirmative vote of the holders of at least two-thirds of the
outstanding Bemis Shares entitled to vote at the Bemis Special Meeting. Because the affirmative vote required to approve the Bemis Transaction
Agreement Proposal is based upon the total number of outstanding Bemis Shares, if you fail to submit a proxy or vote in person at the Bemis
Special Meeting, you abstain or you do not provide your bank, brokerage firm or other nominee with instructions, as applicable, this will have

the same effect as a vote ""AGAINST"' the Bemis Transaction Agreement Proposal.

The approval of the Bemis Compensation Proposal requires that the votes cast "FOR" the Bemis Compensation Proposal are of a number
greater than the votes cast "AGAINST" the Bemis Compensation Proposal.

The approval of each of the Bemis Amendments Proposals require that the votes cast "FOR" such Bemis Amendments Proposal are of a
number greater than the votes cast "AGAINST" such Bemis Amendments Proposal.

Approval of the Bemis Adjournment Proposal requires the affirmative vote of the holders of a majority of the voting power of the shares
present or represented and entitled to vote on that item of business, whether or not a quorum is present.

As of the Record Date, directors and executive officers of Bemis and their affiliates owned and were entitled to vote 796,923 Bemis Shares,
representing approximately 1.0% of the Bemis Shares outstanding and entitled to vote on that date. As of the Record Date, directors and
executive officers of Amcor and their affiliates did not own and were not entitled to vote any Bemis Shares. Bemis currently expects that Bemis'
directors and executive officers will vote their Bemis Shares in favor of the Bemis Proposals, although none of them has entered into any
agreement obligating him or her to do so.

Interests of Bemis' Directors and Executive Officers in the Transaction (Page 108)

When considering the recommendation of Bemis' board of directors that Bemis shareholders vote for the Bemis Transaction Agreement
Proposal, Bemis shareholders should be aware that certain of the Bemis directors and executive officers may have interests in the transaction that
are different from, or in addition to, the interests of the Bemis shareholders generally. Bemis' board of directors was aware of these interests
when approving the transaction and when recommending that the Bemis shareholders approve the Transaction Agreement. These interests
include, among others:

under the Transaction Agreement, Bemis Equity Awards (including those held by directors and executive officers) will be
cancelled in exchange for New Amcor Shares according to calculations set forth in the Transaction Agreement;

Bemis is party to management agreements with each of its executive officers which provide for severance benefits upon
qualifying terminations following the closing of the merger;

certain executive officers of Bemis have received retention bonus awards that will vest and be paid on the one-year
anniversary of the closing, subject to the executive officer's continued employment through such date or such earlier

termination of the executive officer's employment by Bemis other than for misconduct or non-performance; and

Bemis' directors and executive officers are entitled to continued indemnification and insurance coverage under the
Transaction Agreement.

For additional information regarding these interests, see "The Transaction Interests of Bemis' Directors and Executive Officers in the
Transaction" beginning on page 108 of this proxy statement/prospectus. The compensation that may become payable to Bemis' named executive

officers in connection with the transaction is subject to a non-binding advisory vote of the Bemis shareholders, as
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described in "Information about the Bemis Special Meeting Bemis Proposal 2 Approval of the Bemis Compensation Proposal" beginning on page
72 of this proxy statement/prospectus.

Treatment of Bemis Equity Awards (Page 109)

Pursuant to the Bemis Incentive Plan, all outstanding and unvested Bemis Equity Awards will vest (with Bemis PSUs vesting assuming
target level of performance has been achieved) as of the effective time.

Bemis RSUs.  As of the effective time, each Bemis RSU outstanding immediately prior to the effective time will be cancelled in exchange
for (i) a number of New Amcor Shares determined by multiplying the number of Bemis Shares subject to such Bemis RSU immediately prior to
the effective time by the exchange ratio, (ii) any fractional share consideration payable in cash with respect thereto, and (iii) with respect to any
Bemis RSU that provides for the right to receive dividend equivalents paid on the underlying Bemis Shares, an amount in cash equal to the
aggregate amount of the dividends so payable.

Bemis PSUs.  As of the effective time, each Bemis PSU outstanding immediately prior to the effective time will be cancelled in exchange
for (i) a number of New Amcor Shares determined by multiplying the number of Bemis Shares subject to such Bemis PSU immediately prior to
the effective time (assuming the target level of performance has been achieved) by the exchange ratio, (ii) any fractional share consideration
payable in cash with respect thereto, and (iii) with respect to any Bemis PSU that provides for the right to receive dividend equivalents paid on
the underlying Bemis Shares, an amount in cash equal to the aggregate amount of the dividends so payable.

Bemis Cash-Settled RSUs.  As of the effective time, each Bemis Cash-Settled RSU outstanding immediately prior to the effective time will
be cancelled in exchange for an amount in cash equal to the sum of (i) the product of (A) the number of Bemis Shares subject to such Bemis
Cash-Settled RSU immediately prior to the effective time multiplied by (B) the exchange ratio multiplied by (C) the weighted average price of
New Amcor Shares on the three trading dates before settlement of Bemis RSUs or Bemis PSUs and (ii) with respect to any Bemis Cash-Settled
RSU that provides for the right to receive dividend equivalents paid on the underlying Bemis Shares, an amount in cash equal to the aggregate
amount of the dividends so payable.

Regulatory Approvals (Page 119)
Antitrust Clearance in the United States

Under the HSR Act and the rules and regulations promulgated thereunder by the FTC, the parties are prevented from consummating the
transaction until, among other things, Amcor and Bemis have filed notifications with and furnished certain information to the FTC and the
Antitrust Division and the applicable waiting period has expired or been terminated.

On August 31, 2018, each of Amcor and Bemis filed a Notification and Report Form for Certain Mergers and Acquisitions with the
Antitrust Division and the FTC as required pursuant to the HSR Act. On October 26, 2018, Amcor and Bemis each received a second request
from the Antitrust Division. Merger control review in the U.S. is ongoing.

Non-U.S. Antitrust Clearances

Amcor and Bemis derive revenues in other jurisdictions where merger control filings or clearances may be necessary or recommended,
including, among others, approval in the European Union by the European Commission. The transaction cannot be consummated until the
closing conditions relating to applicable filings or clearances under the antitrust laws in the required jurisdictions have been satisfied
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or waived. Amcor and Bemis have also made merger control filings in a limited number of additional jurisdictions, but completion of the
transaction is not conditioned on clearance from those jurisdictions having been achieved or waived.

Australian Court and Amcor Shareholder Approval

Under the Australian Act, the scheme must be approved by Amcor shareholders and the Court to become effective. At the First Court
Hearing, Amcor will seek orders to convene a meeting of Amcor shareholders to vote on a resolution to approve the scheme. The shareholders'
resolution to approve the scheme must be passed by: (1) a majority in number of Amcor shareholders that are present and voting at the scheme
meeting (either in person or by proxy); and (2) 75% of the votes cast on the resolution. If the resolution to approve the scheme is passed at the
scheme meeting and all other conditions to the scheme are satisfied or waived, Amcor will then seek approval of the Court for the scheme at the
Second Court Hearing. The First Court Hearing took place on March 12, 2019 and the meeting of Amcor shareholders is currently scheduled for
May 2, 2019. If the resolution to approve the scheme is passed at the scheme meeting, the Second Court Hearing would occur on or about
May 7, 2019, subject to all other conditions being satisfied or waived. These dates are indicative and may change. Amcor will announce any
changes to these dates on ASX.

For a more detailed discussion of the antitrust and other regulatory filings and clearances in the U.S. and in jurisdictions other than the U.S.,
see the section entitled "The Transaction Regulatory Approvals."

Dissenters' Rights (Page 74)

Under Section 351.455 of the Missouri Code, Bemis shareholders who do not vote in favor of the Bemis Transaction Agreement Proposal
and who follow the procedures summarized in greater detail under "The Transaction Dissenters' Rights of Bemis Shareholders," beginning on
page 121 of this proxy statement/prospectus, will have the right to dissent from the Bemis Transaction Agreement Proposal and obtain, in the
event of and following the consummation of the transaction, appraisal and payment in cash of the fair value of their Bemis Shares as of the day
prior to the date of the Bemis Special Meeting ("Dissenters' Rights"). No Bemis shareholder exercising Dissenters' Rights will be entitled to the
transaction consideration or any dividends or other distributions coming into effect following the transaction unless and until the holder fails to
perfect or effectively withdraws or loses his or her right to dissent from the Bemis Transaction Agreement Proposal. If you are contemplating
exercising your Dissenters' Rights, we urge you to read carefully the provisions of Section 351.455 of the Missouri Code, which is attached to
this proxy statement/prospectus as Annex D, and consult with your legal counsel before exercising or attempting to exercise these rights. Bemis
shareholders receiving cash upon exercise of Dissenters' Rights may recognize gain for U.S. federal income tax purposes. For more information,
see "The Transaction Dissenters' Rights of Bemis Shareholders" beginning on page 121 of this proxy statement/prospectus and " Material U.S.,
U.K. and Jersey Income Tax Considerations" beginning on page 123 of this proxy statement/prospectus.

Listing of New Amcor Shares and CDIs (Page 121)

At the closing of the transaction, New Amcor will become a publicly traded company and the New Amcor Shares are expected to be listed
on the NYSE under the symbol "AMCR."

Amcor Shares will not be traded on the ASX following the closing of the transaction, but interests in New Amcor Shares will be quoted and
traded on the financial market operated by the ASX in the form of CDIs under the ASX ticker symbol "AMC."
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Delisting and Deregistration of the Bemis Shares (Page 121)

Following the consummation of the transaction, the Bemis Shares will be delisted from the NYSE, deregistered under the Exchange Act
and cease to be publicly traded. At such time, Bemis will cease filing its own periodic and other reports with the SEC.

Closing and Effective Time (Page 119)

Subject to the satisfaction or waiver of the conditions to the scheme becoming effective as set forth in the Transaction Agreement, the
scheme will be implemented in accordance with the terms of the scheme and the deed poll. If Amcor Shareholder Approval is obtained at the
scheme meeting and all other conditions to the scheme are satisfied or waived, Amcor will then seek approval of the Court for the scheme. The
date on which the scheme is approved by order of the Court pursuant to the Australia Act is referred to as the Sanction Date. The scheme will
become effective on the date on which the Court order approving the scheme is filed with ASIC (referred to as the scheme closing). The scheme
is expected to become effective on the Sanction Date or the Business Day following the Sanction Date. The transfer of the Amcor Shares to New
Amcor in accordance with the scheme (referred to as the scheme implementation) is expected to occur approximately ten days after the scheme
becomes effective.

Subject to the satisfaction or waiver of the conditions to the consummation of the merger set forth in the Transaction Agreement, the
closing of the merger will take place as promptly as reasonably practicable following the scheme implementation (and, to the extent reasonably
practicable, on the scheme implementation date). The date and time that the merger becomes effective is referred to herein as the effective time.

Conditions That Must Be Satisfied or Waived for the Transaction to Occur (Page 155)
Conditions That Must Be Satisfied or Waived for the Scheme to Occur

As more fully described in this proxy statement/prospectus and as set forth in the Transaction Agreement, the effectiveness of the scheme is
subject to the satisfaction or waiver of the following conditions:

the Amcor Shareholder Approval must have been duly obtained at the scheme meeting (or at any adjournment or
postponement thereof, in each case at which a vote on such approval was taken);

the approval by the Court (or any court of competent jurisdiction on appeal therefrom) (without material modification) of the
scheme pursuant to the Australian Act;

on or before the Sanction Date, the Bemis Shareholder Approval must be duly obtained at the Bemis Special Meeting (or at
any adjournment or postponement thereof, in each case at which a vote on such approval was taken);

prior to or on the Sanction Date, (i) the NYSE having approved the listing of the New Amcor Shares to be issued to the
holders of Bemis Shares and the New Amcor Shares underlying the CDIs to be issued to holders of Amcor Shares pursuant
to the transaction, subject to official notice of issuance, and (ii) ASX having provided approval for the admission of New
Amcor to the official list of ASX and the approval for official quotation of the CDIs, whether or not such approval is subject

to conditions;

prior to or on the Sanction Date, the applicable waiting periods under the HSR Act in connection with the consummation of
the transaction must have expired or been earlier terminated;
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prior to or on the Sanction Date, all required governmental consents under the antitrust laws of the U.S., the European Union
and certain other specified countries must have been obtained and remain in full force and effect and all applicable waiting

periods must have expired, lapsed or been terminated (as appropriate);

prior to or on the Sanction Date, the registration statement on Form S-4 of which this proxy statement/prospectus forms a
part must have become effective under the Securities Act and must not be the subject of any stop order or proceedings

initiated by the SEC seeking any stop order;

prior to or on the Sanction Date, no governmental entity of a competent jurisdiction must have enacted, issued, promulgated,
enforced or entered any law or order (whether temporary, preliminary or permanent) that is in effect and enjoins or otherwise
prohibits or makes illegal consummation of the transaction (it being understood that if any such law or order arises out of or
relates to antitrust laws, such law or order will only constitute a condition to the scheme to the extent the violation or
contravention of such law or order as in effect would reasonably be expected to result in criminal liability to any person,
personal liability to any director or officer of Amcor, Merger Sub, New Amcor, Bemis or any of their respective

subsidiaries, or a material and adverse effect on New Amcor and its subsidiaries following the effective time);

prior to or on the Sanction Date, one of the following has occurred: (i) New Amcor has received written notice under the
Foreign Acquisitions and Takeovers Act 1975 (Cth) ("FATA"), by or on behalf of the Treasurer of the Commonwealth of
Australia, advising that the Commonwealth Government of Australia has no objections to the scheme, either unconditionally
or on conditions that are acceptable to New Amcor acting reasonably; (ii) the Treasurer becomes precluded by passage of
time from making an order or decision under Part 3 of the FATA in relation to the scheme and the scheme is not prohibited
by section 82 of the FATA; or (iii) where an interim order is made under section 68 of the FATA in respect of the scheme,
the subsequent period for making an order or decision under Part 3 of the FATA elapses without the Treasurer making such

an order or decision; and

prior to or on the Sanction Date, the Transaction Agreement has not been terminated in accordance with its terms.

As more fully described in this proxy statement/prospectus and as set forth in the Transaction Agreement, the obligations of each of Amcor
and New Amcor to effect the scheme are also subject to the satisfaction (or, to the extent permitted by applicable law, waiver by Amcor) of the
following conditions on or before the Sanction Date:

the representations and warranties of Bemis are true and correct to the extent required by, and subject to the applicable
materiality standards set forth in, the Transaction Agreement, together with the receipt by Amcor of a certificate executed by

Bemis' chief executive officer or chief financial officer to such effect;

Bemis has in all material respects performed the obligations and complied with the covenants required to be performed or
complied with by it under the Transaction Agreement, together with the receipt by Amcor of a certificate executed by Bemis'

chief executive officer or chief financial officer to such effect; and

Amcor has received an opinion or written advice to the effect that there has been no Tax Law Change that causes the merger
and the scheme to fail to qualify for the Intended Tax Treatment.

As more fully described in this proxy statement/prospectus and as set forth in the Transaction Agreement, the obligations of Bemis to effect
the scheme are subject to the satisfaction (or, to the
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extent permitted by applicable law, waiver by Bemis) of the following conditions on or before the Sanction Date:

the representations and warranties of Amcor are true and correct to the extent required by, and subject to the applicable
materiality standards set forth in, the Transaction Agreement, together with the receipt by Bemis of a certificate executed by

Amcor's chief executive officer or chief financial officer to such effect;

each of Amcor, New Amcor and Merger Sub has in all material respects performed the obligations and complied with the
covenants required to be performed or complied with by them under the Transaction Agreement, together with the receipt by

Bemis of a certificate executed by Amcor's chief executive officer or chief financial officer to such effect; and

Bemis has received an opinion or written advice to the effect that there has been no Tax Law Change that causes the merger
and the scheme to fail to qualify for the Intended Tax Treatment.

Conditions That Must Be Satisfied or Waived for the Merger to Occur

Amcor and Bemis expect a period of approximately ten days between the scheme closing date and the closing of the merger. As more fully
described in this proxy statement/prospectus and as set forth in the Transaction Agreement, the obligation of each of Amcor, Merger Sub, New
Amcor and Bemis to complete the merger is subject to the effectiveness of the scheme and the satisfaction of the following additional
conditions:

the scheme implementation has occurred; and

no governmental entity of a competent jurisdiction must have enacted, issued, promulgated, enforced or entered any law or
order (whether temporary, preliminary or permanent) that is in effect and enjoins or otherwise prohibits or makes illegal
consummation of the transaction (it being understood that if any such law or order arises out of or relates to antitrust laws,
such law or order will only constitute a condition hereunder to the extent the violation or contravention of such law or order
as in effect would reasonably be expected to result in criminal liability to any person or entity, personal liability to any
director or officer of Amcor, Merger Sub, New Amcor, Bemis or any of their respective subsidiaries, or a material and
adverse effect on New Amcor and its subsidiaries following the effective time).

Further, as more fully described in this proxy statement/prospectus and as set forth in the Transaction Agreement:

the obligation of each of Amcor, Merger Sub and New Amcor to effect the merger is subject to the satisfaction (or, to the
extent permitted by applicable law, waiver by New Amcor) of the condition that, between the scheme closing and the merger
closing, Bemis complied in all material respects with the interim operating covenants described in "The Transaction

Agreement Covenants Regarding Conduct of Business Conduct of Business by Bemis"; and

the obligation of Bemis to effect the merger is subject to the satisfaction (or, to the extent permitted by applicable law,

waiver by Bemis) of the condition that, between the scheme closing and the merger closing, Amcor complied in all material
respects with the interim operating covenants described in "The Transaction Agreement Covenants Regarding Conduct of
Business Conduct of Business by Amcor," the covenants described in " Governance of New Amcor" and covenants regarding
treatment of Amcor equity awards.

