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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered
Amount to be

Registered

Proposed
Maximum
Offering
Price per

Obligation
(1)

Proposed Maximum
Aggregate Offering Price (2)

Amount of 
Registration Fee (3)

Deferred Compensation Obligations under the Reynolds
Services Inc. Nonqualified Deferred Compensation Plan $20,000,000 100% $20,000,000 $2,596
Deferred Compensation Obligations under the Evergreen
Packaging Group Nonqualified Deferred Compensation
Plan $6,000,000 100% $6,000,000 $778.80
Total $26,000,000 100% $26,000,000 $3,374.80
(1) The deferred compensation obligations (the “Deferred Compensation Obligations”) to which this Registration Statement on Form S-8 (this

“Registration Statement”) relates arise under the Reynolds Services Inc. Nonqualified Deferred Compensation Plan and the Evergreen Packaging
Group Nonqualified Deferred Compensation Plan, each as amended and restated (the “Deferred Compensation Plans”), and are unsecured general
obligations of Pactiv Evergreen Inc. (the “Registrant”) to pay up to $20,000,000 and $6,000,000, respectively, of deferred compensation from time to
time in the future pursuant to compensation deferral elections made by participants in the Deferred Compensation Plans in accordance with the terms
of the Deferred Compensation Plans.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) under the Securities Act of 1933, as amended (the
“Securities Act”).

(3) Rounded up to the nearest penny.
 
 

 



 
PART I

 
The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this filing in accordance with the provisions of Rule 428 under the

Securities Act and the introductory note to Part I of the Form S-8 instructions. The documents containing the information specified in Part I will be
delivered to the participants in the Plan as required by Rule 428(b)(1).

 
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3. Incorporation of Documents by Reference.
 

The following documents are incorporated herein by reference:
 
(a)   The Registrant’s prospectus, dated September 16, 2020, to be filed with the SEC pursuant to Rule 424(b) under the Securities Act, in connection

with the Company’s Registration Statement on Form S-1 (Registration No. 333-248250), as originally filed by the Company on August 24, 2020, and
subsequently amended;

 
(b)   All reports filed pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), since the end of the

fiscal year covered by the Registrant’s Registration Statement on Form S-1 referred to in clause (a) above; and
 
All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, after the date of this Registration Statement

and prior to the filing of a post-effective amendment that indicates that all securities offered hereby have been sold or which deregisters all securities then
remaining unsold, are incorporated by reference in this Registration Statement and are a part hereof from the date of filing of such documents; except as to
any portion of any future annual or quarterly report to stockholders or document or current report furnished under current Items 2.02 or 7.01 of Form 8-K
that is not deemed filed under such provisions. Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other
subsequently filed document which also is or is deemed to be incorporated by reference herein modifies or supersedes such statement. Any statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
Item 4. Description of Securities.
 

The following description of the Deferred Compensation Obligations under the Deferred Compensation Plans is qualified by reference to the Deferred
Compensation Plans, which are included as exhibits to this Registration Statement. Capitalized terms used in this Item 4 and not otherwise defined in this
Registration Statement shall have the respective meanings attributed to such terms in the Deferred Compensation Plans. For purposes of this Item 4, the
term “Sponsor” shall mean Reynolds Services, Inc. when referring to the Reynolds Services Inc. Nonqualified Deferred Compensation Plan and Evergreen
Packaging Group when referring to the Evergreen Packaging Group Nonqualified Deferred Compensation Plan. For purposes of this Item 4, the term
“Company” shall mean the applicable Sponsor and any affiliate of the Sponsor as is admitted as an adopting Company under the Plan by consent of the
Administrator and its board of directors (or appropriate committee thereof), or any successors. Both Reynolds Services, Inc. and Evergreen Packaging
Group are subsidiaries of the Registrant.

 
The Deferred Compensation Obligations incurred by each Sponsor under the applicable Deferred Compensation Plan will be unsecured general

obligations of such Sponsor to pay the compensation deferred in accordance with the terms of the Deferred Compensation Plans and will rank equally with
other unsecured and unsubordinated indebtedness of such Sponsor.

