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If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
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These options were granted on February 4, 2000 and vested ratably over a 5 year period beginning February 4, 2001. All of these options
were exercisable prior to the transactions reported on this Form 4.

2) This number includes 80,000 options granted on February 4, 2000 (all of which are currently exercisable) and 34,000 options granted on
November 7, 2003 (25,500 of which are currently exercisable).

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. mes New Roman" SIZE="2">Net cash used in investing
activities (16,927) (774) (1,321) (19,022)

CASH FLOWS FROM FINANCING ACTIVITIES:

Borrowings under capital lease
11,369 11,369

Repayment of capital leases and other, net
(783) (53) (836)

Loans (to) from affiliates
5,000 (5,000)

Borrowings under Revolving Credit Facilities

50,000 5,000 55,000

Explanation of Responses:



Edgar Filing: SILGAN HOLDINGS INC - Form 4

Net cash provided by/(used in) financing activities
65,586 (53) 65,533

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS
334 (88) (333) 8&7)

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
16,807 (44) 197 16,960

CASH AND CASH EQUIVALENTS, BEGINNING OF THE PERIOD

7 3,609 3,642 7,258

Explanation of Responses:
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CASH AND CASH EQUIVALENTS, END OF THE PERIOD

16,814 3,565 3,839 24,218

See notes to condensed consolidated financial statements.

F-122
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13. Subsequent Events

On the Petition Date, the Debtors filed a proposed Chapter 11 plan of reorganization (as subsequently amended, the Debtors Plan ) accompanied
by a Disclosure Statement for the Debtors Plan (as subsequently amended, the Debtors Disclosure Statement ). On the Petition Date, the Debtors
also filed a Restructuring & Lockup Agreement (the Lockup Agreement ) between the Debtors and certain First Lien Noteholders (as defined in
the Lockup Agreement) to support the Debtors Plan. Under the Debtors Plan, as originally proposed, the common equity in the Reorganized
Debtors would be distributed to the First Lien Noteholders on account of their claims, and second lien noteholders and general unsecured

creditors would receive warrants to purchase common stock of reorganized Pliant in certain circumstances.

The Debtors subsequently revised their plan to provide, among other things, that unsecured creditors, including second lien noteholders, would
each receive a pro rata distribution of interests in a creditor trust that will hold: (a) 1.5% of the new common stock that would be issued under
the Debtors Plan; (b) warrants for the purchase of 7.5% of the number of shares of new common stock that would be issued under the Debtors
Plan at an exercise price per share that reflects an aggregate market value of equity of $420 million with a term of eight years; and (c) warrants
for the purchase of 12.5% of the number of shares of new common stock that would be issued under the Debtors Plan at an exercise price per
share that reflects an aggregate market value of equity of $500 million with a term of eight years.

On March 17, 2009, Apollo presented the Debtors and the Official Committee of Unsecured Creditors (the Committee ) with a non-binding term
sheet describing the structure of its proposal for a plan of reorganization and, in a term sheet dated April 3, 2009, Apollo furnished additional
details concerning its proposal, which was subsequently revised in May 2009.

On May 6, 2009, the Committee filed a motion to terminate the Debtors exclusive periods to file a Chapter 11 plan of reorganization and to
solicit acceptances thereof. Apollo joined in that motion (the Exclusivity Termination Motion ). Both the Debtors and ad hoc committee of First
Lien Noteholders objected to the Exclusivity Termination Motion.

On June 1, 2009, Apollo presented the Debtors and Committee with a further revised proposal, which included drafts of a disclosure statement, a
plan, the indenture governing the new senior secured notes, and the intercompany services agreement. On June 4, 2009, Apollo filed these
documents with the Court under seal.

On June 10, 2009, the Debtors filed a motion for an order extending the Debtors exclusive periods within which to file a Chapter 11 plan (the
Exclusivity Extension Motion ). Both Apollo and the Committee objected to the Exclusivity Extension Motion.

On June 29 and 30, 2009, the Bankruptcy Court held an evidentiary hearing on the Exclusivity Termination Motion and the Exclusivity

Extension Motion. At the close of the hearing, the Bankruptcy Court ruled that the Debtors exclusive periods would be terminated. On July 2,

2009, the Bankruptcy Court entered orders granting the Exclusivity Termination Motion and denying the Exclusivity Extension Motion (the
Exclusivity Orders ). Apollo filed a disclosure statement and plan with the Bankruptcy Court on July 9, 2009. On July 17, 2009, the Debtors filed

a motion for a stay pending appeal of the Exclusivity Orders and a request for certification of the Exclusivity Orders for direct appeal to the

United States Court of Appeals for the Third Circuit.

