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Annual General Meeting

The Annual General Meeting of Amcor
Limited will be held at the Park Hyatt,
1 Parliament Square, Melbourne at
11.00am (Melbourne time), Thursday
20 October 2011

Formal notice of the meeting is sent
to each shareholder.

Julie McPherson

Company Secretary
Amcor Limited

Amcor Limited ABN 62 000 017 372

About this Report

Amcor’s Full Year Financial Report can be viewed on, or downloaded from, Amcor’s
website www.amcor.com

With sustainability playing a key role in Amcor’s business plan, all publications are
available online. You can help save paper by downloading the electronic version of
Amcor’s publications.

If you previously requested a printed report but no longer require it in printed form,
please advise Computershare in writing of changes to your report mailing preferences.

Contact details for Computershare are provided in the back of this report.

In this report, ‘the year’, °2010/11’' and ‘2011’ refer to the financial year ended 30 June 2011
‘2009/10' and ‘2010’ refer to the financial year ended 30 June 2010.

All references to dollars are references to Australian dollars unless otherwise stated.

The Financial Report was authorised for issue by the Directors on 22 August 2011.
The Directors have the power to amend and reissue the Financial Report.



From the Chairman,
Mr Chris Roberts and the

Managing Director and CEQ,
Mr Ken MacKenzie.

Message to

our shareholders

Earnings for the 2010/11 year were $570.3
million (after tax and before significant
items), up 394% on the previous year’s
$409.2 million. This was a strong
performance, driven predominantly by solid
execution of the integration of the former
Alcan Packaging and Ball Plastics Packaging
businesses and synergy benefits that
exceeded expectations.

Earnings per share (before significant items)
were up 321% to 46.5 cents per share.

The Company again generated excellent
operating cash flow of $440.0 million.
This follows similarly strong performances
in the previous five years. Aggregate
operating cash flow over the past six
years has been in excess of $3 billion.

Strong operating cash flow and
substantially higher earnings per share
have enabled the Board to declare an
increase in the final dividend of 6% to

18 cents per share. The full year dividend
was 35 cents per share, up 19%.

Amcor has a strong balance sheet with
gearing, measured as net debt over net
debt plus equity, of 46% at year end. This
strong balance sheet, combined with

another year of substantial operating

cash flow and proceeds received in July
from the sale of the Glass Tubing business,
has enabled the Company to undertake

a $150 million on-market share buy-back.

The dividend increase and share buy-back
reflects confidence in the future and
achieves a balance between returning
capital to shareholders, maintaining
flexibility to pursue growth and retaining
strong credit metrics.

Significant items

Significant items for the year were an
expense of $213.6 million (after tax),
primarily related to costs associated

with achieving synergy benefits from the
acquisition of the former Alcan Packaging
assets, the settlement of legal matters,
insurance costs related to the floods in
eastern Australia, asset impairments partly
offset by the profit on the sale of the Glass
Tubing business.

Review of operations
There is a detailed review of operational

performance on pages 8 to 13 of this
report.

Given that economic conditions were
generally subdued across a number
of key markets, business performance
was particularly pleasing.

The key drivers for this success were:
Volumes

Amcor has approximately 85% of sales

in the consumer staples markets of food,
beverage, tobacco and healthcare. Demand
in these markets is generally less volatile
and during the 2010/11 year, volumes in
most segments were either higher than

or consistent with the volumes achieved

in the 2009/10 year.

The major exception to this was the
corrugated box operations in Australia,
where volumes were 4% lower, mainly due
to severe floods across eastern Australia in
the second half of the year. A key positive
for the year was a 12% increase in the
higher value custom PET container volumes
for the legacy business in North America.
This improvement was due to strong
growth in the isotonic sports drink and
vitamin water segments.
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Message to our shareholders

continued

During the year, the businesses continued
to improve the product mix, having an
increased proportion of sales in higher
value-add products. This improvement is
driven by a deeper understanding of the
customer value proposition, which is a key
component of The Amcor Way'. As part
of this process, the businesses elected to
discontinue manufacturing some low
margin, commodity products.

Synergies

At the time of the announcement of the
Alcan Packaging acquisition in August
2009, the three-year synergy target was
$200 to $250 million. The vast majority
of these synergies were to be derived in
either Euros or US dollars.

As at 30 June 2011, the annualised run rate
of cost synergies was approximately $200
million. Given that the Australian dollar has
appreciated approximately 25% since the
time the acquisition was announced, the
cost synergies achieved, expressed in local
currency terms, are significantly higher than
envisaged at the time of the acquisition.

Not only are the synergies greater than
anticipated, but they have also been
obtained approximately 12 to 18 months
ahead of schedule. For the 2010/11 year, the
positive impact of these benefits on profit
before tax was approximately $142 million.

Raw material cost increases

Raw materials are typically 30% to 60%
of the total cost of production. The largest
categories of raw materials are resins,
resin-based films, aluminium, cartonboard

and inks. In 2010/11, the cost of nearly all
raw material inputs increased substantially.
Across Amcor it is estimated that these
increases were more than $800 million on
an annualised basis.

These cost increases are passed on to
customers, usually by way of contractual
agreements however, there is a lag in
obtaining full recovery due to some
contracts having periodic price reset
mechanisms. For the 2010/11 year, there
was a relatively modest impact from the
lag in recovering these higher costs of
approximately $35 million (€ 25 million).

This was an outstanding achievement and
is a direct result of the processes and
systems implemented over the past five
years.

Capital projects / restructuring

Amcor made two transformational
acquisitions during the global economic
slowdown, Alcan Packaging and Ball
Plastics Packaging.

Both of these acquisitions created
opportunities to rationalise the
manufacturing footprint and improve
the cost position of the businesses.

Since acquiring the Alcan Packaging
business, there have been eight plant
closures announced, of which six have
been completed. A substantial proportion
of the volume at the plants closed has
been transferred to other Amcor sites.
This has helped improve manufacturing
efficiencies and lower costs at the
receiving sites.

Within the Rigid Plastics business, there
have been two plant closures announced
following the acquisition of the Ball Plastics
Packaging operations. One, in California,
was completed in the second half of
2010/11 and the other, in New Jersey,

will be closed in December.

Over the past 12 months, there have also
been a number of new capital projects
either completed or under construction.
These include:

«  Completion of the $150 million
third glass furnace at the plant in
Gawler, South Australia. This furnace
is producing bottles for both wine
and beer;

» Construction of a new Rigid Plastics
plant in Suape in Brazil. Costing US$21
million, this plant will increase
manufacturing capabilities in this
fast-growing market;

«  Anew $33 million beverage can line
in New Zealand. This plant is being
commissioned in the first quarter of
the 2011/12 year and will meet
increasing demand in that market;

»  Construction of the new recycled
paper mill in Botany, New South Wales.
This plant is expected to commence
commissioning in the second half of
the 2011/12 year; and

» Expansion of a plant in Thailand with
a new press to meet ongoing growth
in that market.

Business unit performance

The Flexibles segment had an excellent



year, with earnings up 78%. This increase
was driven by a combination of benefits
from cost synergies, the full year impact
of earnings from the Alcan Packaging
acquisition and operating improvements,
partially offset by the lag in achieving full
recovery of rising raw material input costs.

The Rigid Plastics segment also had an
excellent year, with earnings up 29%. This
improvement was driven by growth in the
high value-add custom beverage market,
as well as the benefit from the Ball Plastics
Packaging acquisition.

The Australasia and Packaging Distribution
segment achieved earnings in line with the
previous year. This was a solid performance,
given the particularly difficult economic
conditions experienced in the second half
of the year with floods and cyclones in
northern Australia, a strong Australian
dollar and a weakening Australian economy.

Currency sensitivity

Amcor operates more than 300 plants

in 42 countries and translates the non-
Australian dollar denominated earnings
into Australian dollars for reporting
purposes. The main currencies Amcor is
exposed to when translating overseas
earnings into Australian dollars for reporting
purposes are US dollars and Euros. These
two currencies represented approximately
70% of the $80 million negative translation
impact on profit after tax before significant
items for the 2010/11 year.

For the 2011/12 financial year the profit
after tax sensitivity for a one cent
movement against the Euro is expected

The dividend increase and share buy-back
reflects confidence in the future.

to be $6.0 million. The sensitivity for a one
cent movement against the US dollar is
expected to be $3.0 million.

From an operational perspective, there
are some trade exposed businesses in
Australia. This exposure is predominantly
in the cartonboard and carton converting
operations in Australia. The appreciation
in the Australian dollar and the inability
to fully recover higher costs in the market
have resulted in lower earnings for the
Australian cartonboard operations and,
at year end, the Amcor Board decided to
book an impairment and restructuring
charge of $65 million for this business.
This has been classified as a significant
item in the 2010/11 result.

Balance sheet

The Company has a strong balance
sheet and debt profile.

Gearing measured as net debt as a
percentage of net debt plus equity at
30 June 2011 was 46.0%. Interest cover
measured as PBITDA pre significant
items to net interest was 70 times.

In addition, the Company has $1159 million
committed but undrawn debt facilities.

In March 2011, the Company raised €550
million in the Eurobond market. The bonds
are listed on the Singapore Exchange and
have eight years duration from date of
issue and a coupon rate of 4.6%. This debt
refinancing follows the December 2009,
US$850 million US Private Placement for
seven, nine and 12 years duration, and an
average interest rate of 5.7%, and completion

of a US$1.85 billion multi-currency
revolving facility in December 2010.

Following these debt raisings, the duration
of the non-current debt is 5.6 years.

Amcor is currently rated BBB by Standard
and Poor’s and Baa2 by Moody’s. These are
both considered investment grade ratings.

Cash flow and capital
management

One of The Amcor Way core competencies
is capital discipline. This involves a focus on
all aspects of cash generation and uses of
cash. Over the past six years, there has
been a substantial improvement in capital
discipline and 2010/11 is the sixth
consecutive year of positive free cash flow,
after the payment of dividends. Over that
period, the aggregate free cash flow has
been $11 billion.

Operating cash flow for the year, after
cash significant items and base capital
expenditure, was $440 million, and free
cash flow after the $433 million payment
of dividends was $7 million.

The final dividend of 18 cents per share is
6% higher than the final dividend last year,
and represents a total payout of $221
million. Combined with an interim dividend
payment of 17 cents per share, the total
dividend for the year is 35 cents per share.

Future opportunities

Over the past six years, Amcor has
changed substantially.
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Message to our shareholders

continued

The strategy going forward is to accelerate
revenue growth to drive higher earnings.

