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Item 8.01  Other Events

On August 25, 2016, Berry Plastics Group, Inc., (“Berry”) issued a press release related to the Agreement and Plan of Merger (the “Merger Agreement”)
entered into by and among Berry, Berry Plastics Corporation, Berry Plastics Acquisition Corporation XVI, Berry Plastics Acquisition Corporation XV, LLC
and AEP Industries, Inc. Berry distributed the following materials with respect to the proposed Merger Agreement, the full text of which are attached hereto

as Exhibits 99.1-99.2 and incorporated herein by reference:

Press Release
Investor Presentation

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit
Number Description
99.1 Press release dated August 25, 2016.

99.2 Investor Presentation dated August 25, 2016.



Forward Looking Statements

This communication includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934, as amended, with respect to our financial condition, results of operations and business and our expectations or beliefs
concerning future events. All statements regarding Berry’s, AEP’s or their respective subsidiaries’ expected future financial position, results of operations,
cash flows, funds from operations, dividends and dividend plans, financing plans, business strategy, budgets, projected costs, operating metrics, capital
expenditures, competitive positions, acquisitions, investment opportunities, merger integration, growth opportunities, dispositions, expected lease income,
plans and objectives of management for future operations and statements that include words such as “anticipate,” “if,” “believe,” “plan,” “estimate,” “expect,”
“intend,” “may,” “could,” “should,” “would,” “will,” “seeks,” “approximately,” “outlook,” “looking forward” and other similar expressions or the negative
form of the same are forward-looking statements. Forward-looking statements by their nature address matters that are, to different degrees, uncertain, such as
statements about the potential timing or consummation of the proposed transaction or the anticipated benefits thereof, including, without limitation, future
financial and operating results. Berry and AEP caution readers that these and other forward-looking statements are not guarantees of future results and are
subject to risks, uncertainties and assumptions that could cause actual results to differ materially from those expressed in any forward-looking statements.
Important risk factors that may cause such a difference include, but are not limited to risks and uncertainties related to (i) the ability to obtain shareholder and
regulatory approvals, or the possibility that they may delay the transaction or that such regulatory approval may result in the imposition of conditions that
could cause the parties to abandon the transaction, (ii) the risk that the conditions to closing of the merger may not be satisfied; (iii) the ability of Berry to
integrate the acquired business successfully and to achieve anticipated cost savings and other synergies, (iv) the possibility that other anticipated benefits of
the proposed transaction will not be realized, including without limitation, anticipated revenues, expenses, earnings and other financial results, and growth
and expansion of the new combined company’s operations, and the anticipated tax treatment, (v) potential litigation relating to the proposed transaction that
could be instituted against Berry, AEP or their respective directors, (vi) possible disruptions from the proposed transaction that could harm Berry’s or AEP’s
business, including current plans and operations, (vii) potential adverse reactions or changes to relationships with clients, employees, suppliers or other parties
resulting from the announcement or completion of the merger, (viii) changes in prices and availability of resin and other raw materials and our ability to pass
on changes in raw material prices on a timely basis, (ix) continued availability of capital and financing and rating agency actions, (x) legislative, regulatory
and economic developments and (xi) catastrophic loss of one of our key manufacturing facilities, natural disasters, and other unplanned business
interruptions; as well as management’s response to any of the aforementioned factors. These risks, as well as other risks associated with the proposed
transaction, will be more fully discussed in the proxy statement/prospectus that will be included in the registration statement on Form S-4 that will be filed
with the Securities Exchange Commission (“SEC”) in connection with the proposed transaction. The list of factors presented here, and the list of factors to be
presented in the registration statement on Form S-4, should not be considered to be a complete statement of all potential risks and uncertainties. Unlisted
factors may present significant additional obstacles or impediments to the realization of forward looking statements. Consequences of material differences in
results as compared with those anticipated in the forward-looking statements could include, among other things, business disruption, operational problems,
financial loss, legal liability to third parties and similar risks, any of which could have a material adverse effect on Berry’s or AEP’s consolidated financial
condition, results of operations, credit rating or liquidity. Neither Berry nor AEP assumes any obligation to provide revisions or updates to any forward
looking statements, whether as a result of new information, future developments or otherwise, should circumstances change, except as otherwise required by
securities and other applicable laws.
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No Offer or Solicitation

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to buy, sell or solicit any securities or any proxy,
vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offer of securities shall be deemed to be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended. In connection with the proposed transaction, Berry expects to prepare and file with
the SEC” a registration statement on Form S-4 containing a proxy statement/prospectus and other documents with respect to Berry’s proposed acquisition of
AEP. Investors are urged to read the proxy statement/prospectus (including all amendments and supplements thereto) and other relevant documents
filed with the SEC if and when they become available because they will contain important information about the proposed transaction.