On July 31, 2009, the Bankruptcy Court heard motions to approve the Apollo disclosure statement and the Debtors ~disclosure statement, Apollo
and the ad hoc committee of First Lien Noteholders reached an agreement whereby the ad hoc committee of First Lien Noteholders would
support Apollo s plan with agreed modifications and withdraw their objections. Apollo agreed to modify its proposal so as to provide the First
Lien Noteholders the treatment set forth in the Plan and described elsewhere in the Disclosure Statement.

On August 13, 2009, the Board of Directors of Pliant met and resolved to support Apollo s proposal and join as co-proponents with Apollo of the
Apollo plan (the Joint Plan ).

F-123
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On August 17, 2009, the Bankruptcy Court entered an order approving the disclosure statement describing the Joint Plan, the procedures for
soliciting and tabulating votes on the Joint Plan, and various dates and deadlines in connection with confirming the Joint Plan. The deadline for
voting on the Joint Plan was September 25, 2009. All classes entitled to vote on the Joint Plan accepted the Joint Plan. On October 6, 2009, the
Bankruptcy Court held a hearing to consider confirmation of the Joint Plan and entered an order confirming the Joint Plan.

On October 13, 2009, Berry Plastics Corporation ( Berry ), a leading manufacturer and marketer of plastic packaging products, announced that it
intended to purchase substantially all of the capital stock of the Company (in excess of 99.99%) upon Pliant s emergence from bankruptcy.

Berry has announced that it will not operate Pliant as a stand alone business unit. Berry will consolidate certain business units within an existing
Berry business unit and will create a new division for the remaining Pliant business units. The majority of Pliant s administrative functions will
be consolidated and synergized with similar Berry functions. On December 3, 2009 Pliant emerged from bankruptcy and Berry purchased
substantially all of the capital stock of the Company.

F-124
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Shares

Berry Plastics Group, Inc.

Common Stock
Apollo Global Securities
Baird
Barclays
BofA Merrill Lynch
Citigroup
Credit Suisse
Deutsche Bank Securities
Goldman, Sachs & Co.
J.P. Morgan

Wells Fargo Securities

PROSPECTUS

Table of Contents
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, 2012

Through and including , 2012 (the 25th day after the date of this prospectus), all dealers effecting transactions in these securities,
whether or not participating in this offering, may be required to deliver a prospectus. This is in addition to the dealers obligation to deliver a
prospectus when acting as underwriters and with respect to their unsold allotments or subscriptions.

Table of Contents
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 13.  Other Expenses of Issuance and Distribution.

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by Berry Plastics Group, Inc.
(the Registrant ) in connection with the issuance and distribution of the securities being registered. All amounts are estimates, except the SEC
registration, Financial Industry Regulatory Authority, Inc. and stock exchange filing and listing fees.

SEC registration fee $ 57,300.00
Stock exchange filing fee and listing fee i
Transfer agent and registrar fees &
Printing and engraving expenses i
Legal and accounting fees and expenses &
Financial Industry Regulatory Authority, Inc. filing fee 50,500.00
Miscellaneous o
Total $ ©

* To be filed by amendment.

Item 14.  Indemnification of Directors and Officers.
The Registrant is a Delaware corporation.

Section 145(a) of the General Corporation Law of the State of Delaware (the DGCL ) provides that a Delaware corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he is or was a
director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such action, suit or proceeding if he acted in good faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had
no cause to believe his conduct was unlawful.

Section 145(b) of the DGCL provides that a Delaware corporation may indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that such person acted in any of the capacities set forth above, against expenses actually and reasonably incurred by him in connection
with the defense or settlement of such action or suit if he acted under similar standards, except that no indemnification may be made in respect of
any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the
court in which such action or suit was brought shall determine that despite the adjudication of liability, such person is fairly and reasonably
entitled to be indemnified for such expenses which the court shall deem proper.