No Solicitation or Negotiation of Acquisition Proposals (Page 147)

The Transaction Agreement (except as noted below) generally restricts both Amcor's and Bemis' ability to: (i) initiate, solicit, knowingly
encourage or otherwise knowingly facilitate any inquiries or the
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making of any proposal or offer, that constitutes, or would reasonably be expected to lead to, any Competing Proposal (as defined in the section
entitled "The Transaction Agreement Non-Solicitation"); (ii) engage or otherwise participate in any discussions or negotiations with any third
party relating to any Competing Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to a Competing Proposal;
(iii) provide any non-public information or data to any individual or entity in connection with, related to or in contemplation of any Competing
Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to a Competing Proposal; (iv) amend, grant any waiver or
release under or fail to enforce any standstill or similar agreement with respect to any class of its equity securities or equity securities of any of
its subsidiaries, unless its board of directors determines after considering advice from outside legal counsel that the failure to amend, waive,
release or fail to enforce such provision would reasonably be expected to be inconsistent with its fiduciary duties under applicable law; (v) in the
case of Bemis only, approve any individual or entity becoming an "interested shareholder" under Section 351.459 of the Missouri Code; (vi) in
the case of Amcor only, consent to or agree that takeover offers and accompanying documents be sent earlier under section 633(6) of the
Australian Act; (vii) enter into any agreement in principle, letter of intent, term sheet, merger agreement, acquisition agreement, option
agreement or other agreement relating to a Competing Proposal or any inquiry, proposal or offer that would reasonably be expected to lead to a
Competing Proposal (other than a Competing Proposal NDA); or (viii) make an Adverse Recommendation Change (as defined in the section
entitled "The Transaction Agreement Non-Solicitation").

However, prior to the receipt of Amcor Shareholder Approval, in the case of Amcor, or prior to the receipt of Bemis Shareholder Approval,
in the case of Bemis, either party may, in response to a bona fide written Competing Proposal made after the date of the Transaction Agreement
that did not result from a breach of the non-solicitation provisions of the Transaction Agreement, subject to compliance with certain notice and
information requirements: (i) contact the person who made such Competing Proposal and its representatives solely to (x) clarify the terms and
conditions thereof or (y) inform such person of the existence of the non-solicitation provisions of the Transaction Agreement; (ii) provide access
to information regarding such party or any of its subsidiaries in response to a request therefor to the person who made such Competing Proposal
and such person's representatives subject to a Competing Proposal NDA (as defined in the section entitled "The Transaction
Agreement Non-Solicitation"); and (iii) participate in discussions or negotiations with any such person and its representatives regarding such
Competing Proposal, if, and only if, prior to taking any action described in (ii) or (iii) above, such party's board of directors determines in good
faith after consultation with outside legal counsel and a financial advisor of nationally recognized reputation that (A) the failure to take such
action would reasonably be expected to be inconsistent with the directors' fiduciary duties under applicable law and (B) such Competing
Proposal either constitutes a Superior Proposal (as defined in the section entitled "The Transaction Agreement Non-Solicitation") or would
reasonably be expected to result in a Superior Proposal.

No Change in Recommendation or Alternative Transaction (Page 149)

Subject to certain exceptions described in the section entitled "The Transaction Agreement Board Change of Recommendation," neither
Amcor's nor Bemis' board may make an Adverse Recommendation Change.

However, subject to complying with certain obligations described below, each party's board of directors may:
in connection with a Competing Proposal (subject to complying with the non-solicitation provisions of the Transaction
Agreement), (A) make an Adverse Recommendation Change and/or (B) terminate the Transaction Agreement in order to
concurrently enter into a definitive agreement for a Superior Proposal, in either case if the Competing Proposal is not

withdrawn
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and such party's board of directors determines in good faith, after consultation with outside legal counsel and a financial
advisor of nationally recognized reputation, that such Competing Proposal constitutes a Superior Proposal; or

other than in connection with a Competing Proposal, make an Adverse Recommendation Change if there is an Intervening
Event.

In each case, prior to taking any such action, such party's board of directors must determine in good faith, after consultation with outside
legal counsel and a financial advisor of nationally recognized reputation, and taking into account any proposal by the other party to amend the
terms of the Transaction Agreement and the transaction, that the failure to take such action would reasonably be expected to be inconsistent with
the directors' fiduciary duties under applicable law.

Notwithstanding the above, each party's board of directors may not make an Adverse Recommendation Change or terminate the
Transaction Agreement in order to concurrently enter into a definitive agreement for a Superior Proposal, unless, prior to taking such action,
(A) such party provides written notice to the other party advising that such party intends to take such action and the basis for doing so and,
(B) during a four Business Day period after delivery of such written notice (which may be extended in the event of any amendment to the
financial or other material terms of any such Superior Proposal), if requested by the other party, discusses and negotiates in good faith with the
other party and its representatives regarding any proposal by such other party to amend the terms of the Transaction Agreement and the
transaction in response to such Superior Proposal or other potential Adverse Recommendation Change. See the section entitled "The Transaction
Agreement Board Change of Recommendation" of this proxy statement/prospectus.

Concurrently with any such termination, the terminating party must pay or cause to be paid to the other party a termination fee of
$130 million prior to or concurrently with such termination. In addition, if a party makes an Adverse Recommendation Change, the other party
is permitted to terminate the Transaction Agreement, in which case the non-terminating party would be obligated to pay or cause to be paid to
the terminating party a termination fee of $130 million.

Termination of the Transaction Agreement (Page 159)

Termination Prior to the Scheme Closing. The Transaction Agreement may be terminated and the transaction may be abandoned at any
time prior to the scheme closing (but not during the period between the scheme closing and the effective time of the merger) under the following
circumstances:

by either Amcor or Bemis:

if the Amcor Shareholder Approval is not obtained at the scheme meeting, or at any adjournment or postponement
thereof, in each case at which a vote on such approval was taken, which is referred to as the Amcor shareholder

approval failure termination right;

if the Bemis Shareholder Approval is not obtained at the Bemis Special Meeting, or at any adjournment or
postponement thereof, in each case at which a vote on such approval was taken, which is referred to as the Bemis

shareholder approval failure termination right; or

if the Court declines or refuses to make any orders directing Amcor to convene the scheme meeting or declines or
refuses to approve the scheme, and either (x) no appeal of such court's decision is made, or (y) on appeal, a court
of competent jurisdiction issues a final and non-appealable ruling upholding the declination or refusal (as
applicable) of such court, and such outcome was not principally caused by a material breach of any representation,
warranty, covenant or agreement set forth in the Transaction Agreement by the party seeking to terminate the
Transaction Agreement, which is referred to as the scheme approval failure termination right;

29

47



Edgar Filing: BEMIS CO INC - Form DEFM14A

Table of Contents

by Amcor:

if Bemis has breached or failed to perform any of its representations, warranties, covenants or other agreements
contained in the Transaction Agreement, such that the conditions to Amcor's obligation to consummate the
transaction would not be satisfied (subject to Bemis' right to cure, and provided that Amcor, Merger Sub and New

Amcor are not then in breach), which is referred to as the Amcor material breach termination right;

in order for Amcor to concurrently enter into a definitive agreement with respect to a Superior Proposal (provided
that Amcor pays or causes to be paid to Bemis the termination fee prior to or concurrently with such termination),

which is referred to as the Amcor superior proposal termination right; or

if, prior to obtaining the Bemis Shareholder Approval, (i) Bemis' board of directors effects an Adverse
Recommendation Change, or (ii) at any time after a Competing Proposal with respect to Bemis has been publicly
proposed or publicly announced, Bemis' board of directors fails to publicly affirm Bemis' Board Recommendation
within ten Business Days after receipt of any written request to do so from Amcor (provided that Amcor is only
permitted to make such request once with respect to any Competing Proposal with respect to Bemis or any
material and publicly proposed or disclosed amendment thereto), which is collectively referred to as the Amcor

adverse recommendation change termination right;

by Bemis:

if Amcor, Merger Sub or New Amcor has breached or failed to perform any of their respective representations,
warranties, covenants or other agreements contained in the Transaction Agreement, such that the conditions to
Bemis' obligation to consummate the transaction would not be satisfied (subject to Amcor's, Merger Sub's and
New Amcor's right to cure, and provided that Bemis is not then in breach), which is referred to as the Bemis

material breach termination right;

in order for Bemis to concurrently enter into a definitive agreement with respect to a Superior Proposal (provided
that Bemis pays or causes to be paid to Amcor the termination fee prior to or concurrently with such termination,

which is referred to as the Bemis superior proposal termination right); or

if, prior to obtaining the Amcor Shareholder Approval, (i) Bemis' board of directors effects an Adverse
Recommendation Change, or (ii) at any time after a Competing Proposal with respect to Amcor has been publicly
proposed or publicly announced, Amcor's board of directors fails to publicly affirm Amcor's Board
Recommendation within ten Business Days after receipt of any written request to do so from Bemis (provided that
Bemis is only permitted to make such request once with respect to any Competing Proposal with respect to Amcor
or any material and publicly proposed or disclosed amendment thereto), which is collectively referred to as the

Bemis adverse recommendation change termination right; or

by mutual written consent of Amcor and Bemis, if, as a result of a Tax Law Change since the date of the Transaction
Agreement, either party is unable to obtain from its respective tax advisor an opinion or other written advice to the effect that
there has been no Tax Law Change that causes the merger and the scheme to fail to qualify for the Intended Tax Treatment.

Termination Prior to the Effective Time. In addition to the circumstances listed above, the Transaction Agreement may be terminated and
the transaction may be abandoned at any time prior to the effective time of the merger (including after the scheme closing) under the following
circumstances:

by mutual written consent of Amcor and Bemis; or
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by either Amcor or Bemis:

if the scheme closing or the merger closing has not occurred by 5:00 p.m. (U.S. Central Time) on August 6, 2019
(subject to extension by either party until February 6, 2020 in order to obtain antitrust or other regulatory
approvals) (and such outcome was not principally caused by the party seeking to terminate), which is referred to as

the end date termination right; or

if any government entity of competent jurisdiction has issued a final and nonappealable order or law permanently
enjoining or otherwise prohibiting or making illegal the consummation of the merger or the scheme (and such
outcome was not principally caused by the party seeking to terminate). If such law or order arises out of or relates
to antitrust laws, such law or order will only result in a right to terminate the Transaction Agreement to the extent
the violation or contravention of such law or order as in effect would reasonably be expected to result in criminal
liability to any person, personal liability to any director or officer of Amcor, Merger Sub, New Amcor, Bemis or
any of their respective subsidiaries, or a material and adverse effect on New Amcor and its subsidiaries following
the effective time.

Termination Fees and Expenses (Page 162)

Bemis has agreed to pay Amcor a termination fee of $130 million if the Transaction Agreement is terminated:

by Amcor pursuant to the Amcor adverse recommendation change termination right;

by either Amcor or Bemis pursuant to the end date termination right or the scheme approval failure termination right at a
time when the Transaction Agreement is terminable by Amcor pursuant to the Amcor adverse recommendation change

termination right;

by Bemis pursuant to the Bemis superior proposal termination right; or

(i) by either Amcor or Bemis pursuant to the end date termination right or the Bemis shareholder approval failure
termination right, or by Amcor pursuant to the Amcor material breach termination right following a breach of a covenant by
Bemis, (ii) prior to such termination but after the date of the Transaction Agreement, a bona fide Competing Proposal has
been publicly made to Bemis or any of its subsidiaries, has been made directly to the Bemis shareholders generally or
otherwise has become public or any person has publicly announced an intention (whether or not conditional) to make a bona
fide Competing Proposal to Bemis or, in the case of termination by Amcor pursuant to the Amcor material breach
termination right, a Competing Proposal has been made publicly or privately to Bemis' board of directors, and (iii) within

12 months after the date of a termination in either of the cases referred to in the preceding clauses (i) and (ii), Bemis
consummates a Competing Proposal or enters into a definitive agreement providing for a Competing Proposal (provided that
solely for purposes of this bullet, all references to "20% or more" in the definition of "Competing Proposal" will be deemed
to be references to "more than 50%").

Amcor has agreed to pay Bemis a termination fee of $130 million if the Transaction Agreement is terminated:

by Bemis pursuant to the Bemis adverse recommendation change termination right;

by either Amcor or Bemis pursuant to the end date termination right or the scheme approval failure termination right at a
time when the Transaction Agreement is terminable by Bemis pursuant to the Bemis adverse recommendation change
termination right;
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by Amcor pursuant to the Amcor superior proposal termination right; or

(i) by either Amcor or Bemis pursuant to the end date termination right, the Amcor shareholder approval failure termination
right or the scheme approval failure termination right, or by Bemis pursuant to the Bemis material breach termination right
following a breach of a covenant by Amcor, (ii) prior to such termination but after the date of the Transaction Agreement, a
bona fide Competing Proposal has been publicly made to Amcor or any of its subsidiaries, has been made directly to the
Amcor shareholders generally or otherwise has become public or any person has publicly announced an intention (whether
or not conditional) to make a bona fide Competing Proposal to Amcor or, in the case of termination by Bemis pursuant to the
Bemis material breach termination right, a Competing Proposal has been made publicly or privately to Amcor's board of
directors, and (iii) within 12 months after the date of a termination in either of the cases referred to in the preceding

clauses (i) and (i1), Amcor consummates a Competing Proposal or enters into a definitive agreement providing for a
Competing Proposal (provided that solely for purposes of this bullet, all references to "20% or more" in the definition of
"Competing Proposal" will be deemed to be references to "more than 50%").

A party's receipt of the termination fee will be its sole and exclusive remedy for monetary damages under the Transaction Agreement,
except in the case of Intentional Breach (as defined in "The Transaction Agreement Effect of Termination") by the other party. Neither party will
be required to pay the termination fee on more than one occasion.

Accounting Treatment (Page 121)

The transaction will be accounted for as a business combination under GAAP. For a more detailed discussion of the accounting treatment of
the transaction, see the section entitled "The Transaction Accounting Treatment."

Material U.S., U.K. and Jersey Income Tax Considerations (Page 123)

U.S. Income Tax. Kirkland & Ellis has rendered to New Amcor its opinion, dated March 25, 2019, to the effect that, based upon and
subject to the assumptions, exceptions, limitations and qualifications set forth herein and in the federal income tax opinion filed as an exhibit to
the registration statement on Form S-4 of which this proxy statement/prospectus forms a part, and representations from Bemis, Amcor, New
Amcor and Merger Sub, the merger will qualify as a reorganization within the meaning of Section 368(a) of the Code, the merger and the
scheme, taken together, will qualify as an exchange within the meaning of Section 351 of the Code, and the merger and the scheme should not
be subject to Section 367(a)(1) of the Code based on the assumption that (x) information provided by Amcor and Bemis regarding historical
transactions that could impact their relative valuation, as calculated under Treasury Regulations section 1.367(a)-3(c), is complete and accurate
and (y) market conditions between the date hereof and the effective time do not impact the relative valuation of Amcor and Bemis in a manner
that causes Bemis's value, as calculated for purposes of Treasury Regulations section 1.367(a)-3(c), to equal or exceed Amcor's.

Assuming that the merger and the scheme are so treated, as applicable, if you are a U.S. holder of Bemis Shares or Amcor Shares and you
exchange all of your Bemis Shares or Amcor Shares for New Amcor Shares in the merger or the scheme, as applicable, you should not recognize
any gain or loss with respect to your Bemis Shares or Amcor Shares, except, in the case of Bemis Shares, to the extent of any cash you may
receive in lieu of a fractional share, and to the extent you will own directly, indirectly or constructively through certain attribution rules, at least
five percent of either the total voting power or total value of New Amcor immediately after the transaction and you do not file with the IRS a
gain recognition agreement, in accordance with the applicable Treasury Regulations under Section 367 of the Code.
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If, notwithstanding the parties' expectation, Section 367(a)(1) of the Code were to apply to the merger, however, a U.S. holder of Bemis
Shares would recognize gain (but not loss) realized on such exchange.

As a condition to the scheme, Bemis will request that Cleary Gottlieb, or other nationally recognized tax counsel or a "Big 4" accounting
firm, render its opinion or written advice to Bemis, which will be dated the Sanction Date and based on customary representations and
assumptions, that there has been no Tax Law Change, the effect of which is to cause the merger and the scheme to fail to qualify, at a "should"
or higher level of comfort, for the Intended Tax Treatment.

As a condition to the scheme, Amcor will request that a nationally recognized tax counsel or a "Big 4" accounting firm render its opinion or
written advice to Amcor, which will be dated the Sanction Date and based on customary representations and assumptions, that there has been no
Tax Law Change, the effect of which is to cause the merger and the scheme to fail to qualify, at a "should" or higher level of comfort, for the
Intended Tax Treatment.

For a more complete description of the U.S. federal income tax consequences of the transaction to U.S. holders, please see the section
entitled "The Transaction U.S., U.K. and Jersey Income Tax Considerations U.S. Federal Income Tax Consequences for U.S. Holders" beginning
on page 123 of this proxy statement/prospectus.

Determining the actual tax consequences of the merger and the scheme 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 of the merger and the scheme to you.

U.S. Federal Securities Law Consequences (Page 133)

Following the effectiveness of the registration statement on Form S-4, of which this proxy statement/prospectus forms a part, the New
Amcor Shares issued in the transaction to holders of Bemis Shares will not be subject to any restrictions on transfer arising under the Securities
Act or the Exchange Act, except for New Amcor Shares issued to any holder of Bemis Shares who may be deemed an "affiliate" for purposes of
Rule 144 of the Securities Act of New Amcor after completion of the transaction. Persons who may be deemed "affiliates" of New Amcor
generally include individuals or entities that control, are controlled by or are under common control with, New Amcor and may include the
executive officers and directors of New Amcor as well as its principal shareholders.