In 2005 ‘The Way Forward' program was
introduced with the aim of improving core
competencies within the Company and
narrowing the portfolio of businesses.

Following the success of this program, in
2009 the principles of The Way Forward
were embedded within the new operating
model The Amcor Way.

The acquisitions of Alcan Packaging in
February 2010 and Ball Plastics Packaging
in August 2010 further transformed the
Company, and the focus over the past year
has been to ensure that these businesses
are successfully integrated and the
expected cost synergies are achieved.

While there is still work to be done to
deliver further benefits from these
acquisitions, the businesses are well
advanced against the initial objectives
and the improvements already achieved
will underpin earnings growth for the
next two years.

The strategy going forward is to accelerate
revenue growth to drive earnings. This will
predominantly be achieved, in three ways:

» Leveraging market leadership to create
a differentiated position in product
innovation;

» Expanding in emerging markets; and
e Further value-creating acquisitions.
Underpinning the ability to achieve these

objectives is the strong cash generation
expected from 2013.

Innovation

Markets are constantly evolving and
customers are continually adapting their
product offering to meet changing
consumer needs. As a market leader,

with an extensive global footprint and
strong customer relationships, Amcor’s
businesses are uniquely positioned to
work with customers to develop solutions
and bring them to commercial reality.

Amcor has dedicated centres of
excellence with talented people and

a number of technology leadership
positions. In a journey of continuous
improvement, the businesses will apply
the same dedication to innovation as
other elements of The Amcor Way. This
requires ongoing advances in processes
and technical capabilities as well as further
improvement in customer relationships.

Moving forward, the objective is to be
seen as the innovation leader for the
packaging industry. This focus underpins
the commitment to customers to continually
improve the value proposition offered.

Emerging markets

Amcor has an extensive footprint in
emerging markets, with 65 plants and
more than 8,000 co-workers in 24
countries across Asia, including China and
India, South and Central America, Eastern
Europe and Russia. This position has been
developed over 20 years and is built
around strong local management and
partnering with customers.

The businesses have a long history of
success in delivering good returns and
this creates the confidence to accelerate
growth in these regions.

Over the past ten years, compound sales
have grown at 18% per annum and, today
approximately 17% of total Company
revenue is derived from emerging markets.

The strategy is not to replicate the global
portfolio in each emerging market. Instead,
for each country, specific participation
strategies have been developed to focus
on attractive market segments.

The objective is to achieve organic growth
of between 10% to 15% in emerging markets.

Acquisitions
The focus on acquisitions is in three areas:

* To expand the footprint in emerging
markets. There are a number of
rationales for making acquisitions in
emerging markets: creating a platform
in a new country, increasing critical
mass in existing markets or adding a
new technology or market segment
to fill out the product portfolio;

e Toimprove industry structure. This is
primarily in developed markets with
returns driven by substantial synergy
capture, increasing scale and the
benefits from a more consolidated
industry; and



» To add new technologies and capture
additional value. These tend to be niche
opportunities that allow the businesses
to either vertically or horizontally
integrate the acquisition into the
existing operations, thereby capturing
additional value.

Summary

2011 has been another great year for
Amcor.

Against a backdrop of rapidly rising

raw material costs, and at best, muted
economic conditions, a 39% improvement
in profit was a strong result. A key
component of this performance was
earnings from the recent acquisitions
which exceeded expectations.

Although economic conditions remain
uncertain, the momentum of cost synergies
already achieved and ongoing operational
improvements in the acquired businesses
underpin earnings growth for the next

two years.

With higher earnings and the completion
of the integration restructuring programs,
free cash flow is anticipated to improve
substantially from 2013.

Going forward, the objective is to leverage
market leadership positions to accelerate
growth. The key drivers will be focusing
on innovation as a value differentiator

and expanding in emerging markets.

The strong cash generation creates
the opportunity for ongoing capital
management, including further share
buy-backs and ongoing increases in
the dividend.

This is an exciting time for the Company
as all the building blocks are in place

for sustained growth and continued
improvement in shareholder returns.

Chris Roberts

Chairman

Ken MacKenzie
Managing Director
and Chief Executive Officer
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The world of
Amcor

The hard work of the last few years has
transformed Amcor. Our opportunity is to
build on the foundation we have today, to
drive more customer value for tomorrow.

Countries

42

Sites

300+




Australasia and
Flexibles Rigid Plastics Packaging Distribution

20M 201 201
Sales (€ million) 4,577 Sales (US$ million) 3110 Sales (A$ million) 2,836
Number of plants 112 Number of plants 75 Number of plants 121
Countries 33 Countries 13 Countries 6
Employees 19495 Employees 6,995 Employees 6,204
Sales by region* Sales by region Sales by region
% % %

Il Western Europe 66%
B North America 9% M North America 73% M Australia & NZ 67%

[0 Australia & NZ 4% [ Emerging markets 27% [ North America 33%

Emerging markets 21%

Amcor Group

Focused portfolio Global footprint
Sales by business group Sales by region*
% %

M Western Europe 34%

M Flexibles 51%

B North America 31%
[0 Fibre, Metal, Glass 23%

[ Australia & NZ 18%

Rigid Plastics 26%
Emerging markets 17%

*Sales include Amcor’s share of AMVIG sales.



Review of Operations

Flexibles

Profit Cash Flow

A$ million 201 2010 Change (%) € million 2011

Sales 6,310 4422 427 PBITDA* 6109

PBIT* 620.5 3971 56.3 Base Capital Expenditure (82.5)
Operating Margin (%) 9.8 90 Movement in Working Capital 1.0

Average funds employed 3,045 2,303 32.2  Significant items (80.5)
PBIT*/AFE (%) 204 172 Operating Cash Flow 4489

€ million *Before significant items

Sales 4,577 2,809 629

PBIT* 450.2 252.3 784

Operating Margin (%) 9.8 90

Average funds employed 2,209 1463 510

PBIT*/AFE (%) 204 172

Average exchange rate (cents) 073 0.64

*Before significant items

Flexibles is one of the world’s largest
suppliers of flexible packaging and folding
carton packaging for tobacco. It has three
operating divisions: Flexible Europe &
Americas, Flexibles Asia Pacific and Global
Tobacco Packaging. The business has
approximately 19500 co-workers and 112
sites, and supplies a wide range of products
to the food, beverage, healthcare and
tobacco packaging end markets. These
products include packaging for fresh foods
such as meat, fish, bread, produce and
dairy, processed foods such as
confectionary, snack foods, coffee and
ready meals, as well as high value-added
resin and aluminium-based packaging for
industrial markets, hospital supplies,
pharmaceuticals and personal and home
care products.

The Flexibles segment had a strong year,
with PBIT up 784% to €450.2 million. This
improvement included synergy benefits
from the Alcan Packaging acquisition of
approximately €91 million. This was partly
offset by a negative impact of €25 million
from the lag in passing on rising raw
material costs.

The operating margin for the year was
9.8%. This was a significant improvement
on the 90% achieved in 2010, given that in
2011 there was a full 12 months contribution
from the lower margin former Alcan
Packaging business compared to only

five months in the prior period.

Returns for the year, measured as PBIT over
average funds employed, were 204%. This
was an outstanding outcome for the first
full year of ownership of the former

Alcan Packaging assets.

Flexibles Europe & Americas

Earnings for the Flexibles Europe &
Americas business were substantially
higher than for the same period last year,
predominantly due to the acquisition of
the former Alcan Packaging operations
and significant progress in the realisation
of synergy benefits.

The plant rationalisation program is
ongoing, with plants in Russia, the United
Kingdom, Italy and Ireland already closed
and a plant in Germany currently in the
process of closing. This extensive program
has required the business to relocate
volumes to other sites and, where this is
not a feasible option, to assist the customer
in moving volumes to other suppliers.
During the plant closure process, the
business has elected to withdraw from



Left to right

Peter Brues
President, Amcor Flexibles —
Europe & Americas

Peter Konieczny
President, Amcor Tobacco Packaging

Ralf Wunderlich
President, Amcor Flexibles — Asia Pacific

manufacturing some low margin,
commodity products.

Aggregate volumes, inclusive of lower
margin volumes forgone, have been broadly
the same as the prior year. In Europe, underlying
demand was solid, with the economies of
Central and Northern Europe generally
stronger than those of Southern Europe.
This resulted in good loading across most
plants. In North America, volumes were
higher due to growth in healthcare and high
performance food applications.

The business also benefited from improved
performance at a number of plants. This
was primarily due to a better allocation

of volumes across the plants to optimise
performance and a focus on lowering costs.

Tobacco Packaging

The Tobacco Packaging business had a
strong year, with earnings substantially
higher. The key drivers for this improvement
were a full year impact from the former
Alcan Packaging, synergies and significantly
improved product mix. Volumes for the
year were higher.

The key trend for the year was an ongoing
move by customers to higher value-add
cartons with new design features, including
varnishes, lacquering, embossing and hot
foil stamping. This trend has been evident
for a number of years, but has accelerated
in the past year. The business was
successful in winning a substantial portion
of this new volume, a proportion of which
was on a spot basis and is unlikely to be
repeated in the 2012 year. In Russia, the
introduction of health warnings significantly

increased complexity and adversely
impacted manufacturing efficiency. It is
anticipated that these issues will be
resolved by the end of the first quarter of
the 2012 financial year.

In North America, the business benefited
from the full year impact of contracted
volumes awarded in 2009 and new
products supplied into the local market but
destined for export markets when filled.
There has also been a selective move into
non-tobacco end markets that require high
quality, large volume gravure printing that
can be produced on existing equipment.

During the year, plant efficiencies improved
across a number of locations as production
was better allocated across sites. This
resulted in improved earnings for these sites.
The business also rationalised the operations
in Malaysia from two sites to one.

Flexibles Asia Pacific

The Flexibles Asia Pacific business had
a very strong year, with both earnings
and returns significantly higher. This was
primarily due to the contribution from
the former Alcan Packaging businesses,
cost synergies and increased volumes.

The business in China consists of seven
plants and holds market leading positions
across China's major regional centres.
Earnings for the year were higher, with a
key driver being growth in the attractive
pharmaceutical end markets. The business
is focused on accelerating growth in this
sector by expanding sales coverage across
other regions in China.

The Thailand business had an excellent
year. Strong demand meant that all three
plants were at full capacity. A new press
was commissioned in March 2011 and is
already fully loaded. Continued strong
customer support will underpin ongoing
growth in this market.