Section 145 of the DGCL further provides that to the extent a director or officer of a corporation has been successful in the defense of any
action, suit or proceeding referred to in subsections (a) and (b) or in the defense of any claim, issue, or matter therein, he shall be indemnified
against any expenses actually and reasonably incurred by him in connection therewith; that indemnification provided for by Section 145 shall
not be deemed

Table of Contents 10
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exclusive of any other rights to which the indemnified party may be entitled; and that the corporation may purchase and maintain insurance on
behalf of a director, officer, employee or agent of the corporation against any liability asserted against him or incurred by him in any such
capacity or arising out of his status as such whether or not the corporation would have the power to indemnify him against such liabilities under
Section 145.

Article VIII of our amended and restated certificate of incorporation provides for the indemnification of directors, officers, employees or agents
to the fullest extent permitted by the DGCL. Article VIII of our amended and restated certificate of incorporation also provides that, in any
action initiated by a person seeking indemnification, we shall bear the burden of proof that the person is not entitled to indemnification.

Section 102(b)(7) of the DGCL provides that a Delaware corporation may, with certain limitations, set forth in its certificate of incorporation a
provision eliminating or limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of a
fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director (i) for any breach of the director s
duty of loyalty to the registrant or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law, (iii) under Section 174 of the DGCL or (iv) for any transaction from which the director derived an improper personal
benefit. Article VIII of our amended and restated certificate of incorporation includes such a provision.

Section 145(g) of the DGCL provides that a Delaware corporation has the power to purchase and maintain insurance on behalf of any director,
officer, employee or other agent of the corporation or, if serving in such capacity at the request of the corporation, of another enterprise, against
any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person s status as such, whether
or not the corporation has the power to indemnify such person against such liability under the DGCL. Article VIII of our Amended and Restated
Certificate of Incorporation permits us to maintain insurance, at our expense, to protect us or any directors, officers, employees or agents of the
company or another corporation, partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or not we
would have the power to indemnify such person against such expense, liability or loss under the DGCL.

Item 15.  Recent Sales of Unregistered Securities.

Set forth below in chronological order is certain information regarding securities issued by the Registrant during the three years preceding the
filing of this registration statement in transactions that were not registered under the Securities Act of 1933, as amended (the Securities Act ),
including the consideration, if any, received by the Registrant for such issuances. None of these transactions involved any underwriters or any
public offerings. Each of these transactions was exempt from registration under the Securities Act pursuant to Section 4(2) of the Securities Act
or Regulation D or Rule 701 promulgated thereunder, as transactions by an issuer not involving a public offering. With respect to each
transaction listed below, no general solicitation was made by either the Registrant or any person acting on its behalf; the recipient of our
securities agreed that the securities would be subject to the standard restrictions applicable to a private placement of securities under applicable
state and federal securities laws; and appropriate legends were affixed to the certificates issued in such transactions.

On March 25, 2009, the Registrant issued 6,814 shares of its common stock to certain key employees at a purchase price of $37.21 per share.
On May 25, 2009, the Registrant issued 81 shares of its common stock to a certain key employee at a purchase price of $44.70 per share.

On January 1, 2010, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase 5,214
shares of its common stock at an exercise price of $75.67 per share.

Table of Contents 12
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On March 30, 2010, the Registrant issued 1,146 shares of its common stock to certain key employees at a purchase price of $75.67 per share.

On July 1, 2010, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase 1,932
shares of its common stock at an exercise price of $75.00 per share.

On October 4, 2010, the Registrant granted stock options to an executive officer pursuant to its 2006 Equity Incentive Plan to purchase 99,999
shares of its common stock at an exercise price of $75.00 per share.

On December 20, 2010, the Registrant issued 33,333 shares of its common stock to a certain key employee at a purchase price of $75.00 per
share.

On January 1, 2011, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase
121,188 shares of its common stock at an exercise price of $75.00 per share.

On April 26, 2011, the Registrant issued 4,666 shares of its common stock to a certain key employee at a purchase price of $75.00 per share.
On April 28, 2011, the Registrant issued 2,666 shares of its common stock to a certain key employee at a purchase price of $75.00 per share.

On July 1, 2011, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase 4,960
shares of its common stock at an exercise price of $80.00 per share.

On October 1, 2011, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase 15,528
shares of its common stock at an exercise price of $88.46 per share.

On November 28, 2011, the Registrant issued 3,594 shares of its common stock to a certain key employee at a purchase price of $88.46 per
share.