The New Amcor Shares and CDIs to be issued in the transaction to holders of Amcor Shares have not been, and are not expected to be,
registered under the Securities Act or the securities laws of any other jurisdiction. The New Amcor Shares and CDIs to be issued in the
transaction to holders of Amcor Shares will be issued pursuant to an exemption from the registration requirements provided by Section 3(a)(10)
of the Securities Act based on the approval of the scheme by the Court. Section 3(a)(10) of the Securities Act exempts securities issued in
exchange for one or more bona fide outstanding securities from the general requirement of registration where the fairness of the terms and
conditions of the issuance and exchange of the securities have been approved by any court or authorized governmental entity, after a hearing
upon the fairness of the terms and conditions of the exchange at which all persons to whom securities will be issued have the right to appear and
to whom adequate notice of the hearing has been given. If the Court approves the scheme, its approval will constitute the basis for the New
Amcor Shares and CDIs to be issued without registration under the Securities Act in reliance on the exemption from the registration
requirements of the Securities Act provided by Section 3(a)(10) of the Securities Act. The New Amcor Shares and CDIs issued pursuant to
Section 3(a)(10) of the Securities Act will be freely transferable under U.S. federal securities laws, except by any holder of Amcor Shares who
may be deemed an "affiliate" for purposes of Rule 144 of the Securities Act of New Amcor after completion of the transaction.
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In the event that New Amcor Shares or CDIs are in fact held by affiliates of New Amcor, those holders may resell the New Amcor Shares
(1) in accordance with the provisions of Rule 144 under the Securities Act or (2) as otherwise permitted under the Securities Act. Rule 144
generally provides that "affiliates" of New Amcor may not sell securities of New Amcor received in the transaction unless the sale is effected in
compliance with the volume, current public information, manner of sale and timing limitations set forth in such rule. These limitations generally
permit sales made by an affiliate in any three-month period that do not exceed the greater of 1% of the outstanding New Amcor Shares or the
average weekly reported trading volume in such securities over the four calendar weeks preceding the placement of the sale order, provided that
the sales are made in unsolicited, open market "broker transactions" and that current public information on New Amcor is available.

Comparison of the Rights of Holders of Bemis Shares and New Amcor Shares (Page 244)

As a result of the transaction, the holders of Bemis Shares will become holders of New Amcor Shares, and their rights will be governed by
the laws of Jersey, Channel Islands, including the Jersey Companies Law (instead of Missouri law, including the Missouri Code) and the New
Amcor Articles of Association (instead of the Bemis articles of incorporation and the Bemis bylaws). Following the transaction, former Bemis
shareholders will have different rights as New Amcor shareholders than they did as Bemis shareholders. For a summary of the material
differences between the rights of Bemis shareholders and New Amcor shareholders, see the section entitled "Comparison of the Rights of
Holders of Bemis Shares and New Amcor Shares."

Risk Factors (Page 35)

The transaction and an investment in New Amcor Shares involve risks, some of which are related to the transaction and others of which are
related to Amcor's and Bemis' respective businesses and to the business of New Amcor and to investing in and ownership of New Amcor Shares
following the transaction, assuming it occurs. In considering the transaction, you should carefully consider the information about these risks set
forth under the section entitled "Risk Factors," together with the other information included or incorporated by reference into this proxy
statement/prospectus.
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By voting in favor of the transaction, Bemis shareholders will be choosing to invest in New Amcor Shares following the completion of the
transaction. An investment in New Amcor Shares involves a high degree of risk. Before you vote, you should carefully consider the risks
described below, those described in the section entitled "Cautionary Statement Regarding Forward-Looking Statements" beginning on page 14
of this proxy statement/prospectus and the other information contained in this proxy statement/prospectus or in the documents of Bemis
incorporated by reference into this proxy statement/prospectus, particularly the risk factors discussed in this section of this proxy
statement/prospectus entitled "Risk Factors" and in the section entitled "Risk Factors" in Bemis' Annual Report on Form 10-K for the year
ended December 31, 2018, and risk factors contained or incorporated by reference into such documents, each of which is incorporated by
reference into this proxy statement/prospectus. See the section entitled "Where You Can Find More Information" beginning on page 299 of this
proxy statement/prospectus. In addition to the risks set forth below, new risks may emerge from time to time and it is not possible to predict all
risk factors, nor can Amcor or Bemis assess the impact of all factors on the transaction and New Amcor following the transaction or the extent
to which any factor or combination of factors may cause actual results to differ materially from those contained in or implied by any
forward-looking statements.

Risks Relating to the Transaction

Because the market value of New Amcor Shares that Bemis shareholders will receive in the transaction may fluctuate, Bemis shareholders
cannot be sure of the market value of the consideration that they will receive in the transaction.

On August 6, 2018, New Amcor, Amcor, Merger Sub and Bemis entered into the Transaction Agreement, pursuant to which Amcor
shareholders and Bemis shareholders would hold approximately 71% and 29%, respectively, of the shares of New Amcor upon the completion
of the transaction. The consideration that Bemis shareholders will receive upon completion of the transaction is a fixed number of New Amcor
Shares for each Bemis share held (except to the extent of any cash received in lieu of fractional New Amcor Shares), not a number of shares that
will be determined based on a fixed market value. Prior to the effective time, there has not been and will not be an established public trading
market for New Amcor Shares. The market value of New Amcor Shares will reflect the combination of Amcor and Bemis based upon the
respective exchange ratios for Amcor Shares and Bemis Shares. As the market price of Amcor Shares or currency exchange rates fluctuate, the
implied value of New Amcor Shares, including in comparison to the value of Bemis Shares, will fluctuate too. The transaction consideration will
not be adjusted to reflect any changes in the market value of Amcor Shares, the exchange rate between the Australian dollar and U.S. dollar or
the market value of Bemis Shares.

Changes in Amcor's or Bemis' share price may result from a variety of factors, including, among others, changes in Amcor's or Bemis'
respective businesses, operations or prospects, regulatory considerations, governmental actions, legal proceedings and general business, market,
industry, political or economic conditions. Many of these factors are beyond Bemis' or Amcor's control. As a result, the aggregate market value
of the New Amcor Shares that a Bemis shareholder is entitled to receive at the time that the transaction is completed could vary significantly
from the value of the equivalent Amcor Shares on the date of the Transaction Agreement, the date of this proxy statement/prospectus or the date
of the Bemis Special Meeting and, at the time of the Bemis Special Meeting, Bemis shareholders will neither know nor be able to calculate the
value of the transaction consideration they would receive upon completion of the transaction. Neither Amcor nor Bemis is permitted to terminate
the Transaction Agreement solely because of changes in currency exchange rates or in the market prices of Bemis Shares or Amcor Shares.
Shareholders are urged to obtain current market quotations for Amcor Shares and Bemis Shares. See the section entitled "Comparative Historical
and Unaudited Pro Forma Per Share Information" for additional information on the historical market values of Amcor Shares and Bemis Shares.
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The completion of the transaction contemplated by the Transaction Agreement is subject to a number of conditions and the Transaction
Agreement may be terminated in accordance with its terms. As a result, there is no assurance when or if the transaction will be completed.

The completion of the transaction is subject to the satisfaction or waiver of a number of conditions as set forth in the Transaction
Agreement. These include, among others, (a) the adoption of the Bemis Transaction Agreement Proposal at the Bemis Special Meeting by
holders of at least two-thirds of the outstanding Bemis Shares entitled to vote thereon; (b) the approval by at least 75% of the votes cast on the
resolution to approve the scheme and at least a majority of the number of Amcor shareholders who vote at the Amcor scheme meeting; (c) the
effectiveness of the registration statement on Form S-4 of which this proxy statement/prospectus is a part; (d) no governmental entity having
enacted any law or issued any order (whether temporary, preliminary or permanent) enjoining or otherwise prohibiting or making illegal
consummation of the transaction; (e) the expiration or termination of all applicable waiting periods under the HSR Act and the antitrust laws of
certain specified non-U.S. jurisdictions, and the obtaining of all required pre-closing approvals or clearances reasonably required under these
laws; (f) approval of the listing of the New Amcor Shares on the NYSE, subject to official notice of issuance, and approval of the listing of the
CDIs on the ASX; (g) the approval by the Court of the scheme pursuant to the Australian Act; (h) the accuracy of the representations and
warranties contained in the Transaction Agreement (subject to specified materiality qualifiers); and (i) compliance with the covenants and
agreements in the Transaction Agreement in all material respects. There can be no assurance as to when these conditions will be satisfied or
waived, if at all, or that other events will not intervene to delay or result in the failure to close the transaction.

In addition, if the transaction is not completed by August 6, 2019 (subject to extension by either party until February 6, 2020 in order to
obtain antitrust or other regulatory approvals), either Amcor or Bemis may choose to terminate the Transaction Agreement. However, this right
to terminate the Transaction Agreement will not be available to Amcor or Bemis if such party has materially breached the Transaction
Agreement and the breach is the principal cause of the failure of the transaction to be completed prior to such date. Amcor or Bemis may elect to
terminate the Transaction Agreement in certain other circumstances, including if the Amcor shareholders or Bemis shareholders fail to approve
the transaction at their respective shareholder meetings, and Amcor and Bemis can mutually decide to terminate the Transaction Agreement at
any time prior to the effective time, before or after the required approval by the Amcor shareholders or the Bemis shareholders. For more
information, see the sections entitled "The Transaction Agreement Conditions That Must Be Satisfied or Waived for the Transaction to Occur"
and " Termination of the Transaction Agreement."

The completion of the transaction is subject to receipt of consents, orders and approvals from regulatory and governmental entities, which
may delay, or result in conditions or restrictions on, the closing of the transaction, reduce the anticipated benefits of the transaction, or
prevent the closing of the transaction entirely.

The completion of the transaction is subject to the satisfaction or waiver of a number of conditions relating to the receipt of consents, orders
and approvals from regulatory and governmental entities, as well as the absence of any injunctions prohibiting the completion of the transaction.
As a result of these conditions, various consents, orders and approvals must be obtained from regulatory and governmental authorities as
described in the section "The Transaction Regulatory Approvals." Amcor and Bemis have made, or will make, various filings and submissions
with governmental entities in connection with, and pursuant to, the Transaction Agreement and are pursuing all required consents, orders and
approvals in accordance with the terms of the Transaction Agreement. However, the required consents, orders and approvals may not be
obtained and, as a result, the necessary conditions to closing the transaction may not be satisfied. Even if all required consents, orders and
approvals are obtained and all necessary conditions are satisfied, the consents, orders and approvals may include
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restrictive terms and conditions. Regulatory and governmental entities may impose conditions on the granting of consents, orders and approvals
and if regulatory and governmental entities seek to impose conditions lengthy negotiations may ensue among the regulatory or governmental
entities, Amcor and Bemis. These conditions and the process of obtaining these consents, orders and approvals could delay the completion of the
transaction and any such conditions may not be satisfied for an extended period of time following the Bemis Special Meeting and the Amcor
scheme meeting, if at all.

The conditions imposed by regulatory and governmental entities on the granting of consents, orders and approvals may also require
divestitures of certain divisions, operations or assets of Amcor or Bemis and may impose costs, limitations or other restrictions on the conduct of
the business of New Amcor, Amcor or Bemis. Under the Transaction Agreement, each of Amcor and Bemis has agreed to cooperate with each
other and use their respective reasonable best efforts to take all actions and do all things necessary, proper or advisable to consummate the
transaction as promptly as reasonably practicable, including to obtain as promptly as reasonably practicable all necessary regulatory and
governmental consents, orders and approvals. In connection therewith, Amcor will be required to agree to divestitures, accept any other
restriction or take any other action, involving Amcor's, Bemis' or any of their respective subsidiaries' assets, or businesses, products or product
lines that generated, in the aggregate, net sales of no more than $400 million during the year ended December 31, 2017, if necessary to obtain
any consents, registrations, approvals, permits, expirations of waiting periods and authorizations required to be obtained from any governmental
entity. Amcor will be permitted to engage in discussions or negotiations with any governmental entity regarding the requirement, scope or terms
of any such divestiture or other restriction, or engage in litigation with any governmental entity relating to the matters contemplated hereby,
provided, that Amcor must act reasonably, as promptly as reasonably possible and in a manner that would not reasonably be expected to delay
the consummation of the transaction beyond the end date and, prior to taking such action, consult with Bemis. In addition, Bemis will not be
required to propose, commit to or effect any divestitures or other restrictions or actions with respect to its business or operations unless the
effectiveness of such agreement or action is conditioned upon the closing of the transaction, and Bemis may not propose, commit to or effect any
such divestitures or other restrictions or actions without the prior written consent of Amcor in its sole discretion. See "The Transaction
Agreement Regulatory Approvals" for more information.

Compliance with any conditions imposed by regulatory and governmental entities may reduce the anticipated benefits of the transaction,
which could also have an adverse effect on New Amcor's business, cash flows and results of operations, and neither Amcor nor Bemis can
predict, what, if any, changes may be required by regulatory or governmental authorities whose consents, orders or approvals are required.

It is possible that not all conditions to the transaction will have been met at the time of the Bemis Special Meeting and conditions to the
transaction may be waived by Amcor and Bemis after receipt of the Bemis Shareholder Approval without resoliciting the shareholders'
approval of the proposals approved by them.

The Bemis Special Meeting may take place before all of the required regulatory approvals for the transaction have been obtained and before
all conditions to such approvals, if any, are known. Nevertheless, if the Bemis Transaction Agreement Proposal is approved by the Bemis
shareholders, Amcor and Bemis would not be required to seek further approval of the Bemis shareholders, even if the conditions imposed in
obtaining required regulatory approvals could have an adverse effect either on Amcor or Bemis before completing the transaction or on New
Amcor after completing the transaction.

Furthermore, the conditions set forth in the Transaction Agreement may be waived by Amcor and Bemis to the extent permitted by
applicable law. If any conditions are waived, Amcor and Bemis will evaluate whether an amendment of this proxy statement/prospectus and
re-solicitation of proxies would
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be warranted. Subject to applicable law, if Amcor and Bemis determine that re-solicitation is not warranted, the parties will have the discretion
to close the transaction without seeking further approval from the Bemis shareholders. Any determination of whether to waive any condition to
the transaction or as to re-soliciting the Bemis Shareholder Approval or amending this proxy statement/prospectus as a result of a waiver, will be
made by Amcor or Bemis, as applicable, at the time of the determination based on the facts and circumstances as they exist at that time.

The termination of the Transaction Agreement could negatively impact Bemis and, in certain circumstances, could require Bemis to pay a
termination fee to Amcor.

If the Transaction Agreement is terminated in accordance with its terms and the transaction is not completed, the ongoing business of
Bemis may be adversely affected by a variety of factors, including the failure to pursue other beneficial opportunities during the pendency of the
transaction, the failure to obtain the anticipated benefits of completing the transaction, the payment of certain costs relating to the transaction and
the focus of its management on the transaction for an extended period of time rather than on ongoing business matters or other opportunities or
issues. Bemis' stock price may fall as the current price of Bemis Shares may reflect a market assumption that the transaction will be completed.
In addition, the failure to complete the transaction may result in negative publicity or a negative impression of Bemis in the investment
community and may affect Bemis' relationship with employees, customers, suppliers and other partners.

Bemis may be required to pay Amcor a termination fee of $130 million if the Transaction Agreement is terminated under certain
circumstances specified in the Transaction Agreement relating to, among other things, if Bemis' board of directors changes its recommendation
that Bemis shareholders vote in favor of the transaction, if, under certain circumstances, Bemis' board of directors fails to reaffirm its
recommendation or if Bemis terminates the Transaction Agreement to enter into a definitive agreement with respect to a Superior Proposal.
Further, Bemis will also be required to pay Amcor the termination fee if the Transaction Agreement is terminated under certain circumstances
specified in the Transaction Agreement after Bemis receives a Competing Proposal, and, within 12 months after the date of termination, Bemis
enters into a definitive agreement with respect to, or consummates, a change of control transaction with any party. If the Transaction Agreement
is terminated and Bemis determines to seek another business combination or strategic opportunity, Bemis may not be able to negotiate a
transaction with another party on terms comparable to, or better than, the terms of the transaction.

The pendency of the transaction could adversely affect Amcor's and Bemis' businesses, results of operations and financial condition.
14 Yy 'y

The pendency of the transaction could cause disruptions in and create uncertainty surrounding Amcor's and Bemis' respective businesses,
including affecting Amcor's and Bemis' relationships with their existing and future customers, suppliers, partners and employees. This could
have an adverse effect on Amcor's and Bemis' respective businesses, results of operations and financial condition, as well as the market prices of
the Amcor Shares and the Bemis Shares, regardless of whether the transaction is completed. In particular, Amcor and Bemis could potentially
lose important personnel who decide to pursue other opportunities as a result of the transaction. Any adverse effect could be exacerbated by a
prolonged delay in completing this transaction or if Amcor is unable to decide quickly on the business direction or strategy of New Amcor.
Amcor and Bemis could also potentially lose customers or suppliers, existing customers or suppliers may seek to change their existing business
relationships or renegotiate their contracts with Amcor or Bemis or defer decisions concerning Amcor or Bemis and potential customers or
suppliers could defer entering into contracts with Amcor or Bemis, each as a result of uncertainty relating to the transaction. In addition, in an
effort to complete the transaction, Amcor and Bemis have expended, and will continue to expend, significant management
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resources on matters relating to the transaction, which are being diverted from Amcor's and Bemis' day-to-day operations, and significant
demands are being, and will continue to be, placed on the managerial, operational and financial personnel and systems of Amcor and Bemis in
connection with efforts to complete the transaction.

Bemis 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 Bemis, which may adversely affect the future financial performance of New Amcor.

In the course of the due diligence review that each of Amcor and Bemis conducted prior to the execution of the Transaction Agreement,
Amcor and Bemis 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 New Amcor after the consummation
of the transaction or on the value of the New Amcor Shares after the consummation of the transaction, and neither Amcor shareholders nor
Bemis shareholders will be indemnified or otherwise compensated for any of these liabilities or other adverse effects resulting from other
factors. These liabilities or other factors could include, but are not limited to, those described in " Risks Relating to Amcor's Business" and
" Risks Relating to Bemis' Business."

While the Transaction Agreement is in effect, Bemis and Amcor are subject to restrictions on their business activities.