Additional Information and Where to Find It

Investors may obtain free copies of the registration statement, the proxy statement/prospectus and other relevant documents filed by Berry and AEP with the
SEC (when and if they become available) through the website maintained by the SEC at www.sec.gov. Copies of the documents filed by Berry with the SEC
will also be available free of charge on Berry’s website at www.berryplastics.com and copies of the documents filed by AEP with the SEC are available free
of charge on AEP’s website at www.aepinc.com.

Participants in Solicitation Relating to the Merger

This communication is not a solicitation of proxies in connection with the acquisition. However, Berry, AEP and their respective directors and executive
officers and certain other members of management and employees may be deemed to be participants in the solicitation of proxies from AEP’s shareholders in
respect of the proposed transaction. Information regarding Berry’s directors and executive officers and certain other members of management and employees
can be found in Berry’s definitive proxy statement filed with the SEC on January 20, 2016 and its 2015 Annual Report filed with the SEC on November 23,
2015, as well as its other filings with the SEC. Information regarding AEP’s directors and executive officers and certain other members of management and
employees can be found in AEP’s definitive proxy statement filed with the SEC on February 25, 2016 and its 2015 Annual Report filed with the SEC on
January 14, 2016, as well as its other filings with the SEC. Additional information regarding the interests of such potential participants will be included in the
proxy statement/prospectus and other relevant documents filed with the SEC in connection with the proposed transaction if and when they become available.
These documents are available free of charge on the SEC’s website and from Berry and AEP, as applicable, using the sources indicated above.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

BERRY PLASTICS GROUP, INC.
(Registrant)

Dated: August 25, 2016 By: /s/ Jason Greene

Name: Jason Greene
Title:  Executive Vice President, Chief Legal Officer and Secretary




EXHIBIT INDEX

Exhibit
Number Description
99.1 Press release dated August 25, 2016.

99.2 Investor Presentation dated August 25, 2016.



Exhibit 99.1

L
I
il
il
il

NEWS RELEASE

-n
=
b
w
-
0

FOR IMMEDIATE RELEASE
Berry Plastics Group, Inc. Announces Agreement to Acquire AEP Industries Inc.

Adds highly complementary products and customers in North America
Significant cost savings opportunity with more than $50 million of annual cost synergies
Accretive to adjusted net income and adjusted free cash flow, while deleveraging Berry’s balance sheet

EVANSVILLE, Ind. and MONTVALE, N.J. — August 25, 2016 — Berry Plastics Group, Inc. (“Berry”) (NYSE: BERY) and AEP Industries Inc. (“AEP”)
(NASDAQ: AEPI) have entered into a definitive merger agreement under which Berry will acquire all of the outstanding shares of AEP in a cash and stock
transaction. Aggregate consideration will be $765 million, including AEP’s net debt. Each AEP shareholder will elect to receive either $110 in cash or
2.5011 shares of Berry common stock per AEP share in the transaction, subject to an overall 50/50 proration to ensure that 50% of the total outstanding AEP
shares are exchanged for the cash consideration. Upon closing, AEP shareholders will own approximately 5 percent of Berry on a fully diluted basis. Based
on Berry’s closing stock price on August 23, 2016, the date the exchange ratio was set, the blended value of the merger consideration represented $110 per
AEP share. Based on yesterday’s closing price of Berry’s stock, the blended value of the merger consideration represented $109.12 per AEP share.

AEP is a leading manufacturer of flexible plastic packaging films in North America. AEP manufactures and markets a diverse line of flexible plastic
packaging products for consumer, industrial, and agricultural applications. Headquartered in Montvale, New Jersey, AEP operates 14 manufacturing facilities
in the United States and Canada and has approximately 2,600 employees. For the four quarters ended April 2016, AEP generated net sales of $1.1 billion, net
income of $39 million, and adjusted EBITDA of $103 million.

“We respect and admire the impressive company Brendan Barba has built over the last 40 years and look forward to welcoming AEP employees into Berry’s
organization,” said Jon Rich, Chairman and CEO of Berry Plastics. “AEP, together with Berry’s Engineered Materials Division, creates an impressive
packaging film producer serving the North American market. This unique combination offers the opportunity for significant value creation for Berry and AEP
shareholders alike, as we realize procurement and operating cost savings across the two organizations.”