On January 1, 2012, the Registrant granted stock options to certain key employees pursuant to its 2006 Equity Incentive Plan to purchase 6,770
shares of its common stock at an exercise price of $100.00 per share.

On March 1, 2012, the Registrant issued 4,000 shares of its common stock to a certain key employee at a purchase price of $100.00 per share.

Item 16. Exhibits, Financial Statements and Financial Statement Schedules.

(a) Exhibits
The list of exhibits is set forth under Exhibit Index at the end of this registration statement and is incorporated herein by reference.

(b) Financial Statement Schedules

See the Index to Financial Statements included on page F-1 for a list of the financial statements included in this registration statement. All
schedules not identified above have been omitted because they are not required, are inapplicable, or the information is included in the
consolidated financial statements or notes contained in this registration statement.

Item 17. Undertakings.
The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in
such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Table of Contents 13
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission, such indemnification is against public policy as expressed in the Securities Act, and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question of whether such indemnification is against public policy as
expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes that:

(1) for purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective; and

(ii) for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall
be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

1I-4
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Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Evansville, State of Indiana, on the 30th day of May, 2012.

BERRY PLASTICS GROUP, INC.

By: /s/ Jonathan D. Rich
Name: Jonathan D. Rich
Title: Chief Executive Officer
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities and on the dates indicated below.

Signature Title Date
/s/ Jonathan D. Rich Chairman, Chief Executive Officer and Director May 30, 2012
(Principal Executive Officer)
Jonathan D. Rich
/s/ James M. Kratochvil Chief Financial Officer (Principal Financial May 30, 2012

Officer and Principal Accounting Officer)
James M. Kratochvil

v Director May 30, 2012
B. Evan Bayh
< Director May 30, 2012

Anthony M. Civale

o Director May 30, 2012
Donald C. Graham
* Director May 30, 2012

Steven C. Graham
o Director May 30, 2012
Joshua J. Harris
< Director May 30, 2012
Robert V. Seminara
*By /s/ James M. Kratochvil Attorney-in-Fact May 30, 2012
James M. Kratochvil
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INDEX TO EXHIBITS

Exhibit
No. Description of Exhibit

1.1 Form of Underwriting Agreement.*

2.1 Agreement and Plan of Merger and Corporate Reorganization, dated as of March 9, 2007, between Covalence Specialty
Materials Holding Corp. and Berry Plastics Group, Inc. (incorporated herein by reference to Berry Plastics Corporation s
Registration Statement Form S-4 (Reg. No. 333-142602) filed on May 4, 2007).

2.2 Equity Purchase Agreement, dated June 19, 2011, by and among Rexam Inc., Rexam Closures and Containers Inc., Rexam
Closure Systems Inc., Rexam Plastic Packaging Inc., Rexam Brazil Closure Inc., Rexam Beverage Can South America S.A. and
Berry Plastics Corporation (incorporated herein by reference to Exhibit 2.1 to Berry Plastics Corporation s Current Report on
Form 8-K filed on June 23, 2011).

2.3 Stock Purchase Agreement, by and between LINPAC USA Holdings, Inc. and Berry Plastics Corporation, dated as of August
19, 2011 (incorporated herein by reference to Exhibit 2.1 to Berry Plastics Corporation s (File No. 033-75706-01) Current
Report on Form 8-K filed on September 2, 2011).

3.1 Form of Amended and Restated Certificate of Berry Plastics Group, Inc.*
3.2 Form of Bylaws, as amended, of Berry Plastics Group, Inc.*

4.1 Supplemental Indenture, dated November 19, 2010, to the Indenture dated as of September 20, 2006, respecting the 8 7/8%
Second Priority Senior Secured Fixed Rate Notes due 2014, among Berry Plastics Corporation, the guarantors party thereto and
U.S. Bank National Association, as Trustee (incorporated herein by reference to Exhibit 4.01 to Berry Plastics Corporation s
(File No. 033-75706-01) Current Report on Form 8-K filed on November 19, 2010).

4.2 Supplemental Indenture, dated November 19, 2010, to the Indenture dated as of November 12, 2009, respecting the 8 7/8%
Second Priority Senior Secured Notes due 2014, among Berry Plastics Corporation, the guarantors party thereto and U.S. Bank
National Association, as Trustee (incorporated herein by reference to Exhibit 4.02 to Berry Plastics Corporation s (File
No. 033-75706-01) Current Report on Form 8-K filed on November 19, 2010).