Under the Transaction Agreement, each of Amcor and Bemis is subject to a range of restrictions on the conduct of its respective business
and generally must operate its business in the ordinary course prior to completing the transaction. The Transaction Agreement also limits Bemis'
ability to pay dividends, with Bemis being permitted to pay only quarterly cash dividends of $0.32 per share in 2018, $0.33 per share in 2019
and $0.34 per share in 2020, each with a record date prior to the closing of the transaction. These restrictions may constrain Amcor's and Bemis'
ability to pursue certain business strategies. The restrictions may also prevent Amcor and Bemis from pursuing otherwise attractive business
opportunities, making acquisitions and investments or making other changes to their respective businesses prior to the completion of the
transaction or the termination of the Transaction Agreement. Any such lost opportunities may reduce either or both companies' competitiveness
or efficiency and could lead to an adverse effect on their respective business, financial results, financial condition or share prices. See the section
entitled "The Transaction Agreement Covenants Regarding Conduct of Business" for a description of the restrictive covenants to which each of
Bemis and Amcor is subject.

The Transaction Agreement contains restrictions on the ability of Bemis to pursue other alternatives to the transaction.

The Transaction Agreement prohibits Bemis, subject to certain exceptions, from initiating, soliciting, knowingly encouraging or otherwise
knowingly facilitating any inquiries that constitute or would reasonably be expected to lead to any Competing Proposal. Further, subject to
limited exceptions and consistent with applicable law, the Transaction Agreement prohibits Bemis from withdrawing, changing or modifying, in
a manner adverse to Amcor, Bemis' recommendation that the Bemis shareholders approve the Bemis Transaction Agreement Proposal and, in
specified circumstances, Amcor has a right to negotiate with Bemis in order to match any Competing Proposal that may be made. Although
Bemis' board of directors is permitted to take certain actions in response to a Superior Proposal or a Competing Proposal that would reasonably
be expected to result in a Superior Proposal if it determines that the failure to do so would reasonably be expected to be inconsistent with its
fiduciary duties, in specified situations, Bemis may be required to pay to Amcor a termination fee of $130 million. These provisions may limit
Bemis' ability to pursue offers from third parties that could result in greater value to Bemis shareholders than they would receive in the
transaction. The
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$130 million termination fee may also discourage third parties from pursuing an acquisition proposal with respect to Bemis. See the sections
entitled "The Transaction Agreement Non-Solicitation" and " Termination Fee" for a more complete discussion of these restrictions and
consequences.

Directors and executive officers of Bemis may have interests in the transaction that differ from, are in addition to or conflict with the
interests of Bemis shareholders generally, including, if the transaction is completed, the receipt of financial and other benefits.

The directors and executive officers of Bemis negotiated the terms of the Transaction Agreement and Bemis' board of directors
recommended that Bemis Shareholders vote in favor of the Bemis Proposals set forth herein, including the Bemis Transaction Agreement
Proposal. These directors and executive officers may have interests in the transaction that are different from, in addition to or in conflict with
those of Bemis shareholders generally. These interests include the continued service of certain directors or executive officers of Bemis as
directors or executive officers of New Amcor, the treatment in the transaction of Bemis RSUs, Bemis PSUs, Bemis Cash-Settled RSUs,
change-in-control severance agreements and other equity awards and rights held by Bemis' directors and executive officers and the
indemnification of Bemis' former directors and officers by Bemis, as an indirect wholly-owned subsidiary of New Amcor.

Bemis shareholders should be aware of these interests when they consider the recommendation of Bemis' board of directors that they vote
in favor of the Bemis Proposals set forth herein, including the Bemis Transaction Agreement Proposal. Bemis' board of directors was aware of
these interests when it determined that the Transaction Agreement and the transactions contemplated thereby were advisable and fair to, and in
the best interests of, the Bemis shareholders and recommended that the Bemis shareholders vote "FOR" the Bemis Proposals set forth herein,
including the Bemis Transaction Agreement Proposal. These interests are described in more detail in the section entitled "The
Transaction Interests of Bemis' Directors and Executive Officers in the Transaction."

Holders of Bemis Shares will have a minority ownership and voting interest in New Amcor after the transaction and will have less influence
over the management and policies of New Amcor than they currently have over the management and policies of Bemis.

Holders of Bemis Shares currently have the right to vote in the election of Bemis' board of directors and on certain other matters affecting
Bemis. Upon the completion of the transaction on the terms set forth in the Transaction Agreement, each holder of Bemis Shares that receives
New Amcor Shares will become a shareholder of New Amcor with a percentage ownership of the combined organization that is smaller than the
shareholder's current percentage ownership of Bemis. It is expected that the former shareholders of Bemis as a group will receive shares in the
transaction constituting approximately 29% of the outstanding New Amcor Shares immediately following the transaction, and that the former
shareholders of Amcor as a group will hold the remaining 71% of the outstanding New Amcor Shares. In addition, immediately following the
effective time, New Amcor's board of directors will consist of eleven directors, eight of whom will be from the existing Amcor board of
directors and will be nominated by Amcor and three of whom will be from the existing Bemis board of directors and will be nominated by
Bemis (each of whom will be subject to the prior written approval of Amcor). As a result, holders of Bemis Shares as a group will have
significantly less influence on the management and policies of New Amcor than they now have on the management and policies of Bemis.

New Amcor, Amcor and Bemis may be targets of shareholder class actions or derivative actions, which could result in substantial costs and
may delay or prevent the transaction from being completed.

Shareholder class action lawsuits or derivative lawsuits are often brought against companies that have entered into transaction agreements.
Even if the lawsuits are without merit, defending against
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these claims can result in substantial costs and divert management time and resources. Additionally, if a plaintiff is successful in obtaining an
injunction prohibiting consummation of the transaction, then that injunction may delay or prevent the transaction from being completed.

One of the conditions to consummating the transaction is that no governmental entity has enacted any law or issued any order enjoining or
otherwise prohibiting the consummation of the transaction. Consequently, if a party secures injunctive or other relief prohibiting, delaying or
otherwise adversely affecting Amcor's or Bemis' ability to complete the transaction on the terms contemplated by the Transaction Agreement,
then such law or injunctive or other relief may prevent consummation of the transaction in a timely manner or at all.

The opinion of Bemis' financial advisor does not reflect changes in circumstances that may occur between the signing of the Transaction
Agreement and the completion of the transaction.

Consistent with market practice, Bemis' board of directors has not obtained an updated opinion from its financial advisor Goldman Sachs as
of the date of this proxy statement/prospectus and does not expect to receive an updated, revised or reaffirmed opinion prior to the completion of
the transaction. Changes in the operations and prospects of Amcor and Bemis, general market and economic conditions and other factors that
may be beyond the control of Amcor and Bemis, and on which Bemis' financial advisor's opinion is based, may significantly alter the value of
Amcor and Bemis or the market price of Amcor Shares and Bemis Shares by the time the transaction is completed. The opinion does not speak
as of the time the transaction will be completed or as of any date other than the date of the opinion. Because Bemis' financial advisor will not be
updating its opinion, the opinion will not address the fairness of the transaction consideration from a financial point of view at the time the
transaction is completed. Bemis' board of directors' recommendation that Bemis shareholders vote "FOR" the Bemis Transaction Agreement
Proposal, however, is made as of the date of this proxy statement/prospectus. For a description of the opinions that Bemis' board of directors
received from its financial advisors, see the section entitled "The Transaction Opinion of Bemis' Financial Advisor."

New Amcor's estimates and judgments related to the acquisition accounting methods used to record the purchase price allocation related to
the transaction may be inaccurate.

New Amcor's management will make significant accounting judgments and estimates related to the application of acquisition accounting of
the transaction under GAAP, as well as the underlying valuation models. New Amcor's business, operating results and financial condition could
be materially adversely impacted in future periods if the accounting judgments and estimates prove to be inaccurate.

The New Amcor Shares to be received by Bemis shareholders in the transaction will have rights that differ from Bemis Shares.

Upon closing of the transaction, Bemis shareholders will no longer be shareholders of Bemis, but will instead be shareholders of New
Amcor. The rights of former Bemis shareholders who become New Amcor shareholders will be governed by the New Amcor Articles of
Association, which will be adopted as of the effective time, in the form attached as Annex B to this proxy statement/prospectus. The rights
associated with New Amcor Shares are different from the rights associated with Bemis Shares. See "Comparison of the Rights of Holders of
Bemis Shares and New Amcor Shares."
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Following the exchange of New Amcor Shares for Bemis Shares, the former holders of Bemis Shares may experience a delay prior to
receiving their New Amcor Shares or their cash in lieu of fractional New Amcor Shares, if any, if they fail to surrender all necessary
documents, duly executed and on a timely basis, to the Exchange Agent.

Following the exchange of New Amcor Shares for Bemis Shares, the former holders of Bemis Shares will receive their New Amcor Shares,
or their cash in lieu of fractional New Amcor Shares, if any, only upon surrender of all necessary documents, duly executed and on a timely
basis, to the Exchange Agent. Former holders of Bemis Shares who fail to surrender all necessary documents, duly executed and on a timely
basis, to the Exchange Agent, may experience a delay prior to receiving their New Amcor Shares or their cash in lieu of fractional New Amcor
Shares, if any. Until the distribution of the New Amcor Shares to the individual stockholder has been completed, the relevant holder of New
Amcor Shares will not be able to sell its New Amcor Shares. Consequently, in case the market price for New Amcor Shares should decrease
during that period, the relevant stockholder would not be able to stop any losses by selling the New Amcor Shares. Similarly, the former holders
of Bemis Shares who received cash in lieu of fractional New Amcor 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 New Amcor Following the Transaction
New Amcor may fail to realize the anticipated benefits of the transaction.

The success of the transaction will depend on, among other things, New Amcor's ability to combine Amcor's business with that of Bemis in
a manner that facilitates growth opportunities and realizes anticipated growth and cost savings. New Amcor anticipates that the transaction will
generate estimated pre-tax annual net cost synergies of approximately $180 million by the end of the third year from procurement,
manufacturing and general and administrative efficiencies (after costs to achieve synergies of approximately $150 million to be incurred across
years one and two). However, New Amcor must successfully combine the businesses of Amcor and Bemis in a manner that permits these
anticipated benefits to be realized. In addition, New Amcor must achieve the anticipated growth and cost savings without adversely affecting
current revenues and investments in future growth. If New Amcor is not able to successfully achieve these objectives, the anticipated benefits of
the transaction may not be realized fully, or at all, may take longer to realize than expected or involve more costs to do so.

The failure to successfully integrate the business and operations of Bemis in the expected time frame may adversely affect New Amcor's
future results.

Historically, Amcor and Bemis have operated as independent companies, and they will continue to do so until the completion of the
transaction. There can be no assurance that their businesses can be integrated successfully. It is possible that the integration process could result
in the loss of key Amcor or Bemis employees, the loss of customers, the disruption of either or both companies' ongoing businesses, unexpected
integration issues, higher than expected integration costs and an overall post-completion integration process that takes longer than originally
anticipated. Specifically, the following issues, among others, must be addressed in integrating the operations of Amcor and Bemis in order to
realize the anticipated benefits of the transaction:

combining the businesses of Amcor and Bemis and meeting New Amcor's capital requirements in a manner that permits
New Amcor to achieve the net cost synergies anticipated to result from the transaction, the failure of which would result in

the anticipated benefits of the transaction not being realized in the time frame currently anticipated or at all;

combining the companies' operations and corporate functions;
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integrating and unifying the offerings and services available to customers;

identifying and eliminating redundant and underperforming functions and assets;

harmonizing the companies' operating practices, employee development and compensation programs, internal controls and
other policies, procedures and processes;

maintaining existing agreements with customers and suppliers and avoiding delays in entering into new agreements with
prospective customers and suppliers;

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

consolidating the companies' administrative and information technology infrastructure;

coordinating distribution and marketing efforts;

managing the movement of certain positions to different locations;

coordinating geographically dispersed organizations; and

effecting actions that may be required in connection with obtaining regulatory approvals.

In addition, at times the attention of certain members of either or both companies' management and resources may be focused on
completion of the transaction and the integration of the businesses of the two companies and diverted from day-to-day business operations,
which may disrupt each company's ongoing business and the business of New Amcor following completion of the transaction.

Combining the businesses of Amcor and Bemis may be more difficult, costly or time-consuming than expected, which may adversely affect
New Amcor's results and negatively affect the value of the New Amcor Shares following the transaction.

Amcor and Bemis have entered into the Transaction Agreement because each believes that the transaction will be beneficial to its
respective companies and shareholders and that combining the businesses of Amcor and Bemis will produce benefits and cost synergies. If New
Amcor is not able to successfully combine the businesses of Amcor and Bemis in an efficient and effective manner, the anticipated benefits and
cost synergies of the transaction may not be realized fully, or at all, or may take longer to realize, or cost more, than expected, and the value of
the New Amcor Shares may be affected adversely. An inability to realize the full extent of the anticipated benefits of the transaction, as well as
any delays encountered in the integration process, could have an adverse effect upon the revenues, level of expenses and operating results of
New Amcor, which may adversely affect the value of the New Amcor Shares following the transaction.

In addition, the actual integration may result in additional and unforeseen expenses and the anticipated benefits of the integration plan may
not be realized. Actual growth and cost synergies, if achieved, may be lower than what New Amcor expects and may take longer to achieve than
anticipated. If New Amcor is not able to adequately address integration challenges, it may be unable to successfully integrate Amcor's and
Bemis' operations or to realize the anticipated benefits of the integration of the two companies.

Amcor and Bemis will incur significant costs in connection with the transaction, regardless of whether the transaction is completed, and
these transaction fees and costs may be greater than anticipated.

Amcor and Bemis have incurred and expect to incur a number of non-recurring costs associated with the transaction. These costs and
expenses include fees paid to financial, legal and accounting advisors, facilities and systems consolidation costs, severance and other potential
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expenses and other related charges, as well as costs related to the refinancing, modification or assumption of Amcor's and Bemis' existing debt.
Some of these costs are payable by Amcor and Bemis regardless of whether or not the transaction is completed, and may be greater than either
party anticipated. There is also a large number of processes, policies, procedures, operations, technologies and systems that must be integrated in
connection with the transaction and the integration of the two companies' businesses. While both Amcor and Bemis have assumed that a certain
level of expenses would be incurred in connection with the transaction, there are many factors beyond their control that could affect the total
amount or the timing of the integration and implementation expenses.

There may also be significant additional, unanticipated costs and charges in connection with the transaction that New Amcor may not
recoup. These costs and expenses could reduce the realization of efficiencies, strategic benefits and additional income New Amcor expects to
achieve from the transaction. Although Amcor and Bemis expect that these benefits will offset the transaction expenses and implementation
costs over time, this net benefit may not be achieved in the near term or at all.

Significant demands will be placed on New Amcor's financial controls and reporting systems as a result of the transaction.

There are a large number of processes, policies, procedures, operations, technologies and systems that must be integrated in connection
with the transaction and significant demands will be placed on New Amcor's managerial, operational and financial personnel and systems. The
future operating results of New Amcor may be affected by the ability of its officers and key employees to manage changing business conditions
and to implement, expand and revise its operational and financial controls and reporting systems in response to the transaction. For example,
while Bemis prepares its financial statements in accordance with GAAP, Amcor has historically prepared its financial statements in accordance
with AAS and New Amcor intends to prepare its financial statements in accordance with GAAP. The revisions required to consolidate the
financial reporting system and to switch Amcor's reporting system to GAAP will place significant demands on New Amcor's financial controls
and reporting systems.

Furthermore, New Amcor will be required to comply with different rules and regulations from those currently applicable to Amcor,
including the reporting requirements of the Exchange Act and the application of the Sarbanes-Oxley Act. It is expected the applicable rules and
regulations will result in an increase in legal and financial compliance costs, make certain activities more time-consuming and costly and result
in the diversion of management resources.

During the conversion of its historical AAS financial statements to U.S. GAAP, Amcor reviewed the compliance requirements of the
Sarbanes-Oxley Act that will be applicable to New Amcor following the transaction, which include establishing, maintaining and reporting
on its internal controls over financial reporting and disclosure controls and procedures. Through this review, Amcor identified material
weaknesses in its internal control over U.S. GAAP financial reporting. If Amcor and, following the completion of the transaction, New
Amcor fail to remediate these material weaknesses during the transition period for newly public companies provided by the rules of the SEC,
New Amcor, as the accounting successor to Amcor, may not be able to meet its obligations to maintain effective disclosure controls and
procedures or internal control over financial reporting as required under the Sarbanes-Oxley Act. An inability to report and file New
Amcor's financial results accurately and in a timely manner could harm its business, cash flow, financial condition, results of operation and
therefore affect the price of New Amcor's shares.

New Amcor's management will be responsible for establishing, maintaining and reporting on its internal controls over financial reporting
and disclosure controls and procedures to comply with the reporting requirements of the Sarbanes-Oxley Act. These internal controls are

designed by management to achieve the objective of providing reasonable assurance regarding the reliability of financial reporting

44

65



Edgar Filing: BEMIS CO INC - Form DEFM14A

Table of Contents
and the preparation of financial statements for external purposes and in accordance with generally accepted accounting principles.

A material weakness is defined as a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there
is a reasonable possibility that a material misstatement of the company's annual or unaudited condensed consolidated financial statements will
not be prevented or detected on a timely basis.

Amcor has identified two material weaknesses in its internal control over financial reporting:

®
Amcor is currently required to comply with reporting obligations in Australia including the preparation of its financial
statements under Australian Accounting Standards as adopted by the Australian Accounting Standards Board and other
relevant companies law. Amcor's Australian financial statements are also compliant with AAS. In connection with the
transaction, Amcor's books and records have been converted to comply with the requirements of U.S. GAAP. In the course
of this process, Amcor identified a material weakness in its control environment related to its current accounting staff and
supervisory personnel's lack of the appropriate level of experience in technical accounting in U.S. GAAP and disclosure and
filing requirements of a U.S. domestic registrant and, consequently, Amcor must currently rely on the assistance of outside
advisors with appropriate expertise to assist it in these matters.

Amcor has commenced recruitment of accounting and finance staff with appropriate knowledge and experience in

U.S. GAAP and U.S. domestic reporting requirements. Each of Amcor and New Amcor will also train appropriate
accounting and finance staff in U.S. GAAP and U.S. domestic reporting requirements and review accounting policies and
procedures to align with the requirements of U.S. GAAP.

(i1)
Amcor has also identified a material weakness arising from deficiencies in the design and operating effectiveness of internal
controls over the period end financial reporting process. Specifically, Amcor did not design and maintain effective controls
to verify that conflicting duties were appropriately segregated within key IT systems used in the preparation and reporting of
financial information.