J. Brendan Barba, AEP’s Chairman and CEO, commented, “We are excited to announce this compelling transaction with Berry, which delivers substantial
value to our shareholders, while providing the opportunity to participate in the upside of the combination. We believe Berry is the right partner to expand our
product portfolio to deliver high quality packaging films to even more customers around the world. Berry shares our commitment to teamwork and success,
and we are confident our valued employees will benefit from the opportunities that come from being part of a larger company. We look forward to working
with Berry to plan for a seamless integration for our customers and employees and to begin the next chapter in the company’s history."
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Select Benefits of the Transaction

Highly complementary fit. Together we will be able to optimize complementary production capacities, reduce material and conversion costs, and better
serve customers from an expanded North American footprint with a portfolio of products that is one of the most comprehensive in the industry.

Significant, clearly identifiable cost synergies. Berry expects to realize cost synergies of $50 million or more annually, in line with previous Berry
acquisitions of a similar nature. Berry also expects to realize these cost savings through procurement initiatives, operational improvements, sharing of
best practices, improved asset utilization, and logistics optimization across the combined plant network.

Attractive transaction economics. The transaction is expected to be accretive to Berry’s adjusted net income and adjusted free cash flow by more than
10 percent, after expected synergies. On a pro forma basis, Berry’s four quarters ended June 2016 adjusted free cash flow would increase by
approximately $85 million to $560 million. The transaction will be deleveraging to Berry’s balance sheet after synergies.

Approvals, Closing, and Funding Considerations

The transaction is expected to be completed in the December 2016 quarter, subject to the approval of AEP shareholders and customary closing conditions,
including applicable regulatory approvals. Certain of AEP’s executive officers and directors, who in aggregate, beneficially own 21.5 percent of AEP’s
common stock outstanding, have agreed to vote in favor of the proposed transaction. Berry intends to fund the cash component of the acquisition with
existing cash and a new term loan, and has committed financing in place.

Conference Call and Webcast

Berry will host a conference call and webcast today, August 25, 2016, at 10 a.m. ET to provide more information on this announcement. The telephone
number to access the conference call is (866) 244-4530 (domestic), or (703) 639-1173 (international), conference ID 1675892. We expect the call to last
approximately one hour. Interested parties are invited to listen to a live webcast and view the accompanying slides by visiting the Company’s Investor page
at www.berryplastics.com. A replay of the conference call can also be accessed on the Investor page of the website beginning August 25, 2016, at 1 p.m.
Eastern Time, to September 1, 2016, by calling (888) 266-2081 (domestic), or (703) 925-2533 (international), access code 1675892.

Advisors
Citigroup is acting as exclusive financial advisor to Berry, and Bryan Cave is serving as its legal counsel. BofA Merrill Lynch is acting as exclusive financial
advisor to AEP, and Skadden, Arps, Slate, Meagher & Flom and Honigman Miller Schwartz and Cohn are serving as its legal counsel.

Reconciliation Schedules
(Unaudited)

Four Quarters Ended

Berry AEP
June 2016 April 2016
Adjusted EBITDA $ 1,212 $ 103
Pro forma adjustments M (98) —
Depreciation and amortization 477) (30)
Other non-cash charges (43) 6
Business optimization and other expenses @ (30) —
Restructuring and impairment 31 —
Other income, net 22 —
Interest expense, net (261) (18)
Income tax expense (87) (22)
Net income $ 207 $ 39
Cash flow from operating activities 812 62
Net additions to property, plant, and equipment (280) (10)
Payments of tax receivable agreement (57) —
Synergies, net of tax ®) — 33
Adjusted free cash flow $ 475 $ 85

(1) Pro forma adjustments include Operating EBITDA and unrealized cost savings from Berry’s Avintiv, Inc. acquisition at the beginning of fiscal year
2016.

(2) Includes business optimization and integration expenses.

(3) Includes $50 million of expected cost synergies, net of tax.

Page | 2



Investor Contact: Media Contact:

Dustin Stilwell Eva Schmitz

812.306.2964 812.306.2424
ir@berryplastics.com evaschmitz@berryplastics.com
About Berry

Berry is a leading provider of value-added plastic consumer packaging and engineered materials delivering high-quality customized solutions to our
customers, with pro forma net sales of $6.7 billion in fiscal 2015. Berry’s common stock is listed on the New York Stock Exchange under the ticker symbol
BERY and its world headquarters is located in Evansville, Indiana. For additional information, visit Berry’s website at www.berryplastics.com.