The business unit that comprises the
operations in Indonesia, Singapore and India
had a good year with all four plants having
increased volumes. With the ongoing
improvement in performance, strong
platforms have been created in these
markets for accelerated profitable growth.

Volumes in the Australia and New Zealand
business were flat. Good rainfall in both
Australia and New Zealand resulted in a
strong dairy season, however, demand was
weak in other seasonal consumer product
segments and some higher margin industrial
products. The closure of the plant in Regents
Park, NSW, is progressing, with the transfer
of volumes to other sites well advanced.

Outlook

At the time of the Alcan Packaging
acquisition, the Flexibles segment targeted
a PBIT to sales margin in line with Flexible
global peers of around 11% to 12%.

For the 2012 year, on the assumption that
economic conditions and raw material
input costs both remain stable at current
levels, the business should deliver a PBIT
to sales margin of between 11% and 11.5%.
The expected improvement in margin will
be achieved by a combination of factors,
including additional synergy benefits and
operating improvements.
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Left to right

Bill Long
President, Amcor Rigid Plastics
Until 30 June 2011

Mike Schmitt
President, Amcor Rigid Plastics
Effective 1July 201
Review of Operations
Rigid Plastics
Profit Cash Flow
A$ million 201 2010 Change (%)  US$ million 2011
Sales 3142 2,578 219  PBITDA* 406.6
PBIT* 242.8 212.8 141 Base Capital Expenditure (163.0)
Operating Margin (%) 77 83 Movement in Working Capital 20.3
Average funds employed 1,823 1667 94  Significant items (196)
PBIT*/AFE (%) 13.3 12.8 Operating Cash Flow 2443
US$ million *Before significant items
Sales 3110 2,258 377
PBIT* 2403 1864 289
Operating Margin (%) 77 83
Average funds employed 1,804 1460 236
PBIT*/AFE (%) 13.3 12.8
Average exchange rate (cents) 099 0.88

*Before significant items

Rigid Plastics employs approximately
7000 co-workers at 75 sites, including
33 on or near site manufacturing facilities
in 12 countries. Rigid Plastics is one of the
world’s largest producers of polyethylene
terephthalate (PET) containers, used for
a broad range of predominantly food

and beverage applications. The business
also supplies PET containers to the
pharmaceutical, personal care, household
chemical and agri-chemical industries.

The Rigid Plastics business had a strong
year. PBIT was 29% higher at US$240
million, driven by improved custom
beverage volumes in North America,
benefits from the acquisitions of the Ball
Plastics and Alcan Packaging businesses
and another year of improved earnings
from the operations in South America.

10

The results include a full year of the former
Alcan Packaging business and 11 months

of the Ball Plastics business. These two
acquisitions have significantly diversified the
sales base adding new technologies, products
and customers, and better positioning the
business group for future growth.

For the legacy operations, total beverage
volumes for the year were up 1%. Custom
container volumes increased 9%, while
Carbonated Soft Drink and Water (CSDW)
volumes were 2% lower.

Capital expenditure was US$163 million
net of disposals, in line with depreciation
of US$166 million.

Following the acquisitions of Ball Plastics
and Alcan Packaging, the business is

undertaking a number of cost reduction and
operating improvement initiatives across
North and South America. A key input is
expected demand across the different
regions in terms of volume, location and
product mix. The program predominantly
focuses on manufacturing footprint and
overhead reductions, and will be largely
completed during the 2012 financial year. It
includes the integration of both Ball Plastics
and Alcan Packaging, and is expected to
have a total cash cost of approximately
US$50 million and a non-cash write-down
of US$50 million, both of which will be
treated as significant items.

Returns, measured as PBIT over average
funds employed, increased from 12.8%
to 13.3%.



The business generated a strong cash
flow of US$244 million.

North America

The North American business, including
Mexico, delivered a strong operating
performance, predominantly due to higher
custom beverage volumes and the positive
contribution from acquisitions.

Beverage

Custom Beverage container volumes
were 27% higher with a 12% increase in
the legacy business and the balance of
the increase due to the Ball Plastics
acquisition. The particularly hot summer
in 2010 resulted in a substantial increase
in volumes, off a low base, during the first
half of the year. In the second half, volume
growth was lower due to more subdued
economic conditions in the US and a higher
prior year comparative.

CSDW volumes increased 31%, with the
legacy CSDW business down 5% and a
positive contribution from the acquired Ball
Plastics business.

The acquisition of the Ball Plastics business
provides the opportunity to rationalise the
CSDW manufacturing footprint in North
America. The plant in Lathrop, California,
was closed during the second half of the
year and the plant at Delran, New Jersey,
will close in December 2011. Management
continues to evaluate options to further
optimise the North American footprint.

Diversified Products

The Diversified Products segment consists
of rigid plastic containers predominantly for
the distilled spirits and wine, food, personal
care / home care and pharmaceutical /
healthcare markets.

The acquisitions of Alcan Packaging and
Ball Plastics substantially broadened the
product offering adding new multi-material,
multi-platform capability. Sales revenue for
the Diversified Products segment was
US$416 million. This is a substantial
increase on the US$175 million in sales
prior to the acquisitions.

South America

The business in South America had a

good year, with sales up 18% and earnings

significantly higher. The business benefited
from higher volumes, effective commercial
management and cost reduction programs.

Bericap

The majority-owned joint venture, Bericap
North America, is managed and reported
within the Rigid Plastics segment.

Volumes for the year were higher, driven
in part by new lightweight closures. The
volume growth resulted in higher capacity
utilization, and earnings for the year

were higher.

Outlook

Given the current subdued economic
conditions in the US, beverage volume
growth in North America is likely to be
modest in the 2012 financial year. There
will be a continued mix shift into the
attractive Custom Beverage segment

and lower volumes in the CSDW segment.

Volumes across South America are
expected to be higher, driven by ongoing
growth across most of the region. A partial
offset could be the challenging economic
conditions in Venezuela.

The Diversified Products business is
expected to achieve improved earnings
due to benefits from the restructuring and
operating improvement program, recent
capital expenditure and ongoing growth
in these market segments.

Operational improvements and synergy
benefits, from integrating Ball Plastics,
will represent a substantial component
of earnings growth for the year.

Overall earnings for the Rigid Plastics
segment in the 2012 financial year are
expected to be higher. The magnitude

of the increase will depend on volume
growth in the attractive Custom Beverage
and Diversified Products segments and
the ability to execute the restructuring
program on schedule and obtain the
expected cost benefits in the current year.
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Nigel Garrard
President, Amcor Australasia
and Packaging Distribution

Review of Operations
Australasia and
Packaging Distribution

Profit Cash Flow
A$ million 201 2010 Change (%)  A$ million 201
Sales 2,836 2,800 13 PBITDA* 280.2
PBIT* 1597 161.2 (09) Base Capital Expenditure (776)
Operating Margin (%) 56 58 Movement in Working Capital 1.3)
Average funds employed 1,592 1,605 Significant items 4.2)
PBIT*/AFE (%) 10.0 100 Operating Cash Flow 1871
Growth capital expenditure (182.8)

*Before significant items

Australasia and Packaging Distribution is

a diverse packaging business that includes
the fibre, glass and beverage can operations
within Australia and New Zealand, and
distribution and corrugated manufacturing
businesses in North America, Europe and
Asia. The business employs approximately
6,200 co-workers across 121 sites. Products
include corrugated boxes, point of purchase
displays, cartons and folding cartons, paper,
carton board, paper recycling services,
aluminium beverage cans, plastic and metal
closures, glass wine and beer bottles, and
multiwall sacks. The North American
distribution business unit is a major supplier
of packaging products and equipment,
industrial and janitorial supplies to
businesses in the region.

Australasia and Packaging Distribution
achieved a PBIT of $159.7 million. This was
a solid result, given the particularly difficult
operating conditions in the second half of
the year.

Returns, measured as PBIT over average
funds employed, were 10.0%.
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Capital expenditure was $2604 million,
comprising $776 million for base capital,
$163.0 million for the recycled paper mill

at Botany, NSW, and final payment of

$19.8 million for the new glass furnace.
Construction of the new recycled paper
machine has been delayed due to extensive
rain over the winter months, and completion
is now expected in the first half of the 2012
calendar year. Operating cash flow for the
year was $1871 million.

Impact of the weather

There was severe flooding across a large
portion of eastern Australia during the
November 2010 to February 2011 period.
This adversely affected volumes in the fruit,
produce and meat end markets. For a
number of these markets, volumes will not
return to normal levels until the next
growing season is completed.

In February 2011, Cyclone Yasi devastated
the banana crops in northern Queensland.
Given that recovery of the crops is expected
to take up to 12 months, the negative impact
of Cyclone Yasi for the corrugated business
on volumes and earnings, will continue into
the 2012 fiscal year.

*Before significant items

The summer months were particularly cool
and wet across eastern Australia and this
adversely affected volumes in the beverage
sector.

Impact of high Australian dollar

The high Australian dollar negatively
impacted those parts of the business
that are trade exposed either directly
via Amcor’s own manufacturing or
indirectly via the impact it has on
customers’ volumes.

Within the Australian operations,

the main business that is directly trade
exposed is the cartonboard and carton
converting operations. This business is
vertically integrated, manufacturing
recycled cartonboard at the Petrie Mill

in Queensland. The business has also

been impacted by substantial energy cost
increases, higher recycled paper input costs
and continual annual increases in labour
costs. The business has been unable to fully
recover these increases in the market.

As aresult, the decision has been made
to book an impairment and restructuring
charge of $65.0 million in the cartons



business. This has been classified as a
significant item in the current period.

The Australian operations were

also adversely effected by the indirect
impact of the high Australian dollar
reducing customer volumes. In particular,
industry exports of filled wine bottles
are approximately 17% lower than last
year, and this had implications for the
performance of the wine glass bottle
business.

Should the Australian dollar remain at
current levels, there will be an ongoing
impact on volumes.

Weakening Australian economy

From October 2010, the Australian
economy began to slow, and the pace of
this slowdown accelerated through the
January to June 2011 period. The Australian
operations predominantly supply the more
defensive food and beverage end market
segments, however, there is an industrial
customer base in the corrugated
operations. During the year, volumes were
under pressure in some segments due to
the weakening Australian economy.

Fibre

Volumes for the year were 4% lower, with a
number of adverse impacts being partially
offset by a modest gain in market share.

There was continued cost pressure, with
increases in recycled paper, labour and
energy. To assist in recovering these
increases, the business increased prices for
non-contracted business by 2% in each of

July 2010 and January 2011 and by 4.5%
in July 2011. Further price increases will be
required to recover ongoing cost increases.