Amcor has commenced a process to (i) identify those internal controls requiring improved documentation of independent
review over the completeness and accuracy of financial information under U.S. GAAP, (ii) implement enhanced standards
designed to meet the requirements of the Sarbanes-Oxley Act, (iii) review the design of applicable internal controls and
assess any required amendments and (iv) increase the training of accounting and finance staff in relevant areas.

The actions to remediate these material weaknesses, as described, are currently being implemented by management and neither Amcor nor
New Amcor can assure you that such steps will be sufficient to remediate the control deficiencies that led to the material weaknesses or prevent
potential other material weaknesses from being identified. Amcor and New Amcor believe that these enhanced resources and processes will
effectively remediate the material weaknesses, but the material weaknesses will not be considered remediated until the revised controls operate
for a sufficient period of time and management has concluded, through testing, that these controls are designed and operating effectively.

Additionally, Amcor's independent registered public accounting firm has not performed an evaluation of our internal control over financial
reporting and consequently additional material weaknesses may be identified. If Amcor and, following completion of the transaction, New
Amcor, are unable to successfully remediate any existing or future material weaknesses in internal control over financial reporting, New Amcor
may be unable to maintain compliance with the relevant requirements regarding the timely filing of periodic reports with the SEC in addition to
the listing rules of the NYSE. Furthermore, New Amcor may be unable to detect and prevent fraud or error such that
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investors may lose confidence in New Amcor's financial reporting and the price of the New Amcor Shares may decline as a result.

The unaudited pro forma condensed combined financial statements included in this proxy statement/prospectus may not reflect the actual
financial condition and results of operations of New Amcor after completion of the transaction.

This proxy statement/prospectus includes unaudited pro forma condensed combined financial statements for New Amcor, which give effect
to the transaction and should be read in conjunction with the financial statements and accompanying notes of each of Amcor and Bemis which
are included or incorporated by reference in this proxy statement/prospectus. The pro forma financial statements are presented for informational
purposes only and are not necessarily indicative of what New Amcor's actual financial condition or results of operations would have been had
the transaction been completed on the dates indicated. Accordingly, New Amcor's business, results of operations and financial condition may
differ significantly from those indicated by the pro forma financial statements included in this proxy statement/prospectus. For more
information, see "Unaudited Pro Forma Condensed Combined Financial Information" beginning on page 168 of this proxy statement/prospectus.

Third parties may terminate or alter existing contracts or relationships with Amcor or Bemis.

Amcor and Bemis have contracts with customers, suppliers, vendors, distributors, landlords, lenders, licensors, joint venture partners and
other business partners which may require Amcor or Bemis to obtain consents from these other parties in connection with the transaction. If
these consents cannot be obtained, the counterparties to these contracts may have the ability to terminate, reduce the scope of or otherwise seek
to vary the terms of their relationships or the terms of such contracts with either or both parties in anticipation of the transaction, or with New
Amcor following the transaction. The pursuit of such rights may result in Amcor, Bemis or New Amcor suffering a loss of potential future
revenue, incurring liabilities in connection with breaches of agreements, or losing rights that are material to its respective businesses and the
business of New Amcor. In addition, third parties with whom Amcor or Bemis currently have relationships may terminate, reduce the scope or
otherwise seek to vary the terms of their relationship with either party in anticipation of the transaction. Any such disruptions could limit New
Amcor's ability to achieve the anticipated benefits of the transaction. The adverse effect of such disruptions could also be exacerbated by a delay
in the completion of the transaction or the termination of the Transaction Agreement.

New Amcor may be unable to retain Amcor and/or Bemis personnel successfully after the transaction is completed.

The success of the transaction will depend in part on New Amcor's ability to retain the talents and dedication of key employees currently
employed by Amcor and Bemis. It is possible that these employees may decide not to remain with Amcor or Bemis, as applicable, while the
transaction is pending or with New Amcor after the transaction is consummated. If key employees terminate their employment, or if an
insufficient number of employees is retained to maintain effective operations, New Amcor's business activities may be adversely affected and
management's attention may be diverted from successfully integrating Bemis to hiring suitable replacements, all of which may cause New
Amcor's business to suffer. In addition, Amcor and Bemis may not be able to locate suitable replacements for any key employees who leave
either company, or offer employment to potential replacements on reasonable terms.
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Weakened conditions in the credit and capital markets or other factors may hinder New Amcor's ability to obtain financing on acceptable
terms or at all. If New Amcor is unable to access the credit and capital markets, this could impair New Amcor's liquidity, business or
financial condition.

Each of Amcor and Bemis relies, and New Amcor expects to continue to rely, on access to the credit and capital markets to finance its
operations and refinance existing indebtedness. For example, both Amcor and Bemis currently have revolving credit facilities, which New
Amcor may replace with a new revolving credit facility. Should New Amcor be unable to raise money in the credit or capital markets, New
Amcor may be required to alter or increase its capitalization substantially through the issuance of additional equity securities or incurrence of
further indebtedness. Additional borrowings would require that a greater portion of New Amcor's cash flow from continuing operations be used
for debt service, thereby reducing Amcor's ability to use cash flow to fund working capital, capital expenditures and acquisitions.

New Amcor's cash flow from operations and access to debt and equity capital will be subject to a number of variables, including its results
of operations, margins and activity levels, the conditions of the global credit and capital markets, market perceptions of New Amcor's
creditworthiness and the ability and willingness of lenders and investors to provide capital. For example, New Amcor's access to the credit and
capital markets in amounts adequate to finance its activities could be impaired as a result of the absence of information on and a reporting
history of New Amcor.

The costs and availability of financing from the credit and capital markets will be dependent on New Amcor's credit ratings. The level and
quality of New Amcor's earnings, operations, business and management, among other things, will impact the determination of New Amcor's
credit ratings. A decrease in the ratings assigned to New Amcor by the rating agencies may negatively impact New Amcor's access to the debt
capital markets and increase its cost of borrowing. New Amcor may not maintain the current creditworthiness or prospective credit ratings of
Amcor or Bemis and it may not obtain a credit rating at all, and any actual or anticipated changes or downgrades in any credit ratings assigned to
New Amcor may have a negative impact on its liquidity, capital position or access to capital markets.

Both Amcor's and Bemis' borrowings include unsecured notes which are subject to change of control provisions. These provisions are only
triggered if both a change of control event occurs and the major rating agencies re-rate the notes to below investment grade or the notes become
unrated. If these conditions are met the notes become callable.

In recent years, global financial markets have experienced disruptions and general economic conditions have been volatile. Due to this
volatility, New Amcor may not be able to obtain the funding it needs on terms acceptable to New Amcor or at all. In addition, New Amcor may
not be able to refinance the existing indebtedness of Amcor and Bemis, or indebtedness incurred by New Amcor, as it comes due on terms that
are acceptable to New Amcor or at all. If New Amcor cannot meet its capital needs or refinance its and its subsidiaries' indebtedness, it may be
unable to execute its business strategy, or otherwise take advantages of business opportunities or respond to competitive pressures, any of which
could have an adverse effect on its business, cash flow, financial condition and results of operations.

Failure to hedge effectively against adverse fluctuations in interest rates could negatively impact New Amcor's results of operations.

New Amcor will be subject to the risk of rising interest rates associated with borrowing on a floating-rate basis. Amcor's board of directors
has approved, and New Amcor's board of directors is expected to approve, a hedging policy to manage the risk of rising interest rates. The level
of hedging activity undertaken may change from time to time and New Amcor may elect to change its hedging policy at any time. If New
Amcor's hedges are not effective in mitigating its interest rate risk, if New
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Amcor is under-hedged or if a hedge provider defaults on its obligations under hedging arrangements, it could have an adverse effect on New
Amcor's business, cash flow, financial condition and results of operations.

Changes in existing financial accounting standards or practices may adversely affect New Amcor's business, results of operations or
financial condition.

Changes in existing accounting rules or practices, new accounting pronouncements or rules or varying interpretations of current accounting
pronouncements could harm New Amcor's operating results or the manner in which it conducts its business. Further, such changes could
potentially affect New Amcor's reporting of transactions completed before such changes are effective.

U.S. GAAP is subject to interpretation by the Financial Accounting Standards Board, the SEC and various bodies formed to promulgate
and interpret appropriate accounting principles. A change in these principles or interpretations could have a significant effect on New Amcor's
reported financial results and could affect the reporting of transactions completed before the announcement of a change.

Risks Relating to Amcor's Business

Set forth below are risk factors relating to Amcor's current business as a stand-alone company. Amcor expects that, following the
consummation of the transaction, most, if not all, of these same risk factors will continue to impact the business of New Amcor.

Challenging current and future global economic conditions have had, and may continue to have, a negative impact on Amcor's business
operations and financial results.

Demand for Amcor's products and services is dependent primarily on consumer demand for packaged food, beverage, healthcare and
tobacco products. As a result, general economic downturns in Amcor's key geographic regions and globally can adversely affect Amcor's
business operations and financial results. The current global economic challenges, including relatively high levels of unemployment in certain
areas in which Amcor operates, low economic growth and difficulties associated with managing rising debt levels and related economic
volatility in certain economies, are likely to continue to put pressure on the global economy and on Amcor. In addition, Amcor has recently
experienced challenging conditions in parts of South America, where economic conditions have been mixed, and in particular in Argentina,
where Amcor has employed hyperinflation accounting for its local subsidiaries, as well as other countries including Russia and the Philippines,
where Amcor has faced challenges and/or subdued economic conditions, which have impacted Amcor's sales revenue and profitability in those
countries.

When challenging economic conditions exist, Amcor's customers may delay, decrease or cancel purchases from Amcor, and may also delay
payment or fail to pay Amcor altogether. Suppliers may have difficulty filling Amcor's orders and distributors may have difficulty getting
Amcor's products to customers, which may affect Amcor's ability to meet customer demands, and result in a loss of business. Weakened global
economic conditions may also result in unfavorable changes in Amcor's product prices and product mix and lower profit margins. All of these
factors could have an adverse effect on Amcor's business, cash flow, financial condition and results of operations, which effect may be material.

Political uncertainty may also contribute to the general economic conditions in one or more markets in which Amcor operates. For example,
the formal process for the United Kingdom leaving the European Union has resulted in uncertainty regarding the long-term nature of the United
Kingdom's relationship with the European Union, causing significant volatility in global financial markets and altering the conduct of market
participants. Political developments such as this could potentially disrupt the markets Amcor serves and the tax jurisdictions in which New
Amcor operates, and may cause New Amcor to lose customers, suppliers and employees.
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Amcor's international operations subject it to various risks that could adversely affect its business operations and financial results.

Amcor has operations throughout the world, with 195 facilities in more than 40 countries, including facilities located across Amcor's
Emerging Markets, as of June 30, 2018. In fiscal year 2018, approximately 70% of Amcor's sales revenue came from Developed Markets
(including 32% from Western Europe, 33% from North America (primarily the United States) and 5% from Australia and New Zealand) and
30% came from Emerging Markets. Amcor expects to continue to expand its operations in the future, particularly into the Emerging Markets in
Latin America and Asia.

Management of global operations is extremely complex, particularly given the often substantial differences in the cultural and political and
regulatory environments of the countries in which Amcor operates. In addition, many of the countries in which Amcor operates, including India,
Indonesia and other Emerging Markets, have underdeveloped or developing legal, regulatory or political systems, which are subject to dynamic
change and civil unrest.

The profitability of Amcor's operations may be adversely impacted by, among other things:

changes in applicable fiscal or regulatory regimes;

changes in, or difficulties in interpreting and complying with, local laws and regulations, including tax, labor, foreign
investment and foreign exchange control laws;

nullification, modification or renegotiation of, or difficulties or delays in enforcing, contracts with clients or joint venture
partners that are subject to local law;

reversal of current political, judicial or administrative policies encouraging foreign investment or foreign trade, or relating to
the use of local agents, representatives or partners in the relevant jurisdictions; or

changes in exchange rates and inflation.

Further, sustained periods of legal, regulatory or political instability in the Emerging Markets in which Amcor operates could have an
adverse effect on its business, cash flow, financial condition and results of operations, which effect may be material.

The international scope of Amcor's operations, which includes limited sales of its products to entities located in countries subject to certain
economic sanctions administered by the U.S. Office of Foreign Assets Control, the U.S. Department of State, the Australian Department of
Foreign Affairs and Trade and other applicable national and supranational organizations (collectively, "Sanctions"), and operations in certain
countries that are from time to time subject to Sanctions, also requires Amcor to maintain internal processes and control procedures. Failure to
do so could result in breach by Amcor's employees of various laws and regulations, including those relating to money laundering, corruption,
export control, fraud, bribery, insider trading, antitrust, competition and economic sanctions, whether due to a lack of integrity or awareness or
otherwise. Any such breach could have an adverse effect on Amcor's financial condition and result in reputational damage to its business, which
effect may be material.

The loss of key customers, a reduction in their production requirements or consolidation among key customers could have a significant
adverse impact on Amcor's sales revenue and profitability.

Relationships with Amcor's customers are fundamental to Amcor's success, particularly given the nature of the packaging industry and the
other supply choices available to customers. From time to time, a single customer, depending on the current status and volumes of a number of
separate contracts in disparate locations, may account for 10% or more of Amcor's revenue (in fiscal year 2018 one customer accounted for 11%
of revenues across multiple separate agreements). Customer concentration can be even more pronounced within certain business units, including,
in particular, Amcor's North
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America Beverages (Rigid Plastics) and Specialty Cartons (Flexibles) business units. Consequently, the loss of any of Amcor's key customers or
any significant reduction in their production requirements, or an adverse change in the terms of Amcor's supply agreements with them, could
reduce Amcor's sales revenue and net profit.

There can be no guarantee that Amcor's key customers will not in the future seek to source some or all of their products or services from
competitors, change to alternative forms of packaging, begin manufacturing their packaging products in-house or seek to renew their business
with Amcor on terms less favorable than before.

Any loss, change or other adverse event related to Amcor's key customer relationships could have an adverse effect on its business, cash
flow, financial condition and results of operations, which effect may be material.

In addition, over recent years certain of Amcor's customers have acquired companies with similar or complementary product lines. This
consolidation has increased the concentration of Amcor's business with these customers. Such consolidation may be accompanied by pressure
from customers for lower prices, reflecting the increase in the total volume of products purchased or the elimination of a price differential
between the acquiring customer and the company acquired. While Amcor has generally been successful at managing customer consolidations,
increased pricing pressures from its customers could have a material adverse effect on its results of operations.

Amcor is exposed to changes in consumer demand patterns and customer requirements in numerous industries.

Sales of Amcor's products and services depend heavily on the volume of sales made by Amcor's customers to consumers. Consequently,
changes in consumer preferences for products in the industries that Amcor serves or the packaging formats in which such products are delivered,
whether as a result of changes in cost, convenience or health, environmental and social concerns and perceptions, may result in a decline in the
demand for certain of Amcor's products or the obsolescence of some of Amcor's existing products (for example, demand for packaged tobacco
products). Although Amcor has adopted certain strategies designed to mitigate the impact of declining sales, there is no guarantee that such
strategies will be successful or will offset a decline in demand. Furthermore, any new products that Amcor produces may not meet sales or
margin expectations due to many factors, including Amcor's inability to accurately predict customer demand, end user preferences or
movements in industry standards or to develop products that meet consumer demand in a timely and cost-effective manner.

Changing preferences for products and packaging formats may result in increased demand for other products Amcor produces (such as PET
containers used for water products in place of carbonated soft drinks). However, to the extent changing preferences are not offset by demand for
new or alternative products, changes to consumer preferences could have an adverse effect on Amcor's business, cash flow, financial condition
and results of operations.

Amcor may be unable to expand its current business effectively through either organic growth, including by product innovation, or
acquisitions.

Amcor's business strategy includes both organic expansion of its existing operations, particularly through (i) efforts to strengthen and
expand relationships with customers in emerging markets and (ii) product innovation, and expansion through acquisitions. However, Amcor may
not be able to execute its strategy effectively for reasons within and outside Amcor's control.

Amcor's ability to grow organically may be limited by, among other things, extensive saturation in the locations in which it operates or a
change or reduction in Amcor's customers' growth plans due to changing economic conditions, strategic priorities or otherwise. For many of

Amcor's businesses, organic growth depends on product innovation, new product development and timely responses to
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changing consumer demands and preferences. Consequently, failure to develop new or improved products in response to changing consumer
preferences in a timely manner may hinder Amcor's growth potential, affect Amcor's competitive position and adversely affect Amcor's business
and results of operations.

Additionally, over the past decade, Amcor has pursued growth through acquisitions. There can be no assurance that Amcor will be able to
identify suitable future acquisition targets in the right geographic regions and with the right participation strategy, in the future or to complete
such acquisitions on acceptable terms or at all. Other companies in the industries and regions in which Amcor operates have similar investment
and acquisition strategies to Amcor's, resulting in competition for a limited pool of potential acquisition targets. Due in part to that competition,
as well as the recent low interest rate environment, which has made debt funding more appealing and accessible, price multiples for potential
targets are currently higher than their historical averages. If, as a result of these and other factors, Amcor is unable to identify acquisition targets
that meet its investment criteria and close such transactions on acceptable terms, Amcor's potential for growth by way of acquisition may be
restricted, which could have an adverse effect on achievement of Amcor's strategy and the resulting expected financial benefits.

Price fluctuations or shortages in the availability of raw materials, energy and other inputs could adversely affect Amcor's business.

As a manufacturer of packaging products, Amcor's sales and profitability are dependent on the availability and cost of raw materials and
labor and other inputs, including energy. All of the raw materials Amcor uses are purchased from third parties and Amcor's primary inputs
include resin, aluminum and fiber-based carton board. Prices for these raw materials are subject to substantial fluctuations that are beyond
Amcor's control due to factors such as changing economic conditions, currency and commodity price fluctuations, resource availability,
transportation costs, weather conditions and natural disasters, political unrest and instability, and other factors impacting supply and demand
pressures. Increases in costs can have an adverse effect on Amcor's business and financial results. Although Amcor seeks to mitigate these risks
through various strategies, including by entering into contracts with certain customers which permit certain price adjustments to reflect increased
raw material costs or by otherwise seeking to increase Amcor's prices to offset increases in raw material costs, there is no guarantee that Amcor
will be able to anticipate or mitigate commodity and input price movements, there may be delays in adjusting prices to correspond with
underlying raw material costs and any failure to anticipate or mitigate against such movements could have an adverse effect on Amcor's
business, cash flow, financial condition and results of operations, which effect may be material.