About AEP

AEP manufactures, markets, and distributes an extensive range of flexible plastic packaging products for the consumer, industrial, and agricultural markets
with net sales of $1.1 billion in fiscal 2015. AEP’s headquarters is located in Montvale, New Jersey, and AEP has manufacturing operations in the United
States and Canada. AEP’s common stock is listed on the NASDAQ under the ticker symbol AEPI. For additional information, visit AEP’s website at
http://www.aepinc.com.

No Offer or Solicitation

This press release is not intended to and does not constitute an offer to sell or the solicitation of an offer to buy, sell or solicit any securities or any proxy, vote
or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction. No offer of securities shall be deemed to be made except by means of a prospectus meeting
the requirements of Section 10 of the Securities Act of 1933, as amended. In connection with the proposed transaction, Berry expects to prepare and file with
the Securities and Exchange Commission (“SEC”) a registration statement on Form S-4 containing a proxy statement/prospectus and other documents with
respect to Berry’s proposed acquisition of AEP. Investors are urged to read the proxy statement/prospectus (including all amendments and
supplements thereto) and other relevant documents filed with the SEC if and when they become available because they will contain important
information about the proposed transaction.

Additional Information and Where to Find It

Investors may obtain free copies of the registration statement, the proxy statement/prospectus and other relevant documents filed by Berry and AEP with the
SEC (when they become available) through the website maintained by the SEC at www.sec.gov. Copies of the documents filed by Berry with the SEC will
also be available free of charge on Berry’s website at www.berryplastics.com and copies of the documents filed by AEP with the SEC are available free of
charge on AEP’s website at www.aepinc.com.

Participants in Solicitation Relating to the Merger

Berry, AEP, and their respective directors and executive officers may be deemed to be participants in the solicitation of proxies from AEP’s shareholders in
respect of the proposed transaction. Information regarding Berry’s directors and executive officers can be found in Berry’s definitive proxy statement filed
with the SEC on January 20, 2016 and its 2015 Annual Report filed with the SEC on November 23, 2015 as well as its other filings with the SEC.
Information regarding AEP’s directors and executive officers can be found in AEP’s definitive proxy statement filed with the SEC on February 25, 2016 and
its 2015 Annual Report filed with the SEC on January 14, 2016, as well as its other filing with the SEC. Additional information regarding the interests of such
potential participants will be included in the proxy statement/prospectus and other relevant documents filed with the SEC in connection with the proposed
transaction if and when they become available. These documents are available free of charge on the SEC’s website and from Berry and AEP, as applicable,
using the sources indicated above.

Use of Non-GAAP Financial Measures

This press release includes non-GAAP financial measures such as adjusted EBITDA, adjusted net income, and adjusted free cash flow. A reconciliation of
these non-GAAP financial measures to comparable measures determined in accordance with accounting principles generally accepted in the United States of
America (GAAP) is set forth within this press release. With respect to AEP, “adjusted EBITDA” means net income (loss) before discontinued operations,
interest expense, income taxes, depreciation and amortization, changes in LIFO reserve, other non-operating income (expense), net, and share-based
compensation expense (income). With respect to Berry, “Adjusted EBITDA” means net income (loss) before depreciation and amortization, income tax
expense (benefit), interest expense (net) and certain non-recurring or non-cash charges and as adjusted for unrealized cost reductions and acquired businesses,
including unrealized cost synergies, which are more particularly defined in Berry’s credit documents and the indentures governing Berry’s outstanding notes.
"Adjusted Net Income" means net income (loss) excluding debt extinguishment costs, other expense (income), non-cash amortization costs from the 2006
private sale, restructuring and impairment charges, and business optimization costs, in each case net of income tax impact. "Adjusted Free Cash Flow" means
cash flow from operating activities less additions to property, plant and equipment and payments under Berry’s tax receivable agreement.
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Forward Looking Statements