Rigids

For the beverage can business, volumes
were 1% higher than the prior year. Lower
weather related demand in the beer and
soft drink end markets was more than
offset by strong growth in the energy drink
category. The new $33 million can line in
New Zealand is currently being
commissioned and will ramp up to full
production over the next 12 months.

The glass bottle business had a difficult
year. There were manufacturing
inefficiencies as the plant commissioned
the third glass furnace, and wine volumes
were impacted by the higher Australian
dollar. For the 2012 financial year, new
contracts for wine bottles and additional
beer bottle volumes mean the three
furnaces are expected to operate at near
full capacity. With the high Australian
dollar, overall glass demand in Australia is
well supplied and there is unlikely to be any
further growth capital expenditure for the
foreseeable future.

Packaging Distribution

This business, based in the US, had a strong
year, with earnings, expressed in US dollars,
significantly higher. The strategy developed
and implemented over the past three years
to broaden the channels to market has
been a key driver in achieving higher
volumes. The business had another year

of excellent cost management so that
improved volumes were reflected in

increased earnings. Earnings for the year
included a US$6 million profit from the
sale and leaseback of property.

Outlook

Earnings in the 2012 financial year for the
Australasia and Packaging Distribution
business are expected to be impacted
by the following factors:

» Higher volumes in the glass operations,
with the third glass furnace operational
for the full year;

e Inthe fibre businesses there will be
the continuing impact of the loss of
the banana crop and a full year impact
of the weaker Australian economy and
high Australian dollar. Partially offsetting
this will be recovery from the floods in
eastern Australia;

» Underlying improvement is expected
in the Packaging Distribution business,
provided the US economy remains at
current levels, however, this will be
offset by the absence of the US$6
million one off gain from the sale of
a property; and

» Earnings in the beverage can business
are largely dependent on weather
through the summer period.

There are a considerable number of
variables in determining earnings for

2012, and expectations are likely to evolve
as the year progresses. At this stage the
combined negative impact of an ongoing
high Australian dollar and a weakening
Australian economy means that earnings
in 2012 will likely be in line with 2011.
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Review of Operations
Sustainability

Recordable Case Frequency Rate*
Number of recordable cases per million hours worked

84
74

51
41 40

2009

2007 2008 2010 20Mm

Responsible packaging is a critical
component of Amcor’s sustainability
efforts.

Amcor’s approach to sustainability starts
with our Belief Statement: “We Believe in
Responsible Packaging'. As the world’s
largest packaging company, we can
leverage our knowledge and expertise

in responsible packaging to drive value
for our customers and contribute to a
better world for today and tomorrow.

Responsible packaging ensures that a
product reaches the end user, protecting
the resources invested in the product and
reducing waste across the supply chain and
throughout the product’s lifecycle.
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Lost Time Injury Frequency Rate*
Number of full work days lost per million hours worked

47
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* Frequency rates reported above cover full-time employees and contractors.

Responsible packaging delivers beyond
basic functionality by protecting, informing
and performing:

Responsible packaging protects by keeping
products clean, fresh, safe and secure. It
reduces waste by protecting products and
extending their shelf-life.

Responsible packaging informs by sharing
information with consumers about where
a product comes from and how to reduce
its impact.

Responsible packaging performs
beyond its basic function to provide
additional benefits by reinventing the
way products can be used, picked up,
stored, frozen, carried, handled, opened,
heated or perceived.

Our approach to sustainability

We value social responsibility and our
approach to sustainability recognises
the interests of our broad range of
stakeholders. We address these interests
via specific plans and actions across

five areas: Environment, Community,
Workplace, Marketplace and Economy.
Our disclosures in these areas allow

for benchmarking against international
standards and our corporate peers.

Importantly, sustainability risks and
opportunities are identified, assessed,
prioritised and managed using our
Enterprise Risk Management (ERM)
framework. Accordingly, a robust risk
management approach underpins our
sustainability strategy.



Details of Amcor’s sustainability

activities and performance are included in
this year’s Sustainability Report (published
on Amcor’s website: www.amcor.com).
Following are some of Amcor’s key
highlights for sustainability in 2010/11.

Environment

EnviroAction is Amcor’s global
environmental improvement program,
designed to drive continuous improvement
in the environmental performance of
Amcor’s operations. It was launched in
2008, with reduction targets for
greenhouse gas emissions, waste to landfill
and water use. It is pleasing to report that
we achieved our waste to landfill reduction
target a year early and that our Australian
sites achieved their water use reduction
targets. We have reported an increase in
our GHG intensity. This increase is due to
the acquisition of a more GHG intensive
product portfolio and the unavailability

of data required to adjust our baseline to
reflect the acquisition of these products.
Full details can be found in Amcor’s
Sustainability Report.

The EnviroAction program was refreshed
in 2011 with the launch of new EnviroAction
targets covering all Amcor businesses.

New EnviroAction targets

EnviroAction includes a series of
environmental improvement targets:

Greenhouse gas (GHG) emissions
*  10% reduction in GHG emissions
intensity by 2015/16 from 2010/11; and

e 60% reduction in GHG emissions
intensity by 2030 from 2005/06.

Waste to landfill
e 50% reduction in waste to landfill
intensity by 2015/16 from 2010/11; and

e Zero waste to landfill is the long
term objective.

Water use
e 25%reduction in potable water use
intensity (Australia only); and

e Water management plans implemented
in all regions by the end of calendar
year 2011.

Sustainability Leaders from each

business group implement action plans
and coordinate activities for achieving
these targets and driving continuous
improvement. Detailed reporting and
analysis of energy, GHG emissions, waste
and water use at each Amcor site allows
Amcor businesses to prioritise projects.
Regular conference calls amongst
members of the Sustainability Leadership
Council facilitate sharing of best practice
initiatives, tools and processes for reducing
operational impacts, and dissemination of
sustainability information across the entire
Amcor Group.

Incidents

In 2010/11, reported non-compliance with
environmental laws or regulations resulted
in two Amcor sites in North America
incurring fines totalling US$55,700 and
one Amcor site in Europe incurring a fine
totalling €1,600.

Workplace

We continue to improve the safety of our
workplace and strive to develop the skills
and capabilities of our co-workers. We are
doing this by focusing on health and safety,
talent management, co-worker
engagement and diversity.

Safety

This year, we continued to roll out our

four strategic safety and environment
objectives, supported by a five-year
strategic plan. The strategic objectives are:

1. Build internal commitment to safety
and environmental management, and
demonstrate leadership across all
levels of the organisation;

2. Establish and maintain a best practice
governance framework;

3. Build a performance culture of line
ownership, co-worker involvement
and systems integration; and

4. Ensure co-workers are trained and
engaged in identifying and eliminating
workplace risks.

All Amcor sites have annual action
plans in place to support our safety
and environment strategy.

This year, we revised our global standards
for safety, environment and security.

The standards provide a Company-wide
best practice approach that defines the
minimum performance expectations of
each of our sites. The standards provide
arisk-based approach to identifying
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deficiencies and prioritising action. They
were developed as a collaborative effort

by many Amcor co-workers, reflecting our
proud expertise and tireless efforts in these
important areas.

The global standards include a renewed
focus on environmental performance.
Three new environmental standards have
been issued for environmental discharges;
community impact; and cooling tower
management.

Safety performance

Amcor’s safety performance is measured
using two criteria — Lost Time Injury
Frequency Rate (LTIFR) and Recordable
Case Frequency Rate (RCFR). The severity
rate of any lost time injuries is also
measured.

Amcor’s LTIFR is measured by calculating

the number of injuries resulting in at least
one full work day lost per million hours
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service. For example, we received

the Packaging Council of Australia’s
Sustainability Award for Amcor SureFresh®,
a film and paper laminate carton that
provides a sustainable alternative to

wax dipped cartons for the packing,
transporting and display of fresh produce.
Our innovative Amcor Flexidity® flexible
rigid pouch won a German Packaging
Award. This product combines a flexible
pouch with a carton sleeve, ensuring that
the product stays fresh and food waste is

reduced. Easy opening and reclose features,

combined with easy pouring and handling,
make it suitable for people of all abilities.

Community

As an employer, neighbour, customer,
supplier and investor in 42 countries,
Amcor strives to have a positive impact
in the communities in which we operate.
Investing our packaging expertise and
capabilities, time, talent or funds in our
local communities allows Amcor co-
workers to live the Company'’s core value
of Social Responsibility.

Investments in communities are managed
at site-level within Amcor. Examples of
activities during the 2010/11 financial year
included:

e Amcor Rigid Plastics’ site in Franklin,
IN, USA, donated over 10 tonnes of
food for the local community, the
largest donation of its type in Indiana
history; and

e Amcor Flexibles Asia Pacific
donated items such as hats, water
bottles, watches, umbrellas and
bags to children at the Vatsalya
Vatika orphanage in India.

At the global level, our long relationship

with the EarthWatch organisation celebrated
its 10th year. During this period, over

90 co-workers have participated in 44
research projects in various locations

around the world. Not only has this helped
the EarthWatch research projects and built
cross-business unit relationships but it also
demonstrates Amcor’s Social Responsibility
value in action.
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C I (Chris) Roberts

(BCom)

Independent Non-Executive Director
and Chairman

Skills and experience

Mr Roberts has substantial knowledge of
fast moving consumer products, where the
packaging component is significant, gained
through executive roles in Australia, New
Zealand, the United Kingdom and Indonesia.

Mr Roberts previous roles have included
Chairman and MD of Arnotts Limited,
Chairman of Email Ltd and Winifred West
Schools Ltd, MD of Orlando Wyndham
Wines Ltd, Director of Telstra Corporation
Ltd, MLC Life Ltd and Petaluma Wines.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

» Director of Control Risks Group Holdings
Limited (since September 2006)

»  Deputy Chairman of The Centre for
Independent Studies (since August 2004)

e Director of Australian Agricultural
Company Limited (June 2001 to May
2008 and from June 2009)

Board Committee membership

e Chairman of the Executive Committee

e Chairman of the Nomination Committee

e Member of the Audit & Compliance
Committee

e Member of the Human Resources
Committee

Term of office

e Director since February 1999 -
appointed Chairman 2000

e Appointed Executive Chairman
from December 2004 to June 2005

e Continues as Non-Executive
Chairman from July 2005
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K N (Ken) MacKenzie
(BEng., FIEA)

Managing Director

and Chief Executive Ofcer

Skills and experience

Mr MacKenzie has extensive experience
across all of Amcor’s major packaging
business segments in the Americas,
Australia, Asia and Europe. Mr MacKenzie
joined Amcor in 1992.