 
Under the Deferred Compensation Plans, the applicable Sponsor will provide Eligible Employees with the opportunity to elect to defer a portion of his

or her Compensation. All amounts credited to Participant’s Plan Accounts will be deemed credited with income, gains and losses. The applicable Deferred
Compensation Plans’

 



assets are entirely invested in mutual funds. Under the Deferred Compensation Plans, the maximum percentage of base pay Compensation a Participant
may elect to defer for a given year is fifty (50%) (or such other maximum percentage established by the Administrator) and the maximum percentage of
bonus Compensation a Participant may elect to defer for a given year is eighty percent (80%).
 

For each Participant of the Deferred Compensation Plans, a separate Company Contribution Credit Account in the name of each Participant is
established and maintained. Two sub-accounts under a Participant’s Company Contribution Credit Account are also established: (a) the Company Matching
Contribution Sub-Account and (b) the Company Profit-Sharing Contribution Sub-Account. A Participant shall be one hundred percent (100%) vested in
amounts credited to his or her Company Matching Contribution Sub-Account and to his or her Company Profit-Sharing Contribution Sub-Account.

 
Amounts from the Participant’s Account will be contributed by the Company to a Trust. The value of the Participant’s Account will be equal to the

value of the deemed investments maintained under the Trust on behalf of the Participant. Except as otherwise provided in the case of a Change in Control
Event, each Participant is permitted to specify by election the method of distribution of any amount credited to his or her Account.

 
The Deferred Compensation Plans provide that the applicable Sponsor reserves the right to terminate and liquidate the Plan with respect to all

participating Employees, in its discretion and by action of the Board, within the thirty (30) days preceding or the twelve months following a Change in
Control Event. A Participant may elect to receive a lump sum payment of the Participant’s as-yet undistributed vested Account as of a Change in Control
Event.

 
Each Participant will be a general unsecured creditor of the Company with respect to all of the Company’s Deferred Compensation Obligations to the

Participant under the Deferred Compensation Plans, and will not have a secured or preferred position with respect to his or her Account. No amount
payable to a Participant or a Beneficiary under the Plan will, except as otherwise specifically provided by law, be subject in any manner to anticipation,
alienation, attachment, garnishment, sale, transfer, assignment (either at law or in equity), levy, execution, pledge, encumbrance, charge or any other legal
or equitable process, and any attempt to do so will be void; nor will any benefit be in any manner liable for or subject to the debts, contracts, liabilities,
engagements or torts of the person entitled thereto.

 
The Sponsor, by action of the Board or the Committee, without the consent of the Participants, may amend or modify the applicable Deferred

Compensation Plan at any time; provided that no such amendment shall deprive a Participant or a Beneficiary of a benefit amount accrued under such plan
prior to the date of the amendment. The Sponsor, by action of the Board, reserves the right to terminate the Deferred Compensation Plans and/or the
obligation to make further credits to Plan Accounts.

 
The Deferred Compensation Plans are intended to comply with the requirements of section 409A of the Code.
 

Item 5. Interests of Named Experts and Counsel.
 

Not applicable.
 

Item 6. Indemnification of Directors and Officers.
 

Section 145 of the Delaware General Corporation Law, or DGCL, provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of
such person being or having been a director, officer, employee or agent to the Registrant. The DGCL provides that Section 145 is not exclusive of other
rights to which those seeking indemnification may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or otherwise. The
Registrant’s bylaws provides for indemnification by the Registrant of its directors, officers and employees to the fullest extent permitted by the DGCL. The
Registrant has entered into indemnification agreements with each of its current directors and executive officers to provide these directors and executive

 



officers additional contractual assurances regarding the scope of the indemnification set forth in the Registrant’s certificate of incorporation and bylaws and
to provide additional procedural protections. There is no pending litigation or proceeding involving a director or executive officer of the Registrant for
which indemnification is sought.
 