4.3 Indenture, by and among Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation identified therein and U.S.
Bank National Association, as Trustee, relating to 9.75% second priority senior secured notes due 2021, dated November 19,
2010 (incorporated herein by reference to
Exhibit 4.03 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on November 19, 2010).

4.4 Additional Secured Creditor Consent, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation
signatory thereto and U.S. Bank National Association, as Authorized Representative and Collateral Agent, relating to 9.75%
second priority senior secured notes due 2021, dated November 19, 2010 (incorporated herein by reference to Exhibit 4.04 to
Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on November 19, 2010).

4.5 Registration Rights Agreement, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation
identified therein and Credit Suisse Securities (USA) LLC, as representatives of the Initial Purchasers, relating to 9.75% second
priority senior secured notes due 2021, dated November 19, 2010 (incorporated herein by reference to Exhibit 4.05 to Berry
Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on November 19, 2010).

4.6 Indenture, by and among Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation identified therein and U.S.
Bank National Association, as Trustee, relating to 9 /2% second priority senior secured notes due 2018, dated April 30, 2010
(incorporated herein by reference to Exhibit 4.01 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on
Form 8-K filed on May 4, 2010).
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Exhibit
No.

4.7

4.8

4.9

4.10

4.11

4.12

4.13

4.14

4.15

n

Description of Exhibit

Additional Secured Creditor Consent, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation
signatory thereto and U.S. Bank National Association, as Authorized Representative and Collateral Agent, relating to 9 '/2%
second priority senior secured notes due 2018, dated April 30, 2010 (incorporated herein by reference to Exhibit 4.02 to Berry
Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on May 4, 2010).

Indenture, by and between Berry Plastics Escrow Corporation and Berry Plastics Escrow LLC, as Issuers, and U.S. Bank
National Association, as Trustee, relating to 8 1/4% first priority senior secured notes due 2015, dated November 12, 2009
(incorporated herein by reference to Exhibit 4.01 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on
Form 8-K filed on December 8, 2009).

First Supplemental Indenture, dated as of December 3, 2009, by and between Berry Plastics Corporation, the subsidiaries of
Berry Plastics Corporation party thereto, Berry Plastics Escrow LLC, Berry Plastics Escrow Corporation, and U.S. Bank National
Association, as Trustee, relating to the Indenture, by and between Berry Plastics Escrow Corporation and Berry Plastics Escrow
LLC, as Issuers, and U.S. Bank National Association, as Trustee, relating to 8 1/4% first priority senior secured notes due 2015,
dated November 12, 2009 (incorporated herein by reference to Exhibit 4.02 to Berry Plastics Corporation s (File No.
033-75706-01) Current Report on Form 8-K filed on December 8, 2009).

Indenture, by and between Berry Plastics Escrow Corporation and Berry Plastics Escrow LLC, as Issuers, and U.S. Bank
National Association, as Trustee, relating to 8 7/8% second priority senior secured notes due 2014, dated November 12, 2009
(incorporated herein by reference to Exhibit 4.03 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on
Form 8-K filed on December 8, 2009).

First Supplemental Indenture, dated as of December 3, 2009, by and between Berry Plastics Corporation, the subsidiaries of
Berry Plastics Corporation party thereto, Berry Plastics Escrow LLC, Berry Plastics Escrow Corporation, and U.S. Bank National
Association, as Trustee, relating to the Indenture, by and between Berry Plastics Escrow Corporation and Berry Plastics Escrow
LLC, as Issuers, and U.S. Bank National Association, as Trustee, relating to 8 7/8% second priority senior secured notes due
2014, dated November 12, 2009 (incorporated herein by reference to Exhibit 4.04 to Berry Plastics Corporation s (File No.
033-75706-01) Current Report on Form 8-K filed on December 8, 2009).

Collateral Agreement, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation identified
therein and U.S. Bank National Association, as Collateral Agent, relating to 8 1/4% first priority senior secured notes due 2015,
dated December 3, 2009 (incorporated herein by reference to Exhibit 4.05 to Berry Plastics Corporation s (File No.
033-75706-01) Current Report on Form 8-K filed on December 8, 2009).