This press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities
Exchange Act of 1934, as amended, with respect to our financial condition, results of operations and business and our expectations or beliefs concerning
future events. All statements regarding Berry’s, AEP’s or their respective subsidiaries’ expected future financial position, results of operations, cash flows,
funds from operations, dividends and dividend plans, financing plans, business strategy, budgets, projected costs, operating metrics, capital expenditures,
competitive positions, acquisitions, investment opportunities, merger integration, growth opportunities, dispositions, expected lease income, plans and
objectives of management for future operations and statements that include words such as “anticipate,” “if,” “believe,” “plan,” “estimate,” “expect,” “intend,”
“may,” “could,” “should,” “would,” “will,” “seeks,” “approximately,” “outlook,” “looking forward” and other similar expressions or the negative form of the
same are forward-looking statements. Forward-looking statements by their nature address matters that are, to different degrees, uncertain, such as statements
about the potential timing or consummation of the proposed transaction or the anticipated benefits thereof, including, without limitation, future financial and
operating results. Berry and AEP caution readers that these and other forward-looking statements are not guarantees of future results and are subject to risks,
uncertainties and assumptions that could cause actual results to differ materially from those expressed in any forward-looking statements. Important risk
factors that may cause such a difference include, but are not limited to risks and uncertainties related to (i) the ability to obtain shareholder and regulatory
approvals, or the possibility that they may delay the transaction or that such regulatory approval may result in the imposition of conditions that could cause
the parties to abandon the transaction, (ii) the risk that the conditions to closing of the merger may not be satisfied; (iii) the ability of Berry to integrate the
acquired business successfully and to achieve anticipated cost savings and other synergies, (iv) the possibility that other anticipated benefits of the proposed
transaction will not be realized, including without limitation, anticipated revenues, expenses, earnings and other financial results, and growth and expansion
of the new combined company’s operations, and the anticipated tax treatment, (v) potential litigation relating to the proposed transaction that could be
instituted against Berry, AEP or their respective directors, (vi) possible disruptions from the proposed transaction that could harm Berry’s or AEP’s business,
including current plans and operations, (vii) potential adverse reactions or changes to relationships with clients, employees, suppliers or other parties resulting
from the announcement or completion of the merger, (viii) changes in prices and availability of resin and other raw materials and our ability to pass on
changes in raw material prices on a timely basis, (ix) continued availability of capital and financing and rating agency actions, (x) legislative, regulatory and
economic developments and (xi) catastrophic loss of one of our key manufacturing facilities, natural disasters, and other unplanned business interruptions; as
well as management’s response to any of the aforementioned factors. These risks, as well as other risks associated with the proposed transaction, will be more
fully discussed in the proxy statement/prospectus that will be included in the registration statement on Form S-4 that will be filed with the Securities and
Exchange Commission (“SEC”) in connection with the proposed transaction. The list of factors presented here is, and the list of factors to be presented in the
registration statement on Form S-4 should not be considered to be a complete statement of all potential risks and uncertainties. Unlisted factors may present
significant additional obstacles or impediments to the realization of forward looking statements. Consequences of material differences in results as compared
with those anticipated in the forward-looking statements could include, among other things, business disruption, operational problems, financial loss, legal
liability to third parties and similar risks, any of which could have a material adverse effect on Berry’s or AEP’s consolidated financial condition, results of
operations, credit rating or liquidity. Neither Berry nor AEP assumes any obligation to provide revisions or updates to any forward looking statements,
whether as a result of new information, future developments or otherwise, should circumstances change, except as otherwise required by securities and other
applicable laws.
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Safe Harbor Statements