Former positions: Group Managing Director,
Amcor Rentsch and Closures (2001-2005);
Group General Manager Amcor Flexibles
Australasia (1999-2001); General Manager
Sales and Marketing, Amcor Australasia
(1997-1999); Senior finance and operational
roles, Amcor Rigid Plastics (1992-1997).

Prior to joining Amcor, Mr MacKenzie was
Manager, Manufacturing Strategy Practice,
Accenture (1987-1992).

Board Committee memberships

¢ Member of the Executive Committee

Term of office

» Appointed Managing Director & CEO
July 2005

K J (Karen) Guerra
(BSc)
Independent Non-Executive Director

Skills and experience

Mrs Guerra has held senior executive
positions in Europe including President

and Director General of Colgate Palmolive
France, as well as Chairman and Managing
Director of Colgate Palmolive UK Ltd.

Ms Guerra is currently a Non-Executive
Director of Swedish Match AB, Davide
Campari-Milano S.p.A and Samlerhuset BV.
Mrs Guerra holds a degree in Management
Sciences from the University of
Manchester and is based in Switzerland.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

» Director of Davide Campari-Milano
S.p.A (since April 2010)

» Director of Samlerhuset BV
(since January 2009)

» Director of Swedish Match AB
(since April 2008)

» Director of Inchcape plc
(January 2006 to May 2009)

Board Committee membership

e Member of the Human Resources
Committee

Term of office

» Director since April 2010



Dr Armin Meyer
(Dr. sc. techn. Dipl. El. Ing. ETH)
Independent Non-Executive Director

Skills and experience

Dr Meyer has broad international corporate
experience and is based in Switzerland.
Until 2009, Dr Meyer was the Chairman of
the Board of Ciba Ltd, a position he had
held since 2000. He was also Chief
Executive Officer of that company between
2001 and 2007. From 1995 until 2000, Dr
Meyer was Executive Vice President of ABB
Ltd and a member of that group's executive
committee. He is a Director of Zurich
Financial Services, a global insurance
company and a member of the executive
committee and the foundation Board of the
International Institute for Management
Development, IMD, in Lausanne Switzerland.

Dr Meyer is a qualified electrical engineer
with a PhD from the Swiss Federal Institute
of Technology.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

» Director of Zurich Financial Services
Limited (since May 2001)

» Director of Zurich Insurance Company
Ltd (since April 2001)

» Director of Ciba Speciality Chemicals
(April 1997 to April 2009), Chairman
(November 2000 to April 2009) and
CEO (January 2001 to December 2007)

Board Committee membership

e Member of the Audit & Compliance
Committee

Term of office

» Director since April 2010

G J (John) Pizzey
(B.E. (Chem), Dip. Mgt., FTSE)
Independent Non-Executive Director

Skills and experience

Mr Pizzey has extensive knowledge of the
international resources industry and
general management. Formerly Executive
Vice President and Group President
Primary Products for Alcoa Inc. and
Chairman of London Metal Exchange.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

e Director of Alumina Ltd
(since June 2007)

e Chairman (since 21 May 2010),
Deputy Chairman (July 2009 - May
2010) and Director (since November
2005) of lluka Resources Ltd

e Chairman of the Amcor
Superannuation Fund (February 2006
to November 2008)

Board Committee membership

e Chairman of the Human Resources
Committee

¢ Member of the Executive Committee

¢ Member of the Nomination Committee

Term of office

» Director since September 2003

E J J (Ern) Pope
(BSo)
Independent Non-Executive Director

Skills and experience

Broad international experience over 38
years in the food and beverage
manufacturing industries, including senior
executive positions based in Australia, the
Philippines, USA, New Zealand and
Switzerland, plus regional responsibilities
over many years throughout Europe, Asia,
Africa and the Middle East. This includes
22 years with the Nestlé Group (1983 -
March 2005) and 16 years with Kraft Foods
Limited (1967 — 1982).

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

» Director of Alesco Corporation Ltd
(since December 2004)

» Deputy Chairman and former Chairman
of Golden Circle Ltd (May 2005 to
December 2008)

Board Committee membership

*  Member of the Audit & Compliance
Committee

*  Member of the Nomination Committee

Term of office

» Director since October 2005

The Board of Directors
and Company Secretary
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J L (Jeremy) Sutcliffe
(LLB (Hons), OAMP, MAICD)
Independent Non-Executive Director

Skills and experience

Mr Sutcliffe has broad international
corporate experience as CEO of two ASX
Top 100 companies and has extensive
experience of businesses operating in North
America and Europe with diverse trading
relationships in Asia. A qualified lawyer in
Australia and the UK, Mr Sutcliffe previously
held positions with Baker & McKenzie
Solicitors, London and Sydney (1982 - 1986)
and Sims Metal Management Limited and
associated companies (1987 — 2009,
including as Group CEO 2002 - 2008) and
Interim Managing Director & CEO of CSR
Limited (April 2010 — December 2010).

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

e Chairman, CSR Limited (since July 2011),
and Director (since December 2008)

e Member of the Advisory Board of
Veolia Environmental Services Australia
(since June 2010)

e Advisory Director, Scholz AG (since
November 2009)

*  Vice President Ferrous Division Bureau
of International Recycling, Brussels
(2002-2009)

e Director of Sims Metal Management
Limited (2002 - 2009)

Board Committee membership

*  Member of the Human Resources
Committee

Term of office

e Director since October 2009
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J G (John) Thorn
(FCA)
Independent Non-Executive Director

Skills and experience

Mr Thorn is a chartered accountant and
brings expertise to the Board in the areas
of accounting and financial services,
business advisory, risk and general
management. He has had over 37 years
professional experience with
PricewaterhouseCoopers, where he was a
partner from 1982 to 2003, acting for major
international and local companies. During
this period, he served as the Managing
Partner of PricewaterhouseCoopers’
Assurance and Business Advisory Service
practice from 1998 to 2001. He was the
National Managing Partner of
PricewaterhouseCoopers until 2003.

Mr Thorn is a Fellow of the Institute of
Chartered Accountants in Australia.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

« Director of Caltex Australia Limited
(since June 2004)

« Director of National Australia Bank
Limited (since October 2003) (Audit
Committee Chairman)

« Director of Salmat Limited (since
September 2003)

Board Committee membership

e Chairman of the Audit & Compliance
Committee (since February 2005)

*  Member of the Executive Committee

Term of office

* Director since December 2004

J F (Julie) McPherson
(Dip Law SAB, M AppFin, LLM)
Company Secretary

and Group General Counsel

Skills and experience

As both an investment banker and lawyer,
Mrs McPherson has broad experience in
corporate governance, law, finance and
commerce. Admitted as a solicitor in NSW
and Victoria and admitted to practice in
the High Court of Australia.

Prior to joining Amcor, Mrs McPherson held
executive, legal and commercial positions,
including Company Secretary and General
Counsel at Goodman Fielder, Deputy
Managing Director of Dresdner Kleinwort
Benson and Partner, Corrs Chambers
Westgarth.

Directorships of listed entities within the
last three years, other directorships and
offices (current & recent)

»  Chairman of the Amcor Superannuation
Fund (since November 2008)

*  Member of the Federal Government'’s
Takeovers Panel (since March 2011)

*  Member of the Law Committee of
AICD (since 2006)

Term of office

e Company Secretary since April 2005



Your Directors present their report together with
the financial report of Amcor Limited, being the
Company and its controlled entities, for the year
ended 30 June 2011 and the independent audit
report thereon.
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Directors’ Report
Statutory Matters

Board of Directors

The following persons were Directors of
Amcor Limited at any time during the
financial year and up to the date of this
report:

C I (Chris) Roberts

K N (Ken) MacKenzie
K J (Karen) Guerra

A (Armin) Meyer

G J (John) Pizzey

E J J (Ern) Pope

J L Jeremy) Sutcliffe
J G (John) Thorn

Table 1: Directors Meetings

01 July 2010 - 30 June 2011

The qualifications, experience, special
responsibilities of Directors, and other
directorships held by them during the
previous three years, are set out on pages
18 to 20 of this report.

Company Secretaries

JF (Julie) McPherson was the Company
Secretary of Amcor Limited during the
whole of the financial year and up to

the date of this report. Her qualifications
and experience are set out on page 20
of this report.

Ann Stubbings, BA LLB, was appointed
as an additional Company Secretary in

February 2009. Ms Stubbings also holds

a position as Senior Group Legal Counsel.
Prior to joining Amcor, Ms Stubbings held
legal positions at Insurance Australia
Group and has experience as a Company
Secretary within the former CGU Insurance
Group.

Officers

The names and roles of other Officers of
the Company during the year are disclosed
in Table 7 in section D of the Remuneration
Report on page 40 of this report.

Audit and Human
Executive Compliance Resources Nomination
Board Committee Committee Committee Committee
Scheduled Meetings 9 2 4 4 1
Unscheduled 3
Meetings
A B A B A B A B A B
K J Guerra 9 9 - - - - 3 1 -
K'N MacKenzie 9 9 5 5 3* - 4* - 1 -
A Meyer 8 9 - - 4 4 - - I -
G J Pizzey 9 9 5 5 - - 4 4 1 1
EJJ Pope 9 9 - - 4 4 - - 1 1
C | Roberts 9 9 5 5 4 4 4 4 1 1
J L Sutcliffe 9 9 N - - - 4 4 1 -
J G Thorn 9 9 5 5 4 4 - - 1 -

A Number of meetings attended

B Number of meetings held during the time the Director held office or was a member of the committee during the year

* Indicates that a Director is not a member of a specific committee and attended by invitation.
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Principal Activities

The general activities of the consolidated
entity (comprising Amcor Limited and

its controlled entities) are set out on
pages 1to 17 of this report. There were no
significant changes in the nature of the
principal activities of the consolidated
entity during the year under review.

Operating and Financial Review

A review of operations of the consolidated
entity during the financial year and the
results of these operations are contained
on pages 8 to 17 of this report.

State of Affairs

Significant changes in the state of affairs
of the consolidated entity that occurred
during the financial year ended 30 June
2011 were as follows:

» Asset sales and acquisitions included:

- The acquisition of a cast
polypropylene film manufacturer
based in Italy, B Pack Due,
announced by Amcor on 1 October
2010. The acquisition price was
€43.0 million. The businessis a
leading manufacturer of film for
high performance applications
using complimentary technology
to Amcor’s existing platform. As
part of the acquisition, Amcor also
entered into an exclusive supply
agreement with Colines S.p.A.,

a world leading manufacturer

of extrusion lines, and supplier

to B Pack Due. The exclusivity
agreement, which covers large
capacity lines, provides Amcor
with protected access to a world
leading cast polypropylene (CPP)
manufacturing technology that will
serve as a platform for anticipated
further expansion in CPP films.