Additional Secured Creditor Consent, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation
signatory thereto and U.S. Bank National Association, as Authorized Representative and Collateral Agent, relating to 8 7/8%
second priority senior secured notes due 2014, dated December 3, 2009 (incorporated herein by reference to Exhibit 4.06 to
Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on December 8, 2009).

Indenture, by and between Berry Plastics Corporation, as Issuer, certain Guarantors and Wells Fargo Bank, National Association,
as Trustee, relating to first priority floating rate senior secured notes due 2015, dated as of April 21, 2008 (incorporated herein by
reference to Exhibit 4.1 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on April 22,
2008).

Collateral Agreement, by and between Berry Plastics Corporation, each Subsidiary of Berry Plastics Corporation identified
therein and Wells Fargo Bank, National Association, as Collateral Agent, dated as of April 21, 2008 (incorporated herein by
reference to Exhibit 4.2 to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on April 22,
2008).
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4.17

4.18

4.19

4.20

4.21

4.22

4.23

4.24

4.25

n

Description of Exhibit

Indenture, by and between BPC Acquisition Corp. (and following the merger of BPC Acquisition Corp. with and into BPC
Holding Corporation, BPC Holding Corporation, as Issuer, and certain Guarantors) and Wells Fargo Bank, National Association,
as Trustee, relating to 11% Senior Subordinated Notes due 2016, dated as of September 20, 2006 (incorporated herein by
reference to Exhibit 10.4 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on
November 2, 2006).

First Supplemental Indenture, by and among BPC Holding Corporation, certain Guarantors, BPC Acquisition Corp., and Wells
Fargo Bank, National Association, as Trustee, dated as of September 20, 2006 (incorporated herein by reference to Exhibit 10.5
to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

Indenture, dated as of February 16, 2006, among Covalence Specialty Materials Corp., the Guarantors named therein and Wells
Fargo Bank, National Association, as trustee (incorporated herein by reference to Exhibit 10.1(e) to Berry Plastics Corporation s
(File No. 033-75706-01) Current Report on Form 8-K filed on April 10, 2007).

First Supplemental Indenture, dated as of April 3, 2007, among Covalence Specialty Materials Corp. (or its successor), the
Guarantors identified on the signature pages thereto and Wells Fargo Bank, National Association, as trustee (incorporated herein
by reference to Exhibit 10.1(f) to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on
April 10, 2007).

Second Supplemental Indenture, dated as of April 3, 2007, among Covalence Specialty Materials Corp. (or its successor), Berry
Plastics Holding Corporation, the Guarantors identified on the signature pages thereto and Wells Fargo Bank, National
Association, as trustee (incorporated herein by reference to Exhibit 10.1(g) to Berry Plastics Corporation s (File No.
033-75706-01) Current Report on Form 8-K filed on April 10, 2007).

Second Supplemental Indenture, dated as of April 3, 2007, among Berry Plastics Holding Corporation (or its successor), the
existing Guarantors identified on the signature pages thereto, the new Guarantors identified on the signature pages thereto and
Wells Fargo Bank, National Association, as trustee (incorporated herein by reference to Exhibit 10.1(h) to Berry Plastics
Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on April 10, 2007).

Second Supplemental Indenture dated as of April 3, 2007, among Berry Plastics Holding Corporation (or its successor), the
existing Guarantors identified on the signature pages thereto, the new Guarantors identified on the signature pages thereto and
Wells Fargo Bank, National Association, as trustee (incorporated herein by reference to Exhibit 10.1(i) to Berry Plastics
Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on April 10, 2007).

Supplement No. 1, dated as of April 3, 2007, to the Collateral Agreement dated as of September 20, 2006 among Berry Plastics
Holding Corporation, each subsidiary identified therein as a party and Wells Fargo Bank, National Association, as collateral

agent (incorporated herein by reference to Exhibit 10.1(j) to Berry Plastics Corporation s (File No. 033-75706-01) Current Report
on

Form 8-K filed on April 10, 2007).