Farward.Looking Statemaents

This presentabon inchides “foraard-looking stotements™ wilbin the meaning of Sechon 27A of he Securifies Act of 1933 end Sectlion 21E of the Securities Exchange
Aot ol 1924, a5 amended. with respect to our finoncicl condificn, results of operofions and business and our espechations o beliefs concerming fulure events, Al
staternents regarding Bemy's, AEP's or thelr respeciive subsiciones’ expecied future financial position, resulls of cpercfions, cash flows, funds from operafions,
dividends ond dividend plans, financing plans, business strategy. budgets, projected costs, operafing metrics, capital expendiiures, competitive posifions,
acguisitions, investment apporunities, merger integration, grewth opparunifies, dspositions. expectad lease inceme, plars and objeciives of management far
future aperafiorns and stotements that include wards such as “anticipate.” “if" “belave.” “plan,” “esiimate,” “expect,” “intend,” “moy” “coukd," “should,”
Sweoulc” will" Cseeks “oapprodimately” “ouflook.” “lecking forsard” and oiher gmilar exoressions or the negafive form of the some are forworcHooking
statemeants. Ferward-locking statemeants by their nature address matters that are, o different dagres:. uncertain, such as sfatements about the potential fiming or
corsurmmation of the proposed fronscction or the anficipated bensafits thereof. including, without limitation, future financial and cperating results. Bemy and AEP
cauticn readers that these and oiher forward-locking stotemenis are not guaranteas of future results ond are subject to nsks, unceriaintizs and assumpticns that
could cavse actual results o differ materialy from those expressed in any forward-locking staternents. Important risk factors that may cawe such a difference
include, but arg not limitad 1o nsks ard uncartainties related ta i) the abiity to obbain shareboldar and regulatory appeovals, ar the possibifty ihat they may delay
the fransaction or that such reguiatory approval may rasult in the imposifion of cordition: that could cause he parties to abandan the ransaction. (i) tha risk thot
o cardition o closing of the margar moay rot be satisfied: i) the atsility of Bery to infegrate tha aoquired busicess seccassfuly and to achieve anbicipated cost
savings and othar syrargies, iv) the possibilly that olber anlicipated banehts of the proposad frarsaction will not Be realicad, ncluding withaut limitalian,
arficigabed evenuel expensed, eomings ond olher Tnoncdal resulls, and growth and esxpansion of the new combingd company's aperations, and fhe
anticigated 1ox eatmenl, [v) potential Bigation relaling 1o he proposed Irensachion ol could Ge nclitaled agansd Bemy, AER o heir respaclive drecton, (@)
passitle dsaptions from the proposed rorsaction thal coukd harm Bary's or AEP™S business, including curent phens and aperations. (vil) potenlicl adverse
reactions or changas 1o relafionships with clients, emplovess, supobers or othar padies realting from the arnouncemsent or carmpletion of the mergear, |vill)
changes in prices and avacdity of resin and other raw malenols cnd our abliity 1o poss on chorges inorow molenal paces on o imely Bosis, (k] continrued
avgilokility of capltal and financing and refing aoency actions, (1] legisketive, regulatory and economic develepments and () colastrophic less of one of our key
manyfactuing faciities, notural disasters, and other unplonned business interupdions: os well as menagement's response o any of the aforementizned foctors,
These risks, s well as other risks associated with the preposed transaction, will be mare fully discussed in ihe prosy statement/prospectus thot will be includsd in
the registraticn statement an Farm 5-4 that will be fled with the Secuwdties and Exchange Commission [“5EC"] in caonnection with the proposed fransacticn. wWhils
the list of factors presentad here is, and the list of faciors to be presented in the registration statement on Form 5-4 are, comsidered represeniative, no wuch fist
should be considered o be a complete statemsnt of all potential risks and uncertaintizs. Unlsted faciors may present signficant additional obstacles fo the
realzalion of foreard looking statements. Consequences of material differances: in results as compared with those anficipaied in the forward-locking staterments
could include, among other things, business disoption. cperaticnal problems, financial koss, legal lickiliby to third parties and similar risks, ony of which could hove a
materal odverse effact on Bemy's or AEP's conscidated financiad condition, results of operafions, credit rating or liguidity. Meither Bamy nor AER assumes any
obligafion fo provide revisons o updates 1o any forword looking stotermants, whethar a: o result of new information, future devalopments or othensise. should
circurmstances changs, axcapt as ctherwise required by securifies and ofber opplicatle lows.

Hon-GAAP Finoncial Measures

This prasentalion includes certain non-GAAP financial maasures such os operafing EBITDA, odjusted EBMDA, adjusted net income, and adjusted free cash flow
intanded to supplement, not subsitule for, comparable maoswres, Reconciliofions of non-GaaP financia meawres fo GaaP financial maasuras are provided of
fhe and af the presentation. Invastors are urged te corsidar carefully the compoarable GAAP medsure: and the reconciliations o those meosures providad.
Addjushizd EBITDA i5 @ nen-Gaal finandcial medsung wied By managament fo meosone pedarmance o the Company's aperations, and o amondg b arilerio
upon which perdarmance-tased compaenialion may b bosed, sdjusied EBITDA Glso s used by our kenders for debl covenont complionse purposes, For furtber
inlorrration Gboul our o GAAP Measunes, Aeose see aur GOrrings rehedaie, SEC lings and wppdermantal dota ol the end ol this presentation.
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Additional Information

Na OHfer or Salicitation

This presentation is not intended to and daes not constitute an offer 10 sel o the solicitotion of an offer to buy. sell ar solcit any secuntias ar any proxy, vate or
appeoval. nod shall there be any sale of securnities in any jusdiction in which such offer, solicitaticn or sale would be unlowful paor to registrotion or gqualficotion
unger the wecurities lows of any such judsdiction, Mo offer of securitie: shall be made except by means of a prospecivg meeting the requirements of Section 10 of
the Securties Act of 1933, a5 amended. In connection with the proposed transociicn, Bemy expects 1o prepore ond file with the 5EC a registration statement on
Farm 54 confaining o prody statement/prospectus and other documents with respect to Bemy's propased aoquistion of AEF, Investors are urged to read the
proxy statement/prospectus {Including all amendments and svpplements thereto) and other relevant documents filed with the SEC f and when they become
avallable because they will contaln Important Infermation about the proposed ransaction.