Supply shortages or disruptions in Amcor's supply chains, including as a result of sourcing materials from a single supplier, could affect
Amcor's ability to obtain timely delivery of raw materials, equipment and other supplies from Amcor's suppliers, and, in turn, adversely affect
Amcor's ability to supply products to Amcor's customers. Such disruptions could have an adverse effect on Amcor's business and financial
results.

Amcor faces significant competition in the industries and regions in which it operates, which could adversely affect Amcor's business.

Amcor operates in highly competitive geographies and end use areas, each with varying barriers to entry, industry structures and
competitive behavior. Amcor regularly bids for new and continuing business in the industries and regions in which it operates and these continue
to change in response to consumer demand. Amcor cannot predict with certainty the changes that may affect its competitiveness. The loss of
business from Amcor's larger customers, or the renewal of business on less favorable terms, may have a significant impact on Amcor's operating
results. See " The loss of key customers, a reduction in their production requirements or consolidation among key customers, could have a
significant adverse impact on Amcor's revenue and profitability." In addition, Amcor's competitors may
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develop disruptive technology or other technological innovations that could increase their ability to compete for Amcor's current or potential
customers. No assurance can be given that the actions of established or potential competitors will not have an adverse effect on Amcor's ability
to implement its plans and on its business, cash flow, financial condition and results of operations.

Amcor is exposed to foreign exchange rate risk.

Amcor is subject to foreign exchange rate risk, both transactional and translational, which may negatively affect Amcor's financial
performance. Transactional foreign exchange exposures result from exchange rate fluctuations, including in respect of the U.S. dollar, the Euro,
the Swiss franc and other currencies in which Amcor's costs are denominated, which may affect Amcor's business input costs and proceeds from
product sales. Translational foreign exchange exposures result from exchange rate fluctuations in the conversion of entity functional currencies
to U.S. dollars, consistent with Amcor's reporting currency, and may affect the reported value of Amcor's assets and liabilities and Amcor's
income and expenses. In particular, Amcor's translational exposure may be impacted by movements in the exchange rate between the Euro and
U.S. dollar, Amcor's two main currencies. The exchange rate between these two currencies has varied in recent years and is subject to further
movement.

Exchange rates between transactional currencies may change rapidly. For instance, the peso, the ruble and the yuan have experienced
significant pressures as growth and other concerns have weighed on the Argentine, Russian and Chinese economies, respectively. To the extent
currency depreciation continues across Amcor's business, Amcor is likely to experience a lag in the timing to pass through U.S.
dollar-denominated input costs across Amcor's business, which would adversely impact Amcor's margins and profitability. As such, Amcor may
be exposed to future exchange rate fluctuations, and such fluctuations could have an adverse effect on Amcor's reported cash flow, financial
condition and results of operations, which effect may be material.

Amcor is subject to production, supply and other commercial risks, including counterparty credit risks, which may be exacerbated in times of
economic downturn.

Amcor faces a number of commercial risks, including (i) operational disruption, such as mechanical or technology failures, each of which
could, in turn, lead to production loss and/or increased costs, (ii) shortages in manufacturing inputs due to the loss of key suppliers and (iii) risks
associated with development projects (such as cost overruns and delays). In addition, many of the geographic areas where Amcor's production is
located and where it conducts business may be affected by natural disasters, including earthquakes, snow storms, hurricanes, forest fires and
flooding. Any unplanned plant downtime at any of Amcor's facilities would likely result in unabsorbed fixed costs that could negatively impact
Amcor's results of operations for the period in which it experienced the downtime.

Additionally, the insolvency of, or contractual default by, any of Amcor's customers, suppliers and financial institutions, such as banks and
insurance providers, may have a significant adverse effect on Amcor's operations and financial condition. Such risks are exacerbated in times of
economic volatility, either globally or in the geographies and industries in which Amcor and its customers operate. If a counterparty defaults on
a payment obligation to Amcor, it may be unable to collect the amounts owed and some or all of these outstanding amounts may need to be
written off. If a counterparty becomes insolvent or is otherwise unable to meet its obligations in connection with a particular project, Amcor may
need to find a replacement to fulfill that party's obligations or, alternatively, fulfill those obligations itself, which is likely to be more expensive.
The occurrence of any of these risks, including any default by Amcor's counterparties, could have an adverse effect on Amcor's business, cash
flow, financial condition and results of operations, which effect may be material.
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Challenges to or the loss of Amcor's intellectual property rights could have an adverse impact on Amcor's ability to compete effectively.

Amcor's ability to compete effectively depends, in part, on its ability to protect and maintain the proprietary nature of Amcor's owned and
licensed intellectual property. Amcor owns a number of patents on its products, aspects of Amcor's products, methods of use and/or methods of
manufacturing, and it owns, or has licenses to use, the material trademark and trade name rights used in connection with the packaging,
marketing and distribution of Amcor's major products. Amcor also relies on trade secrets, know-how and other unpatented proprietary
technology. Amcor attempts to protect and restrict access to its intellectual property and proprietary information by relying on the patent,
trademark, copyright and trade secret laws of the countries in which it operates, as well as non-disclosure agreements. However, it may be
possible for a third party to obtain Amcor's information without Amcor's authorization, independently develop similar technologies, or breach a
non-disclosure agreement entered into with Amcor. Furthermore, many of the countries in which Amcor operates, particularly the Emerging
Markets, do not have intellectual property laws that protect proprietary rights as fully as the laws of the more developed jurisdictions in which
Amcor operates, such as the United States and the European Union. The use of Amcor's intellectual property by someone else without Amcor's
authorization could reduce certain of Amcor's competitive advantages, cause it to lose sales or otherwise harm Amcor's business. The costs
associated with protecting Amcor's intellectual property rights could also adversely impact Amcor's business.

Similarly, while Amcor has not received any significant claims from third parties suggesting that it may be infringing on their intellectual
property rights, there can be no assurance that it will not receive such claims in the future. If Amcor were held liable for a claim of infringement,
it could be required to pay damages, obtain licenses or cease making or selling certain products.

Intellectual property litigation, which could result in substantial cost to Amcor and divert the attention of management, may be necessary to
protect Amcor's trade secrets or proprietary technology or for Amcor to defend against claimed infringement of the rights of others and to
determine the scope and validity of others' proprietary rights. Amcor may not prevail in any such litigation, and if it is unsuccessful, it may not
be able to obtain any necessary licenses on reasonable terms or at all. Failure to protect Amcor's patents, trademarks and other intellectual
property rights could have an adverse effect on Amcor's business, cash flow, financial condition and results of operations.

Amcor relies on key personnel to operate and grow its businesses.

Amcor is dependent on the continued services of its senior management team and its ability to recruit and retain experienced personnel is
critical to its success. The failure to integrate new key personnel, the loss of key personnel or an inability to attract new personnel required in
Amcor's business could have an adverse effect on Amcor's operations. These risks are particularly relevant in certain Emerging Markets in
which Amcor operates where there is strong competition among multi-national and other companies for appropriately skilled workers. Although
Amcor has implemented strategies designed to assist in the recruitment and retention of people within Amcor's business, it may encounter
difficulties in recruiting and retaining candidates with appropriate experience and expertise and it can give no assurance that all required
employees will remain with Amcor or that, in the future, past employees will not organize competitive businesses or accept employment with
Amcor's competitors. If any of Amcor's key employees leave their employment, this may adversely affect Amcor's competitive position and
Amcor's business.

Furthermore, as part of Amcor's growth strategy, it must continue to hire qualified individuals and to integrate the employees of companies
which Amcor acquires. There can be no assurance that Amcor will be able to attract, train, retain or integrate qualified personnel in the future
and any failure to do so could adversely impact Amcor's operations and development which, in turn, could have an adverse effect on Amcor's
business, cash flow, financial condition and results of operations.
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Amcor's employees and operations are subject to various operational hazards and risks.

Due to the inherent nature of Amcor's operations, Amcor's employees may be exposed to potential operational hazards such as fires,
malfunction of equipment, accidents, natural disasters and terrorism. Some of these operational hazards may cause personal injury or loss of life,
severe damage to or destruction of property and equipment or environmental damage, and may also result in suspension of operations, harm to
Amcor's reputation and the imposition of civil or criminal fines or penalties, all of which could have an adverse effect on Amcor's business,
financial condition or results of operations, which effect may be material. These operational hazards and risks may increase as and when Amcor
undertakes integration activities associated with acquisitions. While Amcor has developed and implemented occupational health and safety
management systems designed to remove or minimize such risks and their potential impact on Amcor's employees, property, and operations,
there can be no assurance that such hazards and risks will not impact Amcor's operations and employees.

Amcor relies on its information technology and any failure or disruption in that infrastructure could disrupt Amcor's operations,
compromise customer, employee, vendor and other data, and adversely affect Amcor's results of operations.

Amcor relies on the successful and uninterrupted functioning of its information technology and control systems to securely manage
operations and various business functions, and on various technologies to process, store and report information about Amcor's business, and to
interact with customers, vendors and employees around the world. In addition, Amcor's information systems increasingly rely on cloud solutions
which require different security measures. These measures cover technical changes to Amcor's network security, organization and governance
changes as well as alignment of third party vendors on market standards. As with all large systems, Amcor's information technology systems
may be susceptible to damage, disruption, information loss or shutdown due to power outages, failures during the process of upgrading or
replacing software, hardware failures, computer viruses, cyber-attacks, catastrophic events, telecommunications failures, user errors,
unauthorized access and malicious or accidental destruction or theft of information or functionality.

Amcor also maintains and has access to sensitive, confidential or personal data or information that is subject to privacy and security laws,
regulations and customer controls. Despite Amcor's efforts to protect such information, Amcor's facilities and systems and those of its customers
and third-party service providers may be vulnerable to security breaches, misplaced or lost data and programming and/or user errors that could
lead to the compromising of sensitive, confidential or personal data or information.

Information system damages, disruptions, shutdowns or compromises could result in production downtimes and operational disruptions,
transaction errors, loss of customers and business opportunities, legal liability, regulatory fines, penalties or intervention, reputational damage,
reimbursement or compensatory payments and other costs, any of which could have an adverse effect on Amcor's business, cash flow, financial
condition and results of operations, which effect may be material. Although Amcor attempts to mitigate these risks by employing a number of
measures, Amcor's systems, networks, products, and services remain potentially vulnerable to advanced and persistent threats.

Amcor is subject to costs and liabilities related to current and future environmental and health and safety laws and regulations that could
adversely affect Amcor's business.

Amcor is required to comply with environmental and health and safety laws, rules and regulations in each of the countries in which it does
business. Many of Amcor's products come into contact with the food and beverages they package and therefore Amcor is also subject to certain
local and international standards related to such products. Compliance with these laws and regulations can require significant expenditure of
financial and employee resources.
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In addition, changes to such laws, regulations and standards are made or proposed regularly, and some of the proposals, if adopted, might,
directly or indirectly, result in a material reduction in the operating results of one or more of Amcor's operating units. For instance, an increase in
legislation with respect to litter related to plastic packaging or related recycling programs may cause legislators in some countries and regions in
which Amcor's products are sold to consider banning or limiting certain packaging formats or materials. Additionally, increased regulation of
emissions linked to climate change, including greenhouse gas (carbon) emissions and other climate-related regulations, could potentially
increase the cost of Amcor's operations due to increased costs of compliance (which may not be recoverable through adjustment of prices),
increased cost of fossil fuel inputs and increased cost of energy intensive raw material inputs. However, any such changes are uncertain, and
Amcor cannot predict the amount of additional capital expenses or operating expenses that would be necessary for compliance.

Federal, state, provincial, foreign and local environmental requirements relating to air, soil and water quality, handling, discharge, storage
and disposal of a variety of substances and climate change are also significant factors in Amcor's business and changes to such requirements
generally result in an increase to Amcor's costs of operations. Amcor may be found to have environmental liability for the costs of remediating
soil or water that is, or was, contaminated by Amcor or a third party at various facilities owned, used or operated by Amcor (including facilities
that may be acquired by Amcor in the future). Legal proceedings may result in the imposition of fines or penalties, as well as mandated
remediation programs, that require substantial, and in some instances, unplanned capital expenditure.

The effects of climate change and greenhouse gas effects may adversely affect Amcor's business. A number of governmental bodies have
introduced, or are contemplating introducing, regulatory change to address the impacts of climate change, which, where implemented, may have
adverse impacts on Amcor's operations or financial results.

Amcor has incurred in the past, and may incur in the future, fines, penalties and legal costs relating to environmental matters, and costs
relating to the damage of natural resources, lost property values and toxic tort claims. Provisions are raised when it is considered probable that
Amcor has some liability. However, because the extent of potential environmental damage, and the extent of Amcor's liability for such damage,
is usually difficult to assess and may only be ascertained over a long period of time, Amcor's actual liability in such cases may end up being
substantially higher than the currently provisioned amount. Accordingly, additional charges could be incurred that would have an adverse effect
on Amcor's operating results and financial position, which may be material.

Amcor is subject to litigation risks, including for product safety, which could adversely affect Amcor's business.

Amcor is exposed to potential legal and other claims or disputes in the course of Amcor's business, including contractual disputes and other
liability claims. In particular, as one of the world's largest packaging companies, with the majority of sales in fiscal year 2018 made into the
food, beverage, pharmaceutical, medical device, home and personal care and other consumer goods end markets, any product safety or integrity
incident could result in significant litigation exposure.

Although Amcor has not had any significant legal claims or disputes, including with respect to product safety, made against it in recent
years, and Amcor seeks to minimize the risk of such claims arising (and their impact if they do arise), such claims may arise from time to time in
the future and could have an adverse effect on Amcor's business, cash flow, financial condition and results of operations, which effect may be
material.
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Amcor is subject to changes in tax regulation and enforcement, including as a result of legislative change or interpretation, and changes to
accounting standards.

As of June 30, 2018, Amcor operated in more than 40 countries which have different direct and indirect tax regimes. In some jurisdictions,
the application of tax laws and policy to particular facts can be complicated and potentially uncertain. From time to time, Amcor receives
assessments for additional taxes from revenue authorities which, having consulted with relevant advisors, Amcor believes are incorrect or
unfounded. For example, in respect of Amcor's Brazilian operations, Amcor has received a number of excise and income tax claims from local
tax authorities. These claims are subject to proceedings in local courts in Brazil, and Amcor is required to pledge assets, provide letters of credit
and/or deposit cash with these courts until these proceedings are resolved. Given the uncertainty of the outcome of these proceedings, Amcor is
unable to estimate the amount of any tax assessments that it may be required to pay in the event the claims of the local tax authorities are found
to be valid. Any such tax assessments and any related penalties levied on Amcor could have an adverse effect on Amcor's business and cash
flow.

In addition, variations in the taxation laws, including further U.S. tax reform, or the interpretation or application of the taxation laws, of the
countries in which Amcor operates could have an adverse effect on Amcor's results of operations and financial condition and performance. For
example, the impact from the U.S. Tax Cuts and Jobs Act of 2017 (the "TCJA") is continuously being evaluated as formal guidance is released
by United States Treasury and the IRS. The TCJA may introduce a number of factors which could have an adverse effect on Amcor's results of
operations and financial condition and performance (such as non-deductibility of interest and international related party payments). Amcor's
preliminary assessment is that any change to its effective tax rate as a result of the TCJA is likely to be immaterial. However, until Amcor's
analysis is complete, the full impact of the TCJA on Amcor during future periods is uncertain, and no assurance can be made on any potential
1impacts.

Impairment of assets and goodwill could have an adverse effect on Amcor's operations.

In accordance with GAAP, Amcor does not amortize goodwill but rather it tests it annually for impairment and any such impairments
cannot be reversed. Amcor regularly undertakes detailed impairment testing of its non-current assets, including goodwill and other intangible
assets recognized on acquisition of businesses. In the event that general trading conditions and prospects deteriorate or factors underlying
assumed discount rates, such as assumed long term interest rates, change, the determined recoverable amount of certain non-current assets may
fall below carrying value. This would result in a write-down of the carrying value of any such assets which would have an adverse effect on
Amcor's assets, liabilities and results of operations. Amcor has recorded impairments in previous years and Amcor expects impairments may
occur in the future.

Amcor has both unfunded and underfunded pension plan liabilities and will require future operating cash flow to fund these liabilities.
Amcor has no assurance that it will generate sufficient cash to satisfy these obligations.

A significant number of Amcor's employees are covered by local mandatory retirement and termination arrangements which, for the
purposes of GAAP, are defined benefit obligations. As of June 30, 2018, the accumulated benefit obligation under Amcor's pension plans was
$1,125.4 million, the fair value of the assets of the funded plans was $939.3 million and Amcor's net defined benefit liability was $240.6 million.
If the performance of the assets in Amcor's pension plans does not meet Amcor's expectations or if other actuarial assumptions are modified,
Amcor's contributions for future years could be higher than it expects.

For any funded plans in deficit, the Group agrees with the trustees and plan fiduciaries to undertake suitable funding programs to provide
additional contributions over time in accordance with
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local country requirements. Defined benefit liability and asset values are volatile and changes in these values may adversely affect Amcor's
legacy funded plans and Amcor's yearly budgeting for these plans.

Amcor's U.S. pension plans are subject to the ERISA. Under ERISA, the Pension Benefit Guaranty Corporation ("PBGC") generally has
the authority to terminate an underfunded pension plan if the possible long-run loss of the PBGC with respect to the plan may reasonably be
expected to increase unreasonably if the plan is not terminated. In the event Amcor's U.S. pension plans are terminated for any reason while the
plans are underfunded, Amcor will incur a liability to the PBGC that may be equal to the entire amount of the underfunding. Amcor's defined
benefit plans in the U.K. are subject to provisions of sections 75 and 75A of the Pensions Act 1995 and the Occupational Pension Schemes
(Employer Debt) Regulations 2005 (SI 2005/678, as amended), whereby an employer participating in an occupational defined benefit pension
can become liable for some or all of the shortfall in the plan's funding. Any increase in the required contributions to Amcor's pension plans,
liability for the underfunding of Amcor's pension plans or any termination of an underfunded pension plan could have an adverse effect on
Amcor's business, cash flow, financial condition and results of operations, which effect could be material.