Section 102(b)(7) of the DGCL permits a corporation to provide in its certificate of incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (i) for any breach
of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law, (iii) for unlawful payments of dividends or unlawful stock repurchases, redemptions or other distributions, or (iv) for any
transaction from which the director derived an improper personal benefit. The Registrant’s certificate of incorporation provides for such limitation of
liability.

 
The Registrant maintains standard policies of insurance under which coverage is provided (a) to its directors and officers against loss rising from

claims made by reason of breach of duty or other wrongful act, and (b) to the Registrant with respect to payments which may be made by the Registrant to
such officers and directors pursuant to the above indemnification provision or otherwise as a matter of law.

 
Item 7. Exemption from Registration Claimed.
 

Not applicable.
 

Item 8. Exhibits.
 

Exhibit
Number

 

4.1 Amended and Restated Certificate of Incorporation of Pactiv Evergreen Inc. (incorporated herein by reference to Exhibit 3.1 to Pactiv
Evergreen Inc.’s Form S-1, filed on August 24, 2020 (Registration No. 333-248250))

4.2 By-Laws of Pactiv Evergreen Inc. (incorporated herein by reference to Exhibit 3.2 to Pactiv Evergreen Inc.’s Form S-1, filed on
August 24, 2020 (Registration No. 333-248250))

5.1 Opinion of Davis Polk & Wardwell LLP (re: validity of Deferred Compensation Obligations) (filed herewith)

5.2 Opinion of Davis Polk & Wardwell LLP (re: ERISA compliance) (filed herewith)

23.1 Consent of PricewaterhouseCoopers LLP (filed herewith)

23.2 Consent of Davis Polk & Wardwell LLP (included in Exhibits 5.1 and 5.2)

24.1 Power of Attorney (included in signature page hereof)

99.1 Reynolds Services Inc. Nonqualified Deferred Compensation Plan (incorporated herein by reference to Exhibit 10.33 to Pactiv
Evergreen Inc.’s Amendment No. 1 to Form S-1, filed on September 8, 2020 (Registration No. 333-248250))

99.2 Evergreen Packaging Group Nonqualified Deferred Compensation Plan (incorporated herein by reference to Exhibit 10.34 to Pactiv
Evergreen Inc.’s Amendment No. 1 to Form S-1, filed on September 8, 2020 (Registration No. 333-248250))

 

http://www.sec.gov/Archives/edgar/data/1527508/000119312520227198/d920461dex31.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520227198/d920461dex31.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520227198/d920461dex32.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520227198/d920461dex32.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520240486/d920461dex1033.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520240486/d920461dex1033.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520240486/d920461dex1034.htm
http://www.sec.gov/Archives/edgar/data/1527508/000119312520240486/d920461dex1034.htm


Item 9. Undertakings.
 

(a)   The undersigned Registrant hereby undertakes:
 

(1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

(i)       To include any prospectus required by Section 10(a)(3) of the Securities Act;
 
(ii)      To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most recent post-

effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in this
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee”
table in this registration statement; and

 
(iii)     To include any material information with respect to the Plan not previously disclosed in this Registration Statement or any material

change to such information in this Registration Statement;
 

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of
the Exchange Act that are incorporated by reference in this Registration Statement.
 

(2)   That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment 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.

 
(3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the

termination of the offering.
 

(b)   The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement 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.

 
(c)   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 provisions referenced in Item 6 of this Registration Statement, 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 hereunder, 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 by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

 
 



SIGNATURES
 

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements
for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Lake
Forest, Illinois on the 17th day of September, 2020.

 
 PACTIV EVERGREEN INC.  
   
   
 By: /s/ John McGrath   
  Name: John McGrath  
  Title: Chief Executive Officer  
 
 
 



POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints John McGrath,
Michael Ragen and Steven Karl, and each of them, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution,
for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this registration statement and any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same, with
all exhibits thereto, and all other documents in connection therewith, with the Securities and Exchange Commission, granting unto each said attorney-in-
fact and agents full power and authority to do and perform each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or either of them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on

the dates indicated.
 