Indenture, by and between BPC Acquisition Corp. (and following the merger of BPC Acquisition Corp. with and into BPC
Holding Corporation, BPC Holding Corporation, as Issuer, and certain Guarantors) and Wells Fargo Bank, National Association,
as Trustee, relating to $525,000,000 8 7/8% Second Priority Senior Secured Fixed Rate Notes due 2014 and $225,000,000 Second
Priority Senior Secured Floating Rate Notes due 2014, dated as of September 20, 2006 (incorporated herein by reference to
Exhibit 4.1 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

First Supplemental Indenture, by and among BPC Holding Corporation, certain Guarantors, BPC Acquisition Corp., and Wells
Fargo Bank, National Association, as Trustee, dated as of September 20, 2006 (incorporated herein by reference to Exhibit 4.2 to
Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).
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4.26 Collateral Agreement, by and among BPC Acquisition Corp., as Borrower, each Subsidiary of the Borrower identified therein and
Wells Fargo Bank, N.A., as Collateral Agent, dated as of September 20, 2006 (incorporated herein by reference to Exhibit 4.4 to
Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

4.27 Form of common stock certificate of Berry Plastics Group, Inc.*
5.1 Form of Opinion of Wachtell, Lipton, Rosen & Katz.*

10.1 U.S. $400,000,000 Amended and Restated Credit Agreement, dated as of April 3, 2007, by and among Covalence Specialty
Materials Corp., Berry Plastics Group, Inc., certain domestic subsidiaries party thereto from time to time, Bank of America, N.A.,
as collateral agent and administrative agent, the lenders party thereto from time to time, and the financial institutions party thereto
(incorporated herein by reference to Exhibit 10.1(a) to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on
Form 8-K filed on April 10, 2007).

10.2 U.S. $1,200,000,000 Second Amended and Restated Credit Agreement, dated as of April 3, 2007, by and among Covalence
Specialty Materials Corp., Berry Plastics Group, Inc., Credit Suisse, Cayman Islands Branch, as collateral and administrative
agent, the lenders party thereto from time to time, and the other financial institutions party thereto (incorporated herein by
reference to Exhibit 10.1(b) to Berry Plastics Corporation s (File No. 033-75706-01) Current Report on Form 8-K filed on April 10,
2007).

10.3 Amended and Restated Intercreditor Agreement, by and among Berry Plastics Group, Inc., Covalence Specialty Materials Corp.,
certain subsidiaries identified as parties thereto, Bank of America, N.A. and Credit Suisse, Cayman Islands Branch as first lien
agents, and Wells Fargo Bank, N.A., as trustee (incorporated herein by reference to Exhibit 10.1(d) to Berry Plastics Corporation s
(File
No. 033-75706-01) Current Report on Form 8-K filed on April 10, 2007).

10.4 Management Agreement, among Berry Plastics Corporation, Berry Plastics Group, Inc., Apollo Management VI, L.P., and
Graham Partners, Inc., dated as of September 20, 2006 (incorporated herein by reference to Exhibit 10.7 to Berry Plastics
Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

10.5 Termination Agreement, by and among Covalence Specialty Materials Holding Corp., Covalence Specialty Materials Corp., and
Apollo Management V, L.P., dated as of April 3, 2007 (incorporated herein by reference to Exhibit 10.7 to Berry Plastics
Corporation s Registration Statement Form S-4 (Reg. No. 333-142602) filed on May 4, 2007).

10.6 2006 Equity Incentive Plan (incorporated herein by reference to Exhibit 10.8 to Berry Plastics Corporation s Registration Statement
Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

10.7 Form of Performance-Based Stock Option Agreement of Berry Plastics Group, Inc. (incorporated herein by reference to Exhibit
10.9 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

10.8 Form of Accreting Stock Option Agreement of Berry Plastics Group, Inc. (incorporated herein by reference to Exhibit 10.10 to
Berry Plastics Corporation s Registration Statement Form S-4 (Reg.
No. 333-138380) filed on November 2, 2006).

10.9 Form of Time-Based Stock Option Agreement of Berry Plastics Group, Inc. (incorporated herein by reference to Exhibit 10.11 to
Berry Plastics Corporation s Registration Statement Form S-4 (Reg.
No. 333-138380) filed on November 2, 2006).

10.10 Form of Performance-Based Stock Appreciation Rights Agreement of Berry Plastics Group, Inc. (incorporated herein by reference
to Exhibit 10.12 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on November 2,
2006).
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10.11 Employment Agreement, dated September 20, 2006, between Berry Plastics Corporation and
Ira G. Boots (incorporated herein by reference to Exhibit 10.13 to Berry Plastics Corporation s Registration Statement Form S-4
(Reg. No. 333-138380) filed on November 2, 2006).