- The finalisation of an agreement
to purchase the assets of Ball
Plastics Packaging Americas from
Ball Corporation, announced in the
previous year.

- Anagreement to divest Tobepal
operations to Constantia Packaging
AG for a consideration of €92.0
million, announced on 21 July 2010.

- On 3 May 2011 the consolidated
entity announced that it had
received an offer and entered into
a period of exclusivity with Nipro
Corporation to divest the Glass
Tubing business acquired as part
of the Alcan Packaging acquisition
for US$161.0 million ($1509
million®). The Glass Tubing business
comprised two legal entities
in Europe and certain assets in
North America.

An unconditional Sale Agreement
was signed on 23 June 2011 at
which point all required approvals
for the transaction had been
received and therefore the sale
was recognised. A profit of
US$95.6 million ($89.6 million)
was recognised upon disposal of
the Glass Tubing business. The
proceeds from the disposal were
received on 25 July 2011.

*Converted at an exchange rate of

A$/US$ = 1067
Amcor announced on 3 December
2010 that it had executed a new
US$1,850.0 million Syndicated Multi
Currency Revolving Facility. The
facility comprises three tranches with
maturities of two, three and four years
and amounts of US$740.0 million,
US$740.0 million and US$370.0 million
respectively. Funds from the initial
drawing under the facility were used
for general corporate purposes and to
refinance the then existing US$1,250.0
million globally syndicated facility

and the US$425.0 million acquisition
facility. Both facilities have since been
terminated.

On 8 March 2011, Amcor announced
the completion of an eight year, one
month €550.0 million Eurobond issue
with a 4.625% annual coupon, listed on
the Singapore Stock Exchange. Funding
occurred on 16 March 2011 with a
maturity of 16 April 2019.

Amcor increased its shareholdings in
AMVIG from 46.0% to 479%.

Mr Ron Delia was appointed the
Executive Vice President Finance

and Chief Financial Officer of Amcor
commencing 1 February 2011. On 9 June
2011, Amcor also announced that Mike
Schmitt had been appointed as the
new President of Amcor Rigid Plastics,
effective 1July 2011.

On 10 March 2011, Amcor announced
that it had entered into a Settlement
Deed and would pay an amount
totalling $80.0 million in full settlement
of the Jarra Creek class action claim.
The settlement amount comprises
damages of $377 million, interest of
$25.6 million and a proportion of the
applicant’s legal and other costs of
$16.7 million.

The Settlement Deed provides for

a full release of the Jarra Creek claim
and was subject to the approval of
the court which was granted on

15 June 20T11.

All costs relating to the class action
have been included in ‘general and
administration” expenses in the
income statement and presented as
a significant item, refer to note 7 for
further detail. The history of the class
action can be found within note 30
of the 2010 Annual Report.
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Directors’ Report
Statutory Matters

Table 2: Dividends

Dividends paid or declared by the Company to members during the financial year were as follows:

Total amount

Conduit

Type Cents per share $ million Franked Foreign Income*  Date of payment
Declared and paid during the year:

Final 2010 170 208.0 - 100% 1 October 2010

Interim 2011 170 2087 - 100% 31 March 2011
Declared after end of year:

Final 2011 18.0 2209** - 100%* 28 September 2011
Dealt with in the Annual Report as:

Dividends (Note 27) 416.7 100%

For subsequent report (Note 27) 2209

*100% of the final dividend for 2010/11, payable 28 September 2011, will be sourced from the Conduit Foreign Income Account. This is of benefit to foreign shareholders as
Australian Withholding Tax on dividends is not payable on any franked portion or the portion sourced from the Conduit Foreign Income Account.
** Approximate amount dependent on variations in share numbers prior to record date.

Events Subsequent to the end of
the Financial Year

On 22 August 2011, the consolidated entity
announced that after considering the cash
forecasts and current strong balance sheet
position, the proceeds received from the
sale of the Glass Tubing business would be
used for an on-market share buy-back of
up to $150.0 million.

Likely Developments

Mr Ernest John James Pope intends to
retire as a Director at Amcor’s 2011 Annual
General Meeting. Mr Pope has been a
Director since 2005 and Amcor thanks
him for the contribution he has made

over his period on the Board. Amcor is in
the process of identifying a candidate to
replace Mr Pope.

Environmental Performance and
Reporting

Commentary regarding the Company’s
performance on environmental regulations
is outlined in the Corporate Governance
Statement on page 64 and also in the
Review of Operations — Sustainability
section on pages 14 to 17.
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Amcor currently participates in the
European Union’'s Emissions Trading
Scheme, the ‘Climate Change Agreements’
program in the UK, the ‘Covenants’
program in Belgium and various state based
initiatives in Australia. Amcor

also pays carbon taxes in any countries
where they are applicable.

Amcor will also participate in the
Australian Carbon Tax Scheme, which
will be implemented by 30 June 2012.
As Emissions Intensive Trade Exposed
(EITE) businesses, Amcor’s Australian
Paper and Glass business operations
expect to receive an allocation of free
trading permits to offset some of the
potential loss in profitability due to the
introduction of the Carbon Tax. In 2009,
Amcor worked with the Australian
Government to assess the level of
assistance available as an EITE business.

Amcor’s Australian business has applied
and is eligible for EITE assistance from the
Australian Government for the increase in
the Mandatory Renewable Energy Target
(MRET) which has increased from 2% to
20% by 2020.

In Australia, Amcor is subject to the
reporting requirements of both the Energy
Efciency Opportunities (EEO) Act 2006
and the National Greenhouse and Energy
Reporting (NGER) Act 2007.

The EEO Act requires the Australian
business to assess its energy usage,
including the identification, investigation
and evaluation of energy saving
opportunities, and to report publicly on
the assessments undertaken, including
what action the Group intends to take as a
result. Amcor complied with its reporting
obligations under the EEO Act during the
reporting period.

The NGER Act requires the Australian
business to report its annual greenhouse
gas emissions and energy use. Systems and
processes have been implemented for the
collection and calculation of data required
and Amcor submitted its initial report to
the Greenhouse and Energy Data Officer in
October 2010. Amcor will submit its 2011
report by 31 October 2011.



Table 3: Directors’ Interests

The relevant interest of each Director in the share capital of the Company at the date of this report is as follows:

Received during the
year on the exercise
Balance at date of  of performance rights Other changes Balance as at the
Name 2010 Annual Report and options during the year date of this report
Directors of Amcor Limited
C I Roberts 245409 - 42,373 287782
K'N MacKenzie 570,250 16,691 187529 774470
K J Guerra 1,000 - 10,328 11,328
A Meyer 18,000 - 4,000 22,000
G J Pizzey 26,262 - 1324 27586
E JJ Pope 30,279 - 28,240 58,519
J L Sutcliffe 35416 - 8,330 43746
J G Thorn 14,994 - 6,000 20994
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Table 4: Unissued Shares Under Option

Unissued ordinary shares of Amcor Limited under option at the date of this report are:

Date options granted

Expiry date®

Exercise price of shares ($)

Number under options

1 November 2002 1 November 2012 7672 1,823,800
13 October 2003 1 November 2012 767? 79,200
4 August 2006 19 September 2011 6.25 161,200
4 August 2006 31 December 2011 6.25 233,200
27 October 2005 19 September 2011 6.25 205,000
27 October 2005 31 December 2011 6.25 250,000
1 February 2007 31 December 2011 6.66 3,210,364
5 March 2007 31 December 2011 6.66 56,880
1 November 2007 30 June 2012 6.54 165,000
1 December 2007 30 June 2012 6.54 1,008,985
31 December 2007 30 June 2012 6.54 63,205
1 December 2008 30 June 2013 509 2,336,000
2 January 2009 30 June 2013 5.09 110,000
24 November 2009 30 June 2016 473 2,760,000
18 February 2010 30 June 2012 6.21 38472
12 April 2010 30 June 2016 473 12,873,000
12 April 2010 30 June 2016 5.86 6,560,000
17 May 2010 30 June 2016 473 1411,000
8 June 2010 30 June 2016 473 1,300,000
18 June 2010 30 June 2016 6.53 494,000
5 August 2010 30 June 2016 6.39 2,374,000
22 September 2010 30 June 2016 6.39 98,000
23 May 2011 30 June 2016 6.79 423,200
7 June 2011 30 June 2016 705 92,000
Total Options 38,126,506

(1) Options with an expiry date of 19 September 2011 listed were extended by Amcor so that the expiry date of the options aligned with the close of Amcor’s trading window.
With the exception of those options with an expiry date of 1 November 2012, Amcor proposes to make a similar extension to the expiry date of the remaining options listed.
This proposal is subject to shareholder approval, the resolution of which is to be put to the shareholders at the 2011 Amcor Annual General Meeting. No extension is sought
for options with an expiry date of 1 November 2012 as these options expire within a trading window. Refer to page 35 - Extension of Expiry Date of Certain Options of the
Remuneration Report for further details on the extension.

(2) Certain overseas plans are at fixed exchange rates.
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Table 5: Shares Issued on Exercise of Options

The following ordinary shares of Amcor Limited were issued during the year ended 30 June 2011 on the exercise of options granted:

Date options granted

Issue price of shares ($)

Number of shares issued

2 August 2004 6.31 1,544,030
2 May 2005 6.31 25,800
27 October 2005 6.25 190,000
4 August 2006 6.25 2,551104
22 September 2006 6.25 89,536
1 February 2007 6.66 380,876
5 March 2007 6.66 37600

Note: Fixed rates did not apply to issue price of shares.

Indemnification and Insurance
of Officers

The Company has agreements with each
of the Directors of the Company in office at
the date of this report, all former Directors
and certain present and former officers of
the Company, indemnifying these officers
against any liability to any person other
than the Company or a related body
corporate that may arise from their acting
as officers of the Company notwithstanding
that they may have ceased to hold office.
There is an exception where the liability
arises out of conduct involving a lack of
good faith or otherwise prohibited by law.

The Directors have not included details of
the nature of the liabilities covered or the
amount of the premium paid in respect of
the directors’ and officers’ liability and legal
expenses and insurance contracts, as such
disclosure is prohibited under the terms of
the contracts.

