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Item 1.01. Entry into a Material Definitive Agreement
 
On July 14, 2021, Pactiv LLC, a subsidiary of Pactiv Evergreen Inc. (the “Company”) entered into a commitment agreement (the “Agreement”), with
Massachusetts Mutual Life Insurance Company (the “Insurer”) and the Pactiv North America Pension Plans Investment Committee, acting solely in its
capacity as the named fiduciary of the Pactiv Evergreen Pension Plan (the “Plan”). Under the Agreement, Pactiv LLC will purchase a non-participating
group annuity contract (the “Annuity Contract”) from the Insurer and transfer to the Insurer the future benefit obligations and annuity administration for
approximately 16,300 retirees and beneficiaries under the Plan (the “Transferred Participants”).
 
Upon the payment of the premium to the Insurer and the closing of the transactions contemplated by the Agreement (the “Transaction”), the purchased
pension benefit obligations for the Transferred Participants will be irrevocably transferred from the Plan to the Insurer, which will guarantee the pension
benefits of the Transferred Participants. By transferring these obligations to the Insurer, the Company will reduce its gross pension plan liabilities by
approximately $950 million, or approximately 22% of the Plan’s estimated projected benefit obligations as of July 21, 2021. The purchase of the Annuity
Contract will be funded directly by assets of the Plan.
 
Benefits payable to the Transferred Participants are not being reduced as a result of the Transaction. Likewise, benefits payable to participants who will
remain in the Plan after the Transaction are not being reduced as a result of the Transaction.
 
The Transaction is subject to customary closing conditions, including certain termination clauses. The Company expects the purchase of the Annuity
Contract to be completed by July 21, 2021. Subject to certain conditions set forth in the Agreement, all Transferred Participants will continue to receive
their benefits from the Plan until October 31, 2021, after which time, subject to the terms of the Agreement, the Insurer will assume responsibility for
making direct payment of the benefits to the Transferred Participants and for administrative and customer service support regarding such benefits.
 
As a result of the Transaction, the Company expects to recognize a non-cash pre-tax pension settlement gain of approximately $30 million in the third
quarter of 2021.
 
Forward-Looking Statements
 
This report may contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-
looking statements include statements regarding the goals, beliefs, plans or current expectations of Pactiv Evergreen Inc., taking into account the
information currently available to our management. Forward-looking statements are not statements of historical fact. For example, when we use words such
as “believe,” “anticipate,” “expect,” “estimate,” “plan,” “intend,” “should,” “would,” “could,” “may,” “might,” “will” or other words that convey
uncertainty of future events or outcomes, we are making forward-looking statements. While management has based any forward-looking statements
contained herein on its current expectations, the information on which such expectations were based may change. These forward-looking statements rely on
a number of assumptions concerning future events and are subject to a number of risks, uncertainties, and other factors, many of which are outside of our
control that could cause actual results to materially differ from such statements. Such uncertainties, risks and assumptions include, but are not limited
to: future costs of raw materials, energy and freight, including the impact of tariffs, trade sanctions and similar matters; competition in the markets in which
we operate; changes in consumer lifestyle, eating habits, nutritional preferences and health-related and environmental and sustainability concerns; failure to
maintain satisfactory relationships with our major customers; the impact of a loss of any of our key manufacturing facilities; the uncertain economic,
operational and financial impacts of the COVID-19 pandemic; compliance with, and liabilities related to, environmental, health and safety laws, regulations
and permits; impact of government regulations and judicial decisions affecting products we produce or the products contained in the products we produce;
any non-compliance with the Foreign Corrupt Practices Act or other similar laws; our dependence on suppliers of raw materials and any interruption to our
supply of raw materials; our ability to realize the benefits of our capital investment, restructuring and other cost savings programs; and seasonality and
cyclicality. Given these risks and uncertainties, you are cautioned not to place undue reliance on these forward-looking statements, which speak only as of
the date hereof. Except as required by law, we undertake no obligation to publicly update or revise any forward-looking statement, whether as a result of
new information, future events or otherwise. All subsequent written and oral forward-looking statements attributable to us or to persons acting on our
behalf are expressly qualified in their entirety by the cautionary statements referred to above.
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