10.12 Employment Agreement, dated September 20, 2006, between Berry Plastics Corporation and James M. Kratochvil (incorporated
herein by reference to Exhibit 10.14 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed
on November 2, 2006).

10.13 Employment Agreement, dated September 20, 2006, between Berry Plastics Corporation and R. Brent Beeler (incorporated herein
by reference to Exhibit 10.15 to Berry Plastics Corporation s Registration Statement Form S-4 (Reg. No. 333-138380) filed on
November 2, 2006).

10.14 Employment Agreement, dated November 22, 1999, between Berry Plastics Corporation and G. Adam Unfried (incorporated
herein by reference to Exhibit 10.23 of Berry Plastics Corporation s (File
No. 033-75706-01) Annual Report on Form 10-K filed with the SEC on March 22, 2006).

10.15 Amendment No. 1 to Employment Agreement, dated November 22, 1999, between Berry Plastics Corporation and G. Adam
Unfried, dated November 23, 2004 (incorporated herein by reference to Exhibit 10.24 of Berry Plastics Corporation s (File No.
033-75706-01) Annual Report on Form 10-K filed with the SEC on March 22, 2006).

10.16 Amendment No. 2 to Employment Agreement, dated November 22, 1999, between Berry Plastics Corporation and G. Adam
Unfried, dated March 10, 2006 (incorporated herein by reference to Exhibit 10.25 of Berry Plastics Corporation s (File No.
033-75706-01) Annual Report on Form 10-K filed with the SEC on March 22, 2006).

10.17 Amendment No. 3 to Employment Agreement, dated November 22, 1999, between Berry Plastics Corporation and G. Adam
Unfried, dated September 20, 2006 (incorporated herein by reference to Exhibit 10.19 to Berry Plastics Corporation s Registration
Statement Form S-4 (Reg. No. 333-138380) filed on November 2, 2006).

10.18 Employment Agreement, dated April 3, 2007, between Berry Plastics Corporation and
Thomas E. Salmon (incorporated herein by reference to Exhibit 10.20 of Berry Plastics Corporation s (File No. 033-75706-01)
Annual Report on Form 10-K filed with the SEC on December 16, 2008).

10.19 Letter Agreement, dated as of March 9, 2007, by and between Berry Plastics Group, Inc. and Ira Boots.**

10.20 Purchase and Sale Agreement, dated as of December 15, 2008, by and between BP Parallel Corporation, a Delaware corporation,
and Apollo Management VI, L.P., a Delaware limited partnership (incorporated herein by reference to Exhibit 10.21 of Berry
Plastics Corporation s (File No. 033-75706-01) Annual Report on Form 10-K filed with the SEC on December 16, 2008).

10.21 Employment Agreement, dated as of August 1, 2010, between Berry Plastics Corporation and Randall J. Becker.**

10.22 Letter Agreement, dated September 30, 2010, between Berry Plastics Corporation and Ira G. Boots (incorporated herein by
reference to Exhibit 10.1 of Berry Plastics Corporation s (File
No. 033-75706-01) Current Report on Form 8-K filed on October 6, 2010).

10.23 Employment Agreement, dated October 1, 2010, between the Berry Plastics Corporation and Jonathan Rich (incorporated herein
by reference to Exhibit 10.2 of Berry Plastics Corporation s (File
No. 033-75706-01) Current Report on Form 8-K filed on October 6, 2010).

10.24 Amendment, dated as of June 28, 2011, to U.S. $400,000,000 Amended and Restated Credit Agreement, dated as of April 3, 2007,

by and among Covalence Specialty Materials Corp., Berry Plastics Group, Inc., certain domestic subsidiaries party thereto from
time to time, Bank of America, N.A., as collateral agent and administrative agent, the lenders party thereto from time to time, and
the financial institutions party thereto (incorporated herein by reference to Exhibit 10.1 to Berry Plastics Corporation s (File No.
033-75706-01) Amendment No. 1 to Current Report on Form 8-K filed on May 3, 2012).
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10.25 Form of Tax Receivable Agreement.*

21.1 Subsidiaries of the Registrant.**

23.1 Consent of Wachtell, Lipton, Rosen & Katz (included in Exhibit 5.1).*
232 Consent of Ernst & Young LLP.

23.3 Consent of Ernst & Young LLP.

24.1 Power of Attorney (included in signature pages).**

*  To be filed by amendment.
*%  Previously filed.
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