The Company provided indemnities to

Mr Peter Sutton, Mr Peter Brown and Mr
Russell Jones for reasonable legal expenses
incurred by them in their personal

capacity in respect of investigations by the
ACCC and the New Zealand Commerce
Commission and by the Company into
possible breaches of competition law. The
indemnities granted to Mr Sutton and Mr

Brown are each limited to $100,000. As

at 30 June 2011, Mr Sutton had reached the
limit of that indemnity, and Mr Brown and
Mr Jones have been reimbursed for legal
fees in the amount of $14,597 and $15,755
respectively.

Non-audit services

During the year, PricewaterhouseCoopers,
the Company’s auditors, performed certain
other services in addition to their statutory
duties. The Board has considered the non-
audit services provided during the year by
the auditor and, in accordance with written
advice provided by resolution of the Audit
and Compliance Committee, is satisfied
that the provision of those non-audit
services during the year by the auditor is
compatible with, and did not compromise,
the auditor independence requirements of
the Corporations Act 2001 for the following
reasons:

e All non-audit services were subject to
the corporate governance procedures
adopted by the Company and have
been reviewed by the Audit and
Compliance Committee to ensure they
do not impact upon the impartiality
and objectivity of the auditor; and

e The non-audit services provided do
not undermine the general principles
relating to auditor independence as

set out in APES 110 Code of Ethics

for Professional Accountants, as they
did not involve reviewing or auditing
the auditor’s own work, acting in a
management or decision making
capacity for the Company, acting as an
advocate for the Company or jointly
sharing risks and rewards. A copy of
the auditor’s independence declaration
as required under Section 307C of the
Corporations Act 2001 is included in the
Directors’ Report on page 66.

Details of the amounts paid to the auditors
of the Company, PricewaterhouseCoopers,
and its related practices for audit and
non-audit services provided during the
year are set out in note 9 to the Financial
Statements on page 101. A significant
proportion of the non-audit services
during the year relates to taxation advice
and tax compliance services provided

by PricewaterhouseCoopers to the
Company and its subsidiaries in multiple
jurisdictions. In each case the engagement
of PricewaterhouseCoopers was made on
its merits (based on service level, expertise,
cost and geographical spread) and after
careful consideration of the factors noted
above. During the year, the ratio of non-
audit services to statutory audit services
provided by PricewaterhouseCoopers to
the Company was 0.66:1.
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Rounding Off

The Company is of a kind referred to in
Class Order 98/0100 dated 10 July 1998
issued by the Australian Securities and
Investments Commission. In accordance
with that Class Order, amounts in the
Financial Statements and the Directors’
Report have been rounded off to the
nearest $100,000 or, where the amount
is $50,000 or less, to zero, unless
specifically stated.
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Loans to Directors and Senior
Executives

Information on loans to Directors and
Senior Executives, including amounts,
interest rates and repayment terms is set
out in note 30 to the Financial Statements.



Chairman’s Introduction
to the Remuneration Report

Dear Shareholder,

| am pleased to be able to present to you the Remuneration Report. The purpose of including an introductory statement this year is

to highlight key elements or changes that occurred during the year and to help you navigate through this section of the Annual Report.
I would like to also note a change to the report this year, aimed at improving its readability. In an attempt to reduce the amount of
content and to provide a shorter report that contains succinct key data, detailed information on Long Term Incentive Plan awards
previously communicated has been removed. This information is contained in our 2010 Annual Report and can be accessed easily

via our website.

There are two notable points in the following report:

*  We are seeking approval from Amcor shareholders for a Long Term Incentive award for our CEO. The current awards only extend
to 2014 and we would like to offer an award that matures in 2015. In parallel, we would like to move to a 4 year vesting term for this
and future awards — which is considered best practice here and abroad. To achieve this, we need to make the award now.

* The appointment of a new Executive Vice President Finance and Chief Financial Officer, Ron Delia, has meant his inclusion in the
report this year. Ron has been with Amcor for 6 years, and most recently successfully managed the South American operations of
our Rigid Plastics division.

The past year has been one of the most exciting and successful in Amcor’s history. Amcor is now the global leader in the packaging
industry and the benefits of the Alcan acquisition are exceeding expectations despite very challenging and uncertain global economic
conditions. Our remuneration programs must allow us to compete for talent globally and are therefore designed to be competitive
across the geographic regions in which we operate. The rewards programs are designed to attract, retain and motivate the Company’s
leaders. We look to our management to continue to ensure the delivery of value to shareholders as we believe they have been able

to do in the past year. We believe that we have a talented management team fully capable of leading the Company to continued
success in the future. | speak on behalf of the Board in commending the following report to you.

Chris Roberts
Chairman
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Introduction and Summary of
Contents

The Directors of Amcor Limited (Amcor’ or
the ‘Company’) present the Remuneration
Report prepared in accordance with the
Corporations Act 2001 and the Corporations
Regulations 2001.
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Key Management Personnel

For the purpose of this report, Key
Management Personnel (KMP) are those
persons having authority and responsibility
for planning, directing and controlling the
activities of the consolidated entity of
Amcor Limited either directly or indirectly.
They include all Directors (executive and
non-executive) and selected members of
the Global Management Team reporting to
the Managing Director and Chief Executive
Officer (CEO). The KMPs also represent
the five highest paid executives of the
Company and of the consolidated entity
and are referred to as Senior Executives in
this report.

Structure of this Report

Amcor’s 2011 Remuneration Report is
divided into the following sections:

A. Overview of Amcor’s executive
remuneration arrangements

B. Explanation of CEO and Senior
Executive remuneration arrangements
for the year ended 30 June 2011

C. Company performance - the link to
reward

D. Details of CEO and Senior Executive
remuneration for the year ended 30

June 2011

E. CEO and Senior Executive service
agreements

F. Non-Executive Directors’ remuneration

Appendix: LTI Awards



A. Overview of Amcor’s Executive
Remuneration Arrangements

Remuneration strategy

The principles of Amcor’s executive
remuneration strategy and supporting
incentive programs and frameworks are:

» To align rewards to business outcomes
that deliver value to shareholders;

» Todrive a high performance culture
by setting challenging objectives and
rewarding high performing individuals;
and

e To ensure remuneration is competitive
in the relevant employment market
place to support the attraction,
motivation and retention of executive
talent.

Amcor benchmarks executives’ fixed
remuneration and total reward opportunity
against a relevant market, determined by
reference to primary geographic location
and the complexity and degree of global
reach of the role and (where relevant)

the business unit. The positioning of
remuneration against the relevant market is
then considered on an individual basis, with
fixed remuneration set at a competitive
level and the ‘at risk' components of reward
reflecting both the complexity of the

role and the degree of stretch in meeting
Amcor’s annual targets.

Remuneration structure

The diagram below illustrates the structure
of Amcor’s executive remuneration
arrangements:

Long Term Incentive

Variable or ‘at risk’
Remuneration

Short Term Incentive
Equity Awards

Short Term Incentive
Cash Awards

Other Fixed Remuneration

Total Fixed
Remuneration

Base Salary

Total Fixed Remuneration (TFR)

TFR is made up of both base salary and
benefits, and is set by reference to the
relevant local salary market for comparable
roles and levels of responsibility.

Variable or ‘at risk’ remuneration

Short Term Incentive (STI)

The Board Human Resources Committee
(HR Committee) considers that a robust
performance management system is
essential in ensuring a strong link between
remuneration and performance. Amcor’s
performance management process
involves the setting of annual performance
objectives, regular performance appraisal
and continuing emphasis on living Amcor’s
Values.

The STI program incorporates both

cash and deferred equity (share-based
components). As such, this forms both
the primary performance linked incentive
and equity program for Amcor’s general
management population.

Details of the STI program are provided in
Section B.

Long Term Incentive (LTI)

Under this Plan, the Board retains the
discretion as to whether to make awards in
each financial year, the award vehicle to

be used and the performance measures

to be applied.

Details of the LTI programs are provided
in Section B and in the Appendix to this
Remuneration Report.

Minimum Shareholding Policy

To further align the interests of Amcor’s
CEO and Senior Executives and
shareholders, Amcor requires that the CEO
and his direct reports build and maintain a
minimum shareholding of Amcor shares.

The policy applies such that a minimum
shareholding value must be held by these
executives before they may dispose of
shares acquired through Amcor’s equity
incentive programs in operation from 1 July
2007

The minimum shareholding requirement
was introduced from 1July 2007 and
applies on a graduated basis over a six
year period. By the end of this period, the
minimum shareholdings requirements will
be as follows:

Minimum
Position shareholding value
CEO 100% of base salary
Direct reports
to the CEO 50% of base salary

Hedging of securities

In accordance with Amcor’s general
share trading policy and employee share
plan rules, participants are prohibited
from engaging in hedging arrangements
over unvested securities issued pursuant
to any employee share plan (note - no
Non-Executive Directors participate in
our employee share plans). Further, this
prohibition extends to vested securities
over which the Minimum Shareholding
Policy as described above applies.
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B. Explanation of CEO and
Senior Executive Remuneration
Arrangements for the Financial
Year Ended 30 June 2011

Remuneration provided to the CEO

and Senior Executives comprised TFR
and variable or ‘at risk’ remuneration.
Variable remuneration formed a
significant proportion of the total reward
opportunity and was only paid subject
to the satisfactory achievement of pre-
determined performance measures.

The following table sets out the ‘mix’ of

fixed and ‘at risk’ pay (as a proportion of
100%) for the CEO and Senior Executives.

LTI -31%

LTI -31%

STI-38% STI-26%

Fixed Remuneration
-43%

Fixed Remuneration
-31%

CEO Senior Executives

Note: STI assumes on target performance and includes
both the cash element and the portion deferred into
time restricted share rights. LTl includes an assumed
annual accounting value of the most recent LTI grant.

Table 1: Key Performance Indicators

Total Fixed Remuneration (TFR)

TFR is structured as a total employment
cost package, made up of base salary,
retirement and other benefits.

Base salary levels for each executive are
set with reference to the market and
general salary levels in the regions in which
they are located. We compare and consider
the remuneration data of companies

of comparable size and breadth when
determining an appropriate benchmark

- ultimately we evaluate individual
remuneration against market median levels
but adjust based on the scope and nature
of the role, the individual's experience and
their performance in that role.

Note: Retirement benefits are delivered
under defined contribution funds for all
new executives. These and other benefits
are set by reference to regulatory and
salary market requirements in the relevant
employing jurisdictions.