Additional Informafion and Where to Find

Investors may clbain free copies of the regiirafion statement, the progy statement/prospectus and other relevant documents filed by Bery and AEF with the SEC
twhan they become availdole| through the website maniained by the 3EC af wwessc.gov. Copies of the documents filed by Berry with the 3EC will dso ke
availakle free of charge on Bamy's wekbsite at www berryolastics.com and copies of the documents fied by AEP with ihe 3EC are avalobls fres of chorgs on
AER's websita of www oaspinc.com.

Paricipants in Solicitation Relating to the Merger

Berry, AEP and their respective directors and execufive officers moy be deemed fo be participants in the sclicitafion of proxies from AEPs sharahalders in respact
of tha proposad fransaction. Information regarding Berry's dirsctors and exacutive officers can ba found in Bamy's definifive proxy statemant filad with tha SEC on
January 20, 2004, Infarmation regarding AEP's directors and axsculive officars con be found in AEP's dafiritiva proxy statement filed with the SEC on Fataruary 25,
204, Additional infarmalicon regardirg the intarasts of such polential porbiciponis will be incleded in he proxy statement/prospectos and other relevant
clacumeants ed wilh e 3EC in cornection with the propased Iransaclion § ard when hey Become available, These dacuemeants ang vaikiiale free of charge on
Tk SECS wirbaile andd from Berry anc AEP, Q8 apEicate, wsing the sources indioaled abowve,

{BEaRRY -



Acquisition Overview

N S R— =E= —— INDUSTRIES INC.
Sales: $6.5 billion Sales: $1.1 billion
Adjusted EBITDA: $1.2 billion Adjusted EBITDA: $103 million

Bermry Plastics signed a definitive agreement to purchase

AEP Industries Inc. (“AEP”), a leader in flexible plastic packaging

Hoke: Bery pro famma Seonciad dalo o af four qoorbers apded June 23140 AEP linanciol dobe as of foor guovtan encaed ol 2006

{BEaRRY 4



Transaction Summary

= Total transaction value of $745 million |1
el pl 2 | ¢+ Total consideration of $110 per AEP share

« Aggregate consideration to be paid 50% in stock and 50% in cash iz

= Cash component supported by commifted incremental term loan

« Expected to close in the fourth quarter of calendar year 2014

+ Subject fo AEP shareholder approval, regulatory approval, and other customary

clasing conditions

« AEP officers and directors, representing approximately 20% of shares outstanding,

have agreed fo support the fransaction

(1} Inclocing amumed ned debr of $177 mitan as of Aped 2008
(2 Suyest fo geanl SN0 sromfion. eceh AEF sharshodder wil have on oposrtaiy i elect fereoeie Ihe marger considenalion ia aEi‘ﬂ
either $1)0 per shore ar 22301 | shores of Bavny camman stock per AEF shane * g
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Acquisition Rationale

« Highly complementary products, geographic footprint, and customers

» Increases Berry's scale with low execution risk

« Annual cost synergies expected to meet or exceed 550 million

» Deleveraging and accelerates pathway to leverage godl

» Value creating for Berry shareholders after expected cost synergies

- Expected to be accretive to adjusted net income and adjusted
free cash flow (“FCF") by 107+

- Adds approximately $85 million, of annual pro forma FCF

7} Refect oo formo ADP dofe os of fow guarten ended spi' 2014

(BEaRRY -



AEP - A Flexible Packaging Leader

AEP Overview

« A leader in flexible plastic packaging products,
producing over 15,000 types of multi-purpose
and flexible packaging films

« Strong North American footprint with 14
manufacturing facilities strategically located
across the U5, and Canada

» Long-standing, diverse base of 3,000+ customers

« Significant momentum, generating record
financial results over each of the last several
quarters

» Four quarters ended April 2014: net sales of 51.1
billion and adjusted EBITDA of 3103 million on
~1 billion pounds of resin purchases