Amcor's insurance policies, including its use of a captive insurance company, may not provide adequate protection against all of the risks
Amcor faces.

Amcor seeks protection from a number of its key operational risk exposures through the purchase of insurance. A significant portion of
Amcor's insurance is placed in the insurance market with third party re-insurers. Amcor's policies with such third-party insurers cover property
damage and business interruption, public and products liability and directors' and officers' liability. Although Amcor believes the coverage
provided by such policies is consistent with industry practice, they may not adequately cover certain risks and there is no guarantee that any
claims made under such policies will ultimately be paid.

Additionally, Amcor retains a portion of Amcor's insurable risk through a captive insurance company, Amcor Insurances Pte Ltd, which is
located in Singapore. Amcor's captive insurance company collects annual premiums from Amcor's business groups, and assumes specific risks
relating to property damage, business interruption and liability claims. The captive insurance company may be required to make payment for
insurance claims, which could have an adverse effect on Amcor's business, cash flow, financial condition and results of operations.

Amcor's captive insurance company is subject to regulation in Singapore. Such regulations may impose compliance costs, restrict Amcor's
ability to access cash held in Amcor's captive insurance company and otherwise impede Amcor's ability to take actions it deems advisable.
Singaporean regulators also regularly re-examine existing laws and regulations applicable to insurance companies and products. Resulting
changes in applicable laws and regulations, or in interpretations thereof, could adversely affect Amcor's business, results of operations or
financial condition. Additionally, any regulatory action in Singapore or the other jurisdictions in which Amcor operates that prohibits or limits
Amcor's use of, or materially increases its cost of using, Amcor's captive reinsurance company, either retroactively or prospectively, could have
an adverse effect on Amcor's financial condition or results of operations.

Amcor is subject to the risk of labor disputes, which could adversely affect its business.

Although Amcor has not experienced any significant labor disputes in recent years, there can be no assurance that it will not experience
labor disputes in the future, including protests and strikes, which could disrupt Amcor's business operations and have an adverse effect on
Amcor's business and results of operation. Although Amcor considers its relations with Amcor's employees to be good, there can be no
assurance that Amcor will be able to maintain a satisfactory working relationship with Amcor's employees in the future.
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Amcor is subject to governmental export and import controls and duties, tariffs or taxes that could subject it to liability or impair its ability to
compete in international locations.

Certain of Amcor's products are subject to export controls and may be exported only with the required export license or through an export
license exception. If Amcor were to fail to comply with export licensing, customs regulations, economic sanctions and other laws, it could be
subject to substantial civil and criminal penalties, including fines for Amcor and incarceration for responsible employees and managers, and the
possible loss of export or import privileges. In addition, if its distributors fail to obtain appropriate import, export or re-export licenses or
permits, Amcor may also be adversely affected through reputational harm and penalties. Obtaining the necessary export license for a particular
sale may be time-consuming and may result in the delay or loss of sales opportunities.

Furthermore, export control laws and economic sanctions prohibit the shipment of certain products to embargoed or sanctioned countries,
governments and persons. While Amcor trains its employees to comply with these regulations, it cannot assure that a violation will not occur,
whether knowingly or inadvertently. Any such shipment could have negative consequences including government investigations, penalties,
fines, civil and criminal sanctions, and reputational harm. In addition, Amcor's global business can be negatively affected by import and export
duties, tariff barriers, and related local government protectionist measures, and the unpredictability with which these can occur. Any change in
export or import regulations, economic sanctions or related legislation, shift in the enforcement or scope of existing regulations, or change in the
countries, governments, persons or technologies targeted by such regulations, could impact Amcor's ability to export or sell its products to
existing or potential customers with international operations. Any limitation on its ability to export or sell our products could adversely affect
Amcor's business, financial condition and results of operations.

An increase in interest rates could reduce Amcor's reported results of operations.

At June 30, 2018, Amcor's variable rate borrowings were $1,667.5 million. Fluctuations in interest rates can increase borrowing costs and
have an adverse impact on results of operations. Accordingly, increases or decreases in short-term interest rates will directly impact the amount
of interest Amcor pays.

Risks Relating to Bemis' Business

You should read and consider risk factors specific to Bemis' business that will also affect New Amcor after the transaction. These risks are
described in the section entitled "Risk Factors" in Bemis' Annual Report on Form 10-K for the fiscal year ended December 31, 2018 and in other
documents incorporated by reference into this proxy statement/prospectus. See the section entitled "Where You Can Find More Information"
beginning on page 299 of this proxy statement/prospectus for the location of information incorporated by reference into this proxy
statement/prospectus.

Risks Relating to Ownership of New Amcor Shares

Because there is currently no public market for the New Amcor Shares, the market price and trading volume of the New Amcor Shares may
be volatile and holders may not be able to sell New Amcor Shares following the transaction.

Prior to the completion of the transaction, New Amcor Shares will not be publicly traded and there will not have been any public market for
the New Amcor Shares. Following the completion of the transaction, an active trading market for the New Amcor Shares may not develop or be
sustained. We cannot predict the extent to which investor interest will lead to the development of an active trading market in the New Amcor
Shares or whether such a market will be sustained following the transaction.

The market price of the New Amcor Shares after the completion of the transaction will be subject to significant fluctuations in response to,
among other factors, variations in operating results and
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market conditions specific to New Amcor's business, industry and the markets in which it operates. If an active public market does not develop
or is not sustained, the value of the New Amcor Shares could be adversely affected and it may be difficult for you to sell your New Amcor
Shares at a price that is attractive to you, or at all. The market price of the New Amcor Shares could fluctuate significantly for many reasons,
including, without limitation:

as a result of the risk factors listed in this proxy statement/prospectus;

actual or anticipated fluctuations in New Amcor's operating results;

for reasons unrelated to operating performance, such as reports by industry analysts, investor perceptions, or negative
announcements by New Amcor's customers or competitors regarding their own performance;

regulatory changes that could impact New Amcor's business; and

general economic and industry conditions.

Future sales of New Amcor Shares in the public market could cause volatility in the price of the New Amcor Shares or cause the share price
to fall.

Sales of a substantial number of New Amcor Shares in the public market, or the perception that these sales might occur, could depress the
market price of the New Amcor Shares and could impair New Amcor's ability to raise capital through the sale of additional equity securities. For
example, Bemis shareholders may decide to sell the New Amcor Shares received by them in the transaction, which will generally be eligible for
immediate resale, rather than remain New Amcor shareholders, which could have an adverse impact on the trading price of the shares.

In the past, following periods of large price declines in the public market price of a company's securities, securities class action litigation
has often been initiated against that company. Litigation of this type against New Amcor could result in substantial costs and diversion of
management's attention and resources, which would adversely affect its business, results of operation and financial condition. Any adverse
determination in litigation against New Amcor could also subject it to significant liabilities.

New Amcor's payment of dividends to its shareholders is subject to the discretion of the board of directors and may be limited by Jersey law.

Any determination to pay dividends to New Amcor's shareholders will be at the discretion of the board of directors and will be dependent
on then-existing conditions, including the combined company's financial condition, earnings, legal requirements, including limitations under
Jersey law and other factors the board of directors deems relevant. The board of directors may, in its sole discretion, commence dividend
payments, change the amount or frequency of dividend payments or discontinue the payment of dividends entirely. For these reasons, you will
not be able to rely on dividends to receive a return on your investment. Accordingly, realization of a gain on your New Amcor Shares received
in the transaction may depend on the appreciation of the price of the New Amcor Shares, which may never occur.

New Amcor Shares will be traded on more than one exchange and this may result in price variations.

Trading in New Amcor Shares on the NYSE and ASX (in the form of CDIs) will take place in different currencies (U.S. dollars on the
NYSE and Australian Dollars on the ASX) and at different times (resulting from different time zones, different trading hours and different
trading days for the NYSE and ASX). The trading prices of New Amcor Shares on these two exchanges may at times differ due to these and
other factors. Any decrease in the price of New Amcor Shares on the ASX could cause a decrease in the trading price of New Amcor Shares on
the NYSE and vice versa.
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The benefits New Amcor expects of the dual listing on the NYSE and ASX, which are increased liquidity, visibility among investors and
access to investors who may be able to hold listed stocks in Australia but not the United States, and vice versa, may not be realized or, if
realized, may not be sustained, and the costs associated with a dual listing may ultimately outweigh the associated benefits.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about New Amcor's business, the
price and/or trading volume of New Amcor Shares could decline.

The trading market for New Amcor Shares will depend, in part, on the research and reports that securities or industry analysts publish about
New Amcor and its business. Generally, securities and industry analysts based in the United States provide more coverage of U.S. domestic
issuers than of foreign issuers. If too few analysts commence and maintain coverage of New Amcor, the trading price for its shares might be
adversely affected. Similarly, if one or more of the analysts currently covering Bemis cease coverage of New Amcor or fail to publish reports on
it regularly, demand for New Amcor Shares could decrease, which might cause the price of New Amcor Shares and trading volume to decline.
In addition, if analysts publish inaccurate or unfavorable research about New Amcor's business, the price and/or trading volume of New Amcor
Shares could decline.

Fluctuations in currency exchange rates may significantly impact the results of New Amcor's operations and may significantly affect the
comparability of financial results between financial periods.

New Amcor intends to report its financial results in U.S. dollars. The financial condition and results of operations of New Amcor's
subsidiaries outside of the United States will be reported in the relevant local currency and then translated into U.S. dollars at then applicable
exchange rates for inclusion in New Amcor's consolidated financial statements. The exchange rates between these local currencies and the U.S.
dollar may fluctuate substantially due to changes in economic conditions, monetary policy action, or the threat thereof, by central banks and
governments, or other factors.

Because New Amcor is expected to generate a significant portion of its revenues and incur a significant portion of its operating expenses in
currencies other than the U.S. dollar, but intends, following the adoption of the U.S. dollar as its reporting currency, to translate all of its
revenues and expenses into U.S. dollars for financial reporting purposes, fluctuations in the value of the U.S. dollar against other currencies may
in the future have an adverse effect on New Amcor's business, results of operations or financial condition. New Amcor may enter into hedging
transaction using derivative financial instruments to seek to minimize exposure to certain foreign currency fluctuations; however, given the
volatility of international exchange rates, New Amcor may not be able to effectively manage currency translation risks and such volatility, or the
effects of the hedging instruments themselves, may continue to have a material adverse effect on New Amcor's business, results of operations or
financial condition.

Currency fluctuations may also significantly affect the comparability of New Amcor's results between financial periods. In addition to
currency translation risks, New Amcor will incur currency transaction risks whenever one of its operating subsidiaries enters into either a
purchase or a sale transaction using a currency other than its functional currency.

Future offerings of debt or equity securities by New Amcor may materially adversely affect the share price, and future capitalization
measures could lead to substantial dilution of existing shareholders' interests in New Amcor.

New Amcor may seek to raise additional equity through the issuance of new shares or convertible or exchangeable bonds to finance organic
growth or future acquisitions. Increasing the number of issued shares without preemptive or subscription rights for existing shareholders would

dilute the ownership interests of existing shareholders. Shareholders' ownership interests could also be diluted if
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other companies or equity interests in companies are acquired in exchange for new Amcor Shares to be issued and if Amcor Shares are issued to
employees under future equity based incentive plans.

Provisions of the New Amcor Articles of Association could delay or prevent a takeover of New Amcor by a third party.

The New Amcor Articles of Association could delay, defer or prevent a third party from acquiring New Amcor, despite any possible benefit
to New Amcor's shareholders after closing of the transaction or otherwise adversely affect the price of New Amcor Shares. For example, the
New Amcor Articles of Association will:

permit the New Amcor board to issue one or more series of preferred shares with rights and preferences designated by the
New Amcor board;

impose advance notice requirements for shareholder proposals and nominations of directors to be considered at shareholder
meetings;

limit the ability of shareholders to remove directors without cause;

require that all vacancies on the New Amcor board be filled by the New Amcor directors; and

prohibit certain business combinations with an "interested shareholder" unless approved by the New Amcor board.

These provisions may discourage potential takeover attempts, discourage bids for New Amcor shares at a premium over the market price or
adversely affect the market price of, and the voting and other rights of the holders of, the New Amcor shares. These provisions could also
discourage proxy contests and make it more difficult for New Amcor shareholders to elect directors other than the candidates nominated by the
New Amcor board. See "Description of New Amcor Shares and the New Amcor Articles of Association" for additional information on the
anti-takeover measures that may be applicable to New Amcor.

Risk Relating to Tax Matters

You should read the discussion under the section entitled "The Transaction Material U.S., U.K. and Jersey Income Tax Considerations"
beginning on page 123 of this proxy statement/prospectus for a more complete discussion of U.S. federal, U.K. and Jersey income tax
considerations relating to the transaction and/or the ownership and disposition of New Amcor Shares received in the transaction.

The merger may fail to qualify as a reorganization within the meaning of Section 368(a) of the Code and the merger and the scheme, taken
together, may fail to qualify as an exchange described under Section 351 of the Code, or the transaction may be subject to Section 367(a)(1)
of the Code, potentially causing U.S. holders of Bemis Shares to recognize gain for U.S. federal income tax purposes.

In connection with the filing of the registration statement on Form S-4 of which this proxy statement/prospectus forms a part, Kirkland
& Ellis has rendered to New Amcor its opinion, dated March 25, 2019, to the effect that, based upon and subject to the assumptions, exceptions,
limitations and qualifications set forth herein and in the federal income tax opinion filed as an exhibit to the registration statement of which this
proxy statement/prospectus forms a part, and representations from Bemis, Amcor, New Amcor and Merger Sub, the merger will qualify as a
reorganization within the meaning of Section 368(a) of the Code, the merger and the scheme, taken together, will qualify as an exchange within
the meaning of Section 351 of the Code, and the merger and the scheme should not be subject to Section 367(a)(1) of the Code based on the
assumption that (x) information provided by Amcor and Bemis regarding historical transactions that could impact their relative valuation, as
calculated under Treasury Regulations section 1.367(a)-3(c), is complete and accurate and (y) market conditions between the date hereof and the
effective time do not impact the relative valuation of
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Amcor and Bemis in a manner that causes Bemis' value, as calculated for purposes of Treasury Regulations section 1.367(a)-3(c), to equal or
exceed Amcor's.

As a condition to the scheme, Bemis will request that Cleary Gottlieb or other nationally recognized tax counsel or a "Big 4" accounting
firm render its opinion or written advice to Bemis, which will be dated the Sanction Date and based on customary representations and
assumptions, that there has been no Tax Law Change, the effect of which is to cause the merger and the scheme to fail to qualify, at a "should"
or higher level of comfort, for the Intended Tax Treatment.

Assuming that the merger and the scheme qualify for the Intended Tax Treatment, if you are a U.S. holder of Bemis Shares and you
exchange all of your Bemis Shares for New Amcor Shares in the transaction, and you are not a certain "five-percent transferee shareholder" that
does not file with the IRS a gain recognition agreement as described in applicable Treasury Regulations, you should not recognize any gain or
loss with respect to your Bemis Shares, except to the extent of any cash you may receive in lieu of a fractional New Amcor share.

Notwithstanding the above, until the closing, the parties cannot definitively determine the tax treatment of the transaction. In addition, no
assurance can be given that the IRS will not assert, or that a court would not sustain, that the transaction does not qualify as a reorganization
within the meaning of Section 368(a) of the Code and that the merger and the scheme, taken together, do not qualify as an exchange within the
meaning Section 351 of the Code, or that the transaction is otherwise subject to Section 367(a)(1) of the Code.

The merger and the scheme, taken together, may fail to qualify as an exchange described under Section 351 of the Code, potentially causing
U.S. holders of Amcor Shares to recognize gain for U.S. federal income tax purposes.

As described in the risk factor above, Kirkland & Ellis has rendered to New Amcor its opinion, dated March 25, 2019, regarding certain
U.S. federal income tax consequences of the transaction.

As a condition to the scheme, Amcor will request that a nationally recognized tax counsel or a "Big 4" accounting firm render its opinion or
written advice to Amcor, which will be dated the Sanction Date and based on customary representations and assumptions, that there has been no
Tax Law Change, the effect of which is to cause the merger and the scheme to fail to qualify, at a "should" or higher level of comfort, for the
Intended Tax Treatment.

Assuming that the merger and the scheme qualify for the Intended Tax Treatment, if you are a U.S. holder of Amcor Shares and you
exchange all of your Amcor Shares for New Amcor Shares in the scheme, you should not recognize any gain or loss with respect to your Amcor
Shares.

Notwithstanding the above, until the closing, the parties cannot definitively determine the tax treatment of the merger and the scheme. In
addition, no assurance can be given that the IRS will not assert, or that a court would not sustain, that the merger and the scheme, taken together,
do not qualify as an exchange within the meaning Section 351 of the Code.

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

The members of the New Amcor group 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 New 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 the scheme and as to the operations of New 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 New Amcor after the transaction.
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Bemis and Amcor are currently subject to ongoing routine tax inquiries, investigations, and/or audits in various jurisdictions and the tax
affairs of New 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. New 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 New 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 New
Amcor's financial results.

Future changes to tax laws could adversely affect New Amcor.

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

The U.S. Congress, the OECD and other governmental entities in jurisdictions where Amcor and Bemis and their respective subsidiaries do
business have had an extended focus on issues related to the taxation of multinational corporations. One example is the OECD's "base erosion
and profit shifting" project, which focuses on limiting the ability of companies to shift income, losses and deductions based on relative tax rates.
A number of tax authorities have indicated that they will consider reforms to their tax laws in response to this project. The EU Council adopted
the Anti-Tax Avoidance Directive (EU) 2016 on June 20, 2016 (which was subsequently amended on May 29, 2017), requiring member states to
implement certain of the OECD's recommendations. As a result of the OECD project and the focus on the taxation of multi-national
corporations, the tax laws in the United States, Australia, and other countries in which Amcor and Bemis and their respective subsidiaries do
business could change on a prospective or retroactive basis, and any such changes could adversely affect New Amcor after the transaction.