Signature  Title  Date 
     

/s/ John McGrath  Chief Executive Officer and Director
(principal executive officer)  September 17, 2020

John McGrath     
     

/s/ Michael Ragen
 

Chief Operating Officer and Chief Financial
Officer

(principal financial officer and
 

September 17, 2020
Michael Ragen  principal accounting officer)   

     
    

/s/ Allen Hugli     
Allen Hugli  Director  September 17, 2020

     
     

 /s/ LeighAnne Baker     
LeighAnne Baker  Director  September 17, 2020

     
     

/s/ Michael King     
Michael King  Director  September 17, 2020

     
     

/s/ Rolf Stangl     
Rolf Stangl  Director  September 17, 2020

     
     

/s/ Felicia Thornton     
Felicia Thornton  Director  September 17, 2020

     
     

/s/ Jonathan Rich     
Jonathan Rich  Director  September 17, 2020
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EXHIBITS 5.1 AND 23.2
 

OPINION OF DAVIS POLK & WARDWELL LLP
 

September 17, 2020
 
Pactiv Evergreen Inc.
1900 W. Field Court
Lake Forest, Illinois 60045
 
Ladies and Gentlemen:
 
We have acted as counsel for Pactiv Evergreen Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing of a
registration statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), relating to the registration by the Company of $26,000,000 of deferred compensation obligations (the “Deferred
Compensation Obligations”), which represent general unsecured obligations to pay deferred compensation in the future in accordance with the Reynolds
Services Inc. Nonqualified Deferred Compensation Plan and the Evergreen Packaging Group Nonqualified Deferred Compensation Plan (the “Plans”). As
such counsel, we have made such legal and factual examination and inquiries as we have deemed necessary or appropriate for purposes of this opinion and
have made such additional assumptions as are set forth below. This opinion is furnished pursuant to the requirements of Item 601(b)(5) of Regulation S-K.
 
We, as your counsel, have examined originals or copies of such documents and such matters of fact and law as we have deemed necessary for the purposes
of rendering the opinion expressed herein.
 
In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as
originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all signatures on all
documents that we reviewed are genuine, (iv) all natural persons executing documents had and have the legal capacity to do so, (v) all statements in
certificates of public officials and officers of the Company that we reviewed were and are accurate and (vi) all representations made by the Company as to
matters of fact in the documents that we reviewed were and are accurate.
 
Upon the basis of the foregoing, we are of the opinion that the Deferred Compensation Obligations, when issued in accordance with the Plans, will
constitute valid and binding obligations of the Company enforceable against
 



the Company in accordance with the terms of the Plans, except to the extent that enforcement thereof may be limited by (a) bankruptcy, insolvency,
reorganization, receivership, fraudulent transfer, moratorium or other law relating to or affecting creditors’ rights generally and (b) general principles of
equity, regardless of whether enforceability is considered in proceeding at law or in equity.
 
This opinion is given as of the date hereof. We assume no obligation to update or supplement this opinion to reflect any facts or circumstances which may
hereafter come to our attention or any changes in laws which may hereafter occur.
 
We are members of the Bar of the State of New York, and the foregoing opinion is limited to the laws of the State of New York and the General
Corporation Law of the State of Delaware. The opinion is strictly limited to the matters stated herein and no other or more extensive opinion is intended,
implied or to be inferred beyond the matters expressly stated herein.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act.

 
 Very truly yours,
  
  
 /s/ Davis Polk & Wardwell LLP
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EXHIBITS 5.2 AND 23.2
 
 

OPINION OF DAVIS POLK & WARDWELL LLP
 

September 17, 2020
 
Pactiv Evergreen Inc.
1900 W. Field Court
Lake Forest, Illinois 60045
 
Ladies and Gentlemen:
 
We have acted as counsel for Pactiv Evergreen Inc., a Delaware corporation (the “Company”), in connection with the preparation and filing of a
registration statement on Form S-8 (the “Registration Statement”) with the Securities and Exchange Commission under the Securities Act of 1933, as
amended (the “Securities Act”), relating to the registration by the Company of $26,000,000 of deferred compensation obligations (the “Deferred
Compensation Obligations”), which represent general unsecured obligations to pay deferred compensation in the future in accordance with the Reynolds
Services Inc. Nonqualified Deferred Compensation Plan and the Evergreen Packaging Group Nonqualified Deferred Compensation Plan (the “Plans”). As
such counsel, we have made such legal and factual examination and inquiries as we have deemed necessary or appropriate for purposes of this opinion and
have made such additional assumptions as are set forth below. This opinion is furnished pursuant to the requirements of Item 601(b)(5) of Regulation S-K.
 