Key Products

Custom

FI \/

Streteh Wrap \/

-~

o -

Tuking Shrink Bundia
Filrm

Food Contact

Haond Wriap

Canliners J

Stredch Wrap

! " gy EEALWRIP

Foaod Gags el Wrap Fremium Canliners

PROfarmance Films J Frinted & Converted Film J

Food / Bevarage  Pra-Cookad
rheals

/= Overlap with Berry
{SERAY -



Significant, Clearly Identifiable Cost Synergies

» Procurement savings opportunity (-1 bilion pounds of additional resin purchases)

» Improved utilization of assetfs across AEP / Berry plant network

» Sharing of best practices across AEP / Berry manufacturing platforms
* Reduction of combined SG&A and other direct and indirect costs

» Reduced freight cost by leveraging expanded plant network

Annual Cost Synergies Expected to Meet or Exceed $50 Million

(BEaRRY -



Acquisition of AEP Adds Scale to Berry’s EMD

ESERmMEE
Engineered Materials Pro Forma ™ Pro Forma
Division (EMD) + EMD [SERRAU
Four quarf ers ended June 2016 April 2016
Net Sales 31,467 $1.107 $2,574 $7.634
Adjusted EBITDA 3249 $103 $422 $1.365
% of Net Sales 18.3% 6.3% 16.4% 17.9%
Adjusted EBITDA - Capex  $224 393 $349 $1.075
% of Net Sales 15.4% 8.4% 14.3% 14.1%
Employees 3,600 2,600 6,200 23,600
Manufacturing Facilities 28 14 42 129

Haba: & n rmiloons

i .|-1|:.'u'~!|-'|g 50 reilon of sxnachad cost mergien

(BEaARY o



Industry Leading Free Cash Flow

Components of Free Cash Flow

Adjusted Free Cash Flow Yield (2014E)"”

Four quarters ended - June 2014 Bemy
1M1%
Adjusted EBITDA 51,112 16.1%
Pro forma adjustments (98]
Operating EBITDA 51,114
Capital expenditures (280) £1% a0
S4% 56% 54T
Cash interest expense (252) 48T
Taxes (107) 3%
Working capital 69
Restructuring and other (89)
.Ad]USIEd free cash flow 54?5 EG[F.‘ F'F Barry Seulad Croram EvG‘I'IDCD Bamiz SllgunI Ball I Aptar -
. Adjusted FCF;

i i 5460

e e 3 560 SA75) 5550 3425 578 §275 3175 ~$K00 185

Increased Pro Forma Free Cash Flow to Accelerate Deleveraging

Nnhp Ein miVorg

Fro farma odusiments nolude Coeroting EETOA mclu'l.mbencmrs:mms from the Avintiv ooguiitian
[?. e b recerable agreeman! paymen! i FY 18 Guidinnce of §57 mdien miade in Do tokar 2015 g sther Sosh laxes

& lnciudes infegmnon exsenses and other business ootiminTiion casts
4 Fellect org fomma AEF financiol el o of fow quanten ended Apd 2015

IBER8E ¢

%) Based on monet datgasaf June 30 314 free cash flow dedined s apensding cosh flaw less ned capes and & botad on management quidance. escend Balland

Apior {Domed on Woll 51 Corsaniv eslimares)



Summary

« Compelling synergy opportunity

» Low execution risk

* Net deleveraging

* Increased scale in resin purchasing

« Accretive to shareholder value

ISERRE



Appendix: Financial Data

ISER8E -



Exhibit 1

Four Quarters Ended

Berry AEP
June 2014 April 2014

Adjusted EBITDA 51.212 5103
PF Adjustments "l (98) -
Depreciation and ameortization [477) [30)
Other non-cash charges (43) &
Business optimization and other expense ? (30) -
Restructuring and impairment (31) -
Other income, net 22 -
Interest expense, net (241) (18]}
Income tax expense (87) (22)
Net Income 5207 539
Cash flow from operating activities 812 42
MNet additions to property, plant and equipment (280) (10)
Payments of tax receivable agreement (57) -
Synergies, net of tax ¥ - 33
Adjusted Free Cash Flow 5475 585

Maoda §insilions, dncuchfed

{1l Prodorno odiedmends inciud'e Opaofing BLTDA and vereokzed coadl saving borm Avindy ocquisiion
(21 ieckckas BUsETes QORI i and INNSGRaNGN Saenied EaE“ig
13 incloges £50 miion of expected coshgmangies, netof o