New Amcor intends to be tax resident solely in the U.K. However, were New Amcor to be treated as tax resident in an alternative or
additional jurisdiction, this could increase the aggregate tax burden on New Amcor and its shareholders.

Under U.K. tax law a company will generally be resident for tax purposes in the U.K. if it is either incorporated in the U.K. or (if it is not
incorporated in the U.K.) if the place of its central management and control is in the U.K. This is subject to any alternative position under any
applicable double taxation treaty. New Amcor is and will remain incorporated and registered in Jersey, Channel Islands, so will not be presumed
automatically to be U.K. resident for tax purposes. The senior management of New Amcor intends to meet all requirements to establish U.K. tax
residency by establishing that central management and control of the combined company rests in the U.K. The senior management of New
Amcor also intends to ensure that the combined company does not establish a tax residency in any other jurisdiction, whether as a result of
having its effective management in any other jurisdiction or otherwise. If, however, U.K. tax residency is not established or maintained, or if tax
residence is established elsewhere, this could increase the amount of tax payable by New Amcor and its shareholders.

Risks Relating to Being a Jersey, Channel Islands Company Listing Ordinary Shares

The New Amcor Shares will be issued under the laws of Jersey, Channel Islands, which may not provide the level of legal certainty and
transparency afforded by incorporation in a U.S. jurisdiction and which differ in some respects to the laws applicable to Bemis and other
U.S. corporations.

New Amcor is organized under the laws of Jersey, Channel Islands, a British crown dependency that is an island located off the coast of
Normandy, France. Jersey is not a member of the European Union. Jersey, Channel Islands legislation regarding companies is largely based on

English corporate
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law principles. The rights of holders of New Amcor Shares are governed by Jersey law, including the Companies (Jersey) Law 1991, as
amended, and by the New Amcor Articles of Association. These rights differ in some respects from the rights of Bemis shareholders and other
shareholders in corporations incorporated in the United States. See "Comparison of the Rights of Holders of Bemis Shares and New Amcor
Shares" beginning on page 244 of this proxy statement/prospectus. Further, there can be no assurance that the laws of Jersey, Channel Islands,
will not change in the future or that they will serve to protect investors in a similar fashion afforded under corporate law principles in the U.S.,
which could adversely affect the rights of investors.

U.S. shareholders may not be able to enforce civil liabilities against New Amcor and certain other parties named in this proxy
statement/prospectus.

Following consummation of the transaction, a significant portion of New Amcor's assets will be located outside of the United States and
several of New Amcor's directors and officers, as well as certain of the experts named in this proxy statement/prospectus, are citizens or
residents of, or are organized in, jurisdictions outside of the United States. As a result, it may be difficult for investors to effect service within the
United States upon those directors, officers and experts, or to realize in the United States upon judgments of courts of the United States
predicated upon civil liability of New Amcor and its directors, officers or experts under the U.S. federal securities laws.

Judgments of U.S. courts may not be directly enforceable outside of the U.S. and the enforcement of judgments of U.S. courts outside of
the U.S., including those in Australia and Jersey, may be subject to limitations. Investors may also have difficulties pursuing an original action
brought in a court in a jurisdiction outside the U.S., including Australia and Jersey, for liabilities under the securities laws of the U.S.
Additionally, New Amcor's Articles of Association will provide that while the Royal Court of Jersey will have non-exclusive jurisdiction over
actions brought against New Amcor, the Royal Court of Jersey will be the sole and exclusive forum for derivative shareholder actions, actions
for breach of fiduciary duty by New Amcor directors and officers, actions arising out of Jersey Companies Law or actions asserting a claim
against a New Amcor director or officer governed by the internal affairs doctrine. The exclusive forum provision would not prevent derivative
shareholder actions based on claims arising under U.S. federal securities laws from being raised in a U.S. court and would not prevent a U.S.
court from asserting jurisdiction over such claims. However, there is uncertainty whether a U.S. or Jersey court would enforce the exclusive
forum provision for actions for breach of fiduciary duty and other claims.
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THE PARTIES TO THE TRANSACTION
Bemis Company, Inc.

2301 Industrial Drive
Neenah, Wisconsin 54956
+1 920727 4100

Bemis Company, Inc., a Missouri corporation founded in 1858, is a supplier of flexible and rigid plastic packaging used by leading food,
consumer products, healthcare, and other companies worldwide. Bemis has a strong technical base in polymer chemistry, film extrusion, coating
and laminating, printing, and converting. Headquartered in Neenah, Wisconsin, Bemis employs approximately 15,700 individuals worldwide.

Bemis Shares are listed on the NYSE under the symbol "BMS."
Amcor Limited

Level 11, 60 City Road
Southbank, Victoria 3006
Australia

+61 3 9226 9000

Amcor Limited, an Australian public company limited by shares, is a global packaging company generating total sales of over $9 billion
each year. Amcor employs more than 33,000 people across 195 sites in more than 40 countries, and is the leader in developing and producing a
broad range of packaging products including flexible packaging, rigid containers, specialty cartons and closures. In fiscal year 2018, the majority
of sales were made to the defensive food, beverage, pharmaceutical, medical device home and personal care and other consumer goods end
markets.

Amcor Shares are listed on the ASX under the symbol "AMC."
Amcor plc

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

+44 117 9753200

Amcor plc is a subsidiary of Amcor and was formed for the sole purpose of effecting the transaction. We refer to Amcor plc as New
Amcor. New Amcor was organized on July 31, 2018 under the name "Arctic Jersey Limited" as a limited company incorporated under the Laws
of the Bailiwick of Jersey. On October 10, 2018, New Amcor was renamed "Amcor plc" and became a public limited company incorporated
under the Laws of the Bailiwick of Jersey. Upon completion of the transaction, Amcor and Bemis will each become wholly-owned subsidiaries
of New Amcor and New Amcor will continue as a holding company. Following the transaction, former Amcor and Bemis shareholders will be
holders of New Amcor Shares or CDIs.

New Amcor has not carried on any activities or operations to date, except for those activities incidental to its formation or undertaken in
connection with the transaction. There is currently no established public trading market for New Amcor Shares, but New Amcor Shares are
expected to trade on the NYSE under the symbol "AMCR" upon consummation of the transaction.
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Arctic Corp.

c/o Amcor plc

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

+44 117 9753200

Arctic Corp., a Missouri corporation and a wholly-owned subsidiary of New Amcor, was formed solely for the purpose of facilitating the

transaction. We refer to Arctic Corp. as Merger Sub. Merger Sub has not carried on any activities or operations to date, except for those

activities incidental to its formation or undertaken in connection with the transaction. In connection with the transaction, Merger Sub will merge

with and into Bemis, with Bemis surviving the merger as a wholly-owned subsidiary of New Amcor.
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INFORMATION ABOUT THE BEMIS SPECIAL MEETING
Date, Time and Place of the Bemis Special Meeting

The Bemis Special Meeting of Bemis shareholders will be held at 9:00 AM Central time on Thursday, May 2, 2019, at The Langham,
Chicago, 330 North Wabash Avenue, Chicago, Illinois USA 60611. On or about March 28, 2019, Bemis commenced mailing this proxy
statement/prospectus and the enclosed form of proxy card to its shareholders entitled to vote at the Bemis Special Meeting.

Purpose of the Bemis Special Meeting

At the Bemis Special Meeting, Bemis shareholders will be asked to consider and vote upon the following proposals (collectively, the
"Bemis Proposals"):

the Bemis Transaction Agreement Proposal;

2.

the Bemis Compensation Proposal;
3.

the Bemis Amendments Proposals; and
4.

the Bemis Adjournment Proposal.

The Bemis Proposals are described in further detail below. Bemis' board of directors is not aware of any other business to be acted upon at
the Bemis Special Meeting.

Recommendation of Bemis' Board of Directors

Bemis' board of directors recommends that the Bemis shareholders vote "FOR" the Bemis Transaction Agreement Proposal, "FOR" the
Bemis Compensation Proposal, "FOR" the Bemis Amendments Proposals" and "FOR" the Bemis Adjournment Proposal. See "The
Transaction Recommendation of Bemis' Board of Directors; Bemis' Reasons for the Transaction."

Consummation of the transaction, including the merger, is conditioned upon approval by the Bemis shareholders of the Bemis Transaction
Agreement Proposal, but is not conditioned upon approval of the Bemis Compensation Proposal, the Bemis Amendments Proposals or the
Bemis Adjournment Proposal.

Bemis Record Date and Quorum
Record Date

Bemis' board of directors has fixed the close of business on March 20, 2019 as the Record Date for determining the Bemis shareholders
entitled to receive notice of and to vote at the Bemis Special Meeting.

As of the Record Date, there were 91,211,989 Bemis Shares outstanding and entitled to vote at the Bemis Special Meeting held by 2,896
holders of record. Each Bemis Share entitles the holder to one vote at the Bemis Special Meeting on each proposal to be considered at the Bemis
Special Meeting.

Quorum

The representation, in person or by proxy, of a majority of the Bemis Shares issued and outstanding on the Record Date and entitled to vote
is necessary to constitute a quorum.
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that all Bemis Proposals to be voted on at the Bemis Special Meeting will be "non-routine" matters, broker non-votes (which are Bemis Shares
held by banks, brokers or other nominees that are present in person or by proxy at the Bemis Special Meeting
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but with respect to which the bank, broker or other nominee is not instructed by the beneficial owner of such shares how to vote on a particular
proposal and the bank, broker or other nominee does not have discretionary voting power on such proposal), if any, will not be considered by
Bemis as entitled to vote and will therefore be excluded for purposes of determining a quorum.

Required Vote

Approval of the Bemis Transaction Agreement Proposal is required for consummation of the transaction, including the merger. Approval of
any of the Bemis Compensation Proposal, the Bemis Amendments Proposals or the Bemis Adjournment Proposal is not required for
consummation of the transaction, including the merger.

Required Vote to Approve the Bemis Transaction Agreement Proposal

Approval of the Bemis Transaction Agreement Proposal requires the affirmative vote of the holders of at least two-thirds of the Bemis
Shares entitled to vote at the Bemis Special Meeting.

Required Vote to Approve the Bemis Compensation Proposal

Approval of the Bemis Compensation Proposal on a non-binding, advisory basis requires that the votes cast "FOR" the Bemis
Compensation Proposal are of a number greater than the votes cast "AGAINST" the Bemis Compensation Proposal.

Required Vote to Approve the Bemis Amendments Proposals

Approval of each of the Bemis Amendments Proposals on a non-binding, advisory basis requires that the votes cast "FOR" such Bemis
Amendments Proposal are of a number greater than the votes cast "AGAINST" such Bemis Amendments Proposal.

Required Vote to Approve the Bemis Adjournment Proposal

Approval of the Bemis Adjournment Proposal requires the affirmative vote of the holders a majority of the voting power of the shares
present or represented and entitled to vote on that item of business, whether or not a quorum is present.

Treatment of Abstentions; Failure to Be Represented

For purposes of the Bemis Special Meeting, an abstention as to a particular matter occurs when either (a) a Bemis shareholder affirmatively
votes to "ABSTAIN" as to that matter or (b) a Bemis shareholder attends the Bemis Special Meeting and does not vote as to such matter. For
purposes of the Bemis Special Meeting, a failure to be represented as to particular Bemis Shares and a particular matter occurs when either
(a) the holder of record of such Bemis Shares neither attends the meeting nor returns a proxy with respect to such Bemis Shares or (b) such
Bemis Shares are held in "street name" and the beneficial owner does not instruct the owner's bank, broker or other nominee on how to vote such
Bemis Shares with respect to such matter (i.e., a broker non-vote).

For the Bemis Transaction Agreement Proposal, an abstention or a failure to be represented will have the same effect as a
vote cast "AGAINST" this proposal.

For the Bemis Compensation Proposal and the Bemis Amendments Proposals, an abstention or failure to be represented will
not have any effect on such proposal.

For the Bemis Adjournment Proposal, an abstention will have the same effect as a vote cast "AGAINST" this proposal, but a
failure to be represented will not have any effect on this proposal.
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Voting by Bemis' Directors and Executive Officers

As of the Record Date, directors and executive officers of Bemis and their affiliates owned and were entitled to vote 796,923 Bemis Shares,
representing approximately 1.0% of the Bemis Shares outstanding and entitled to vote on that date. As of the Record Date, directors and
executive officers of Amcor and their affiliates did not own and were not entitled to vote any Bemis Shares. Bemis currently expects that Bemis'
directors and executive officers will vote their Bemis Shares in favor of the Bemis Proposals, although none of them has entered into any
agreement obligating him or her to do so.

Voting of Proxies; Incomplete Proxies

Giving a proxy means that a Bemis shareholder authorizes the persons named in the enclosed proxy card to vote its Bemis Shares at the
Bemis Special Meeting in the manner the Bemis shareholder directs. A Bemis shareholder may vote by proxy or in person at the Bemis Special
Meeting. If you hold your Bemis Shares in your name as a shareholder of record, to submit a proxy, you, as a Bemis shareholder, may use one of
the following methods:

By Mail. Mark the enclosed proxy card, sign and date it, and return it in the postage-paid envelope you have been provided.
To be valid, your proxy by mail must be received by 11:59 p.m. Eastern time on the day preceding the Bemis Special

Meeting.

By Telephone. The toll-free number for telephone proxy submission can be found on the enclosed proxy card. You will be
required to provide your assigned control number located on the proxy card. Telephone proxy submission is available
24 hours a day. If you choose to submit your proxy by telephone, then you do not need to return the proxy card. To be valid,

your telephone proxy must be received by 11:59 p.m. Eastern time on the day preceding the Bemis Special Meeting.

By Internet. The web address and instructions for internet proxy submission can be found on the enclosed proxy card. You
will be required to provide your assigned control number located on the proxy card. Internet proxy submission via the web
address indicated on the enclosed proxy card is available 24 hours a day. If you choose to submit your proxy by internet,
then you do not need to return the proxy card. To be valid, your internet proxy must be received by 11:59 p.m. Eastern time

on the day preceding the Bemis Special Meeting.

In Person. You may also vote your shares in person at the Bemis Special Meeting.

Bemis requests that Bemis shareholders submit their proxies by telephone or over the internet or by completing and signing the
accompanying proxy card and returning it to Bemis in the enclosed postage-paid envelope as soon as possible. When the accompanying proxy
card is returned properly executed, the Bemis Shares represented by it will be voted at the Bemis Special Meeting in accordance with the
instructions contained on the proxy card.

If you sign and return your proxy card without indicating how to vote on any particular proposal, the Bemis Shares represented by your
proxy will be voted "FOR" each such proposal in accordance with the recommendation of Bemis' board of directors. The proxyholders may use
their discretion to vote on any other proposals that might be presented relating to the Bemis Special Meeting.

See below for further instructions specific to Bemis Shares held in "street name" by a bank, broker or other nominee.

Every Bemis shareholder's vote is important. Accordingly, each Bemis shareholder should submit its proxy by telephone or the internet, or
sign, date and return the enclosed proxy card by mail in the enclosed postage-paid envelope, whether or not the Bemis shareholder plans to
attend the Bemis Special Meeting in person.
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If your Bemis Shares are held in "street name" through a bank, broker or other nominee, you should check the voting form used by that firm
to determine whether you may give voting instructions by telephone or the internet and must instruct such bank, broker or other nominee on how
to vote such shares by following the instructions that the bank, broker or other nominee provides you along with this proxy statement/prospectus.
Your bank, broker or other nominee, as applicable, may have an earlier deadline by which you must provide instructions to it as to how to vote
your Bemis Shares, so you should read carefully the materials provided to you by your bank, broker or other nominee.

You are not permitted to vote Bemis Shares held in "street name" by returning a proxy card directly to Bemis or by voting in person at the
Bemis Special Meeting unless you provide a "legal proxy," which you must obtain from your broker, bank or other nominee. Further, banks,
brokers or other nominees who hold Bemis Shares on behalf of their customers may not give a proxy to Bemis to vote those shares with respect
to any of the Bemis Proposals without specific instructions from their customers, because banks, brokers and other nominees do not have
discretionary voting power on any of the Bemis Proposals. Therefore, if your Bemis Shares are held in "street name" and you do not instruct
your bank, broker or other nominee on how to vote your shares,

1.
your bank, broker or other nominee will not be permitted to vote your Bemis Shares on the Bemis Transaction Agreement
Proposal, and this non-vote will have the same effect as a vote "AGAINST" this proposal;

2.
your bank, broker or other nominee will not be permitted to vote your Bemis Shares on the Bemis Compensation Proposal,
and this non-vote will have no effect on the vote count for this proposal;

3.
your bank, broker or other nominee will not be permitted to vote your Bemis Shares on the Bemis Amendments Proposals,
and this non-vote will have no effect on the vote count for this proposal; and

4,

your bank, broker or other nominee will not be permitted to vote your Bemis Shares on the Bemis Adjournment Proposal,
which will have no effect on the vote count for this proposal.

If your Bemis Shares are held in "street name" and you do not instruct your bank, broker or other nominee on how to vote your shares with
respect to any of the Bemis Proposals, your Bemis Shares will not be counted toward determining whether a quorum is present. Your shares will
be counted toward determining whether a quorum is present if you instruct your bank, broker or other nominee on how to vote your shares with
respect to one or more of the Bemis Proposals.

Revocability of Proxies and Changes to a Bemis Shareholder's Vote
If you are a Bemis shareholder of record, you may revoke or change your proxy at any time before it is voted at the Bemis Special Meeting

by:

sending a written notice of revocation to Bemis Company, Inc., Bemis Innovation Center, 2301 Industrial Drive, Neenah,
Wisconsin 54956, Attention: Corporate Secretary, that is received by Bemis prior to 11:59 p.m. Eastern time on the day

preceding the Bemis Special Meeting, stating that you would like to revoke your proxy;

submitting a new proxy bearing a later date (by mail, telephone