The Plan documents state that the Plans were established to permit eligible employees to defer the receipt of compensation otherwise payable to such
eligible employees in accordance with the terms of the Plans. The Plans are unfunded and state that they are maintained primarily for the purpose of
providing deferred compensation to a select group of management or highly compensated employees. For the purpose of this opinion, we have assumed
that (1) the Plans have been duly adopted by the Company, and (2) the Plans are, and at all times since they were adopted by the Company have been,
maintained primarily for the purpose of providing the opportunity to defer the receipt of compensation to a select group of management or highly
compensated employees.
 
By its express terms, the Plans potentially result in a deferral of income by employees for periods extending to the termination of covered employment or
beyond. Accordingly, the Plans are “employee pension benefit plans” described in section 3(3) of the Employee Retirement Income Security Act of 1974,
as amended (“ERISA”). However, as the Plans are unfunded and maintained primarily for the purpose of providing deferred
 



compensation to a select group of management or highly compensated employees, the Plans are subject to parts 1 and 5 of Title I of ERISA, but not to any
other provisions of ERISA.
 
The Plans are not designed or operated with the purpose of satisfying the requirements for qualification under section 401(a) of the Internal Revenue Code
of 1986, as amended.
 
Parts 1 and 5 of Title 1 of ERISA do not impose any specific written requirements on non-qualified deferred compensation arrangements such as the Plans
as a condition to compliance with the applicable provisions of ERISA. Further, the operation of the Plans pursuant to the written provisions of the Plans
will not cause the Plans to fail to comply with parts 1 or 5 of Title 5 of ERISA.
 
We, as your counsel, have examined originals or copies of such documents and such matters of fact and law as we have deemed necessary for the purposes
of rendering the opinion expressed herein.
 
In rendering the opinion expressed herein, we have, without independent inquiry or investigation, assumed that (i) all documents submitted to us as
originals are authentic and complete, (ii) all documents submitted to us as copies conform to authentic, complete originals, (iii) all signatures on all
documents that we reviewed are genuine, (iv) all natural persons executing documents had and have the legal capacity to do so, (v) all statements in
certificates of public officials and officers of the Company that we reviewed were and are accurate and (vi) all representations made by the Company as to
matters of fact in the documents that we reviewed were and are accurate.
 
Upon the basis of the foregoing, we are of the opinion that the provisions of the written documents constituting the Plans comply with the requirements of
ERISA pertaining to such provisions.
 
This opinion is given as of the date hereof. We assume no obligation to update or supplement this opinion to reflect any facts or circumstances which may
hereafter come to our attention or any changes in laws which may hereafter occur.
 
We are members of the Bar of the State of New York, and the foregoing opinion is limited to the laws of the State of New York, the General Corporation
Law of the State of Delaware and ERISA. The opinion is strictly limited to the matters stated herein and no other or more extensive opinion is intended,
implied or to be inferred beyond the matters expressly stated herein.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, we do not admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act.

 
 Very truly yours,
  
  
 /s/ Davis Polk & Wardwell LLP
 
 

 



Exhibit 23.1
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Pactiv Evergreen Inc. of our report dated June 2, 2020,
except for the effects of the distribution described in Note 3 and the segment change described in Note 17, as to which the date is August 20, 2020, relating
to the financial statements of Reynolds Group Holdings Limited, which appears in Pactiv Evergreen Inc.’s prospectus dated September 16, 2020 (No. 333-
248250) filed pursuant to Rule 424(b)(4).
 
/s/ PricewaterhouseCoopers LLP
Chicago, Illinois 
September 17, 2020
 
 
 

 