Short Term Incentive (STI)
In accordance with Amcor’s Senior

Executive Reward Policy, STl awards for the
CEO and Senior Executives are

determined based on the achievement of
pre-determined key performance indicators
(KPIs). These KPIs are designed to drive
successful and sustainable financial
business outcomes which bring value

to the Company and its shareholders. In
addition, the bonus targets include a safety
improvement KPI for all executives which
reinforces our commitment to the safety
and welfare of our employees.

These performance KPls are set based on
Amcor Limited, relevant business group
and individual performance targets for the
year. In the case of the CEQ, these were
set by the Chairman and endorsed by the
Board of Directors. KPIs for the Senior
Executives were recommended by the CEO
and approved by the HR Committee.

In order for STI awards to have been paid,
a minimum behaviour/ethical standard

is required. This is determined through
the use of a ‘Values Gateway’ review that
provides an assessment of the CEO’s and
Senior Executives’ performance against
Amcor’s Values.

The KPIs for the CEO and Senior Executives
are structured as per Table 1 below:

Performance area Weighting
Safety - reduction in recordable cases from previous year 5%
Financial (Earnings Per Share; Profit Before Significant Items, Interest & Tax; Free Cash Flow; 65% to 75%
Operating Cash Flow; Return on Average Funds Employed)

Strategic and Business Group specific goals aligned to The Amcor Way 20% to 30%

Note: STI opportunity ranges for individual executives can be found in Table 4 of this Remuneration Report at Section C.

Following the end of the year, the HR Committee reviews the performance of the CEO and Senior Executives against the pre-determined
KPIs and determines STI payments based on actual performance.
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STl cash and deferred equity awards

The HR Committee believes that the use of equity reward programs provides strong alignment with the interests of Amcor’s

shareholders.

Accordingly, Amcor’s STl program is structured to deliver cash awards, payable in September 2011, with deferral of a portion into share
rights to be held for two years, as illustrated below.

STI for the Financial Year Ended 30 June 2011: lllustration

Performance period

Restriction period

30 June 20M

The HR Committee considers that the
use of time restricted equity in Amcor’s
STl program provides for greater retention
in Amcor’s remuneration arrangements
and, alignment with shareholders

through exposure to Amcor’s share price
movements. The deferred STl is delivered
in the form of rights to Amcor shares
(effectively Share Options with a zero
exercise price).

E Cash bonus paid

30 June 2013

»

30 June 2012
Share rights allocated

The number of rights to be allocated to
Senior Executives is based on:

e 50% of the value of the Senior
Executives’ cash bonuses payable
following the end of the performance
period;

e The Volume Weighted Average Price of
Amcor Limited ordinary shares for the
five trading days prior to 30 June (the
end of the performance period); and

e The average foreign exchange rate for
the same five day period for those cash
bonuses determined in currencies other
than Australian dollars.

4
Share rights vest

In relation to the year ended June 2011, STI
deferred equity awards will be allocated in
September 2011. These will be subject to a
risk of forfeiture if a Senior Executive either
voluntarily leaves Amcor employment
during the restriction period or if the Senior
Executive’s employment is terminated for
cause. Board discretion regarding vesting
and/or forfeiture applies in the case of
involuntary termination of employment and
change of control.
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Long Term Incentive (LTI) awards

The CEO and Senior Executives were not
granted an LTl award in the year ended 30
June 2011 due to their existing participation
in the Alcan Acquisition Award (details of
this award can be found on our website in
the 2010 Annual Report pages 31 to 33).
The final performance period for this
award ends 30 June 2014.
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RoAFE is a measure of the annualised profit
before interest, tax and significant items
(PBIT) earned by Amcor during a reporting
period, as a percentage of the average
funds employed by Amcor during the
reporting period.

‘Funds employed’ is a balance sheet
measure for management reporting and is
the sum of:

*  Working capital;

e Current assets (excluding cash and
short term deposits);

¢ Non-current assets;

e Current liabilities (excluding
borrowings); and

* Non-current liabilities (excluding
borrowings).

‘Average funds employed’is calculated in
respect of a reporting period as the total
of the funds employed each month from
July to the end of the relevant reporting
period, divided by the number of months
from (and including) July to the end of the
relevant reporting period.

Further details of this award and awards to
other executives not published in the 2010
Annual Report are included in the appendix
to the Remuneration Report.

The details of previous LTI awards have not
been included in this report. They can be
found on our website in the 2010 Annual
Report pages 28 to 51.

Extension of Expiry Date of Certain
Options

Options granted under two employee
incentive plans, the 2004 Executive
Option Plan (2004 EOP) and the 2006
Long Term Incentive Plan (05/06 LTIP)
originally expired outside Amcor’s formal
trading windows. These options required
the participants to pay the exercise price
upon exercise of the options. In order to
meet this payment, participants typically
simultaneously exercise the options and
sell the shares they receive on market.

On 28 June 2010, the Executive Committee
of the Board resolved to amend Amcor’s
Share Trading Policy (the Policy). Under

the revised Policy, employees, executives
and Directors of the Company (and their
associates) may only trade in Amcor
securities at specified times, being the

four weeks after each of the release of half
year results and full year results and the
holding of the Annual General Meeting
(together called Trading Windows). Prior to
these amendments, the Policy specifically
allowed the simultaneous exercise of
options granted by the Company under its

employee share plans and sale of some

or all of the shares acquired where the
options expired outside a Trading Window
(subject to insider trading laws). The
amendment to the Policy removed this
exception so that such a simultaneous
exercise of an option and sale of the shares
acquired can only occur within a Trading
Window. The Company considered that
good governance required this amendment
to the Policy so that the participants could
not trade outside of Trading Windows.

To avoid unduly prejudicing the interests of
the participants who hold these options,
the Board resolved to extend the expiry
date of the affected options to the last day
of the next available Trading Window (as
reflected in the ‘New Expiry Date’ column
in the table below). The extension would
mean that trading in Amcor shares via a
simultaneous exercise of an option and sale
of the shares acquired near the expiry date
would be within Trading Windows (which
the Board considered would be consistent
with good governance and in the interests
of Amcor investors). Table 2 shows details
in relation to those options which were
amended during the financial year ended
30 June 2011 which were granted as
compensation to our CEO and the Senior
Executives:
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Table 2: Options which were amended during the Financial Year Ended 30 June 2011

Amcor
Ordinary Market Price
Shares Held of Amcor
Immediately Ordinary
Prior to Shares at
Amendment Exercise Initial Expiry New Expiry Amendment Amendment
KMP Plan Date Price Date Date Date Date®
K'N MacKenzie 2004 EOP 86,000 $6.31 2 Aug 10 23Sep 10 28 Jun 10 $649
05/06 LTIP 190,000 $6.25 31Dec 10 21 Mar M 12 Oct 10 $6.28
05/06 LTIP 205,000 $6.25 30Jun 19Sep N 12 Oct 10 $6.28
P Brues 2004 EOP 30100 $6.31 2 Aug 10 23 Sep 10 28 Jun 10 $649
05/06 LTIP 68400 $6.25 31Dec 10 21 Mar 11 12 Oct 10 $6.28
R Delia 05/06 LTIP 5400 $6.25 30 Jun 1 19Sep N 12 Oct 10 $6.28
| G Wilson 05/06 LTIP 76,000 $6.25 31Dec 10 21 Mar 11 12 Oct 10 $6.28
05/06 LTIP 82,000 $6.25 30JunT 19Sep 1 12 Oct 10 $6.28
W J Long 2004 EOP 172,000 $6.31 2 Aug 10 23Sep 10 28 Jun 10 $649
05/06 LTIP 91,200 $6.25 31Dec 10 21 Mar M 12 Oct 10 $6.28

(1) The closing price of Amcor Ordinary Shares on the Amendment Date.

Given the short period of these extensions,

there is no difference between the total of
the fair value of the options immediately
before the amendment and the total of
the fair value of those options immediately
after the amendment. Details in relation

to the other conditions in the terms of

the above options that affect the vesting
or exercise of those options are set out

in Amcor’s 2010 Annual Report pages 49
to 50.

Similar extensions of further options are
proposed for equivalent reasons. These
proposed extensions are subject to
shareholder approval, the resolution for
which is to be put to the shareholders at
the 2011 Annual General Meeting.

Senior Executive Retention Share/
Payment Plan

The Senior Executive Retention Share Plan
and its entitlement equivalent (Senior
Executive Retention Payment Plan) are
sub plans of the Employee Share Purchase
Plan established by the Company in

1985. These plans were established to
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award executives with fully paid ordinary
shares (or cash entitlements when the
location of executives prevented the use of
shares) without the application of ongoing
performance hurdles. However, shares
cannot be disposed of by executives for
restricted periods as determined by the
Board, for up to five years.

These plans are used on a limited basis for
either recruitment of executives to replace
existing entitlements from their previous
employers or as ‘ad hoc’ retention awards
to existing executives. During the year to
30 June 2011, none of the awards made
were to KMPs.

Share-based payments - earlier awards

In addition to equity awards under the

STl program and LTI awards for the year
ended 30 June 2011, the amounts disclosed
as ‘Share-Based Payments’ in Table 7 in
Section D of this Remuneration Report
include the following:

e Long term incentive awards for the year
ended 30 June 2010;

* Long term incentive awards for the year
ended 30 June 2009;

* Long term incentive awards for the year
ended 30 June 2008;

e Long term incentive awards for the two
years ended 30 June 2007,

e Awards under the Senior Executive
Retention Share/Payment Plan;

e Other previous awards under Legacy
Share-Based Plans; and

e Medium term incentive plan award

(CEQ only).

Details of these awards can be found in the
2010 Annual Report.



C. Company Performance - The Link to Reward

Table 3 provides information regarding relevant shareholder return information over the past five financial years.

Table 3: Shareholder Return Information over the Past Five Financial Years

2007 2008 2009 2010 201
Net profit before significant items after tax ($ million) 3970 3691 360.5 4092 5703
Basic EPS before significant items (cents) 44.2 429 409 352 46.5
Dividend paid ($ million) 3057 294.2 284.2 2959 416.7
Dividends per share (cents) 340 340 340 295 350
Opening share price at 1July ($) 6.68 747 505 499 6.38
Change in share price ($) 0.79 42) (0.06) 139 0.82
Closing share price at 30 June (%) 747 505 499 6.38 720
Total Shareholder Return % pa® 169 (278) 55 338 18.3

(1) Total Shareholder Return (TSR) is calculated as the change in share price for the year, plus dividends announced for the year, divided by opening share price.

Short Term Incentive (STI) - cash payments and deferred equity awards

Details of the range of potential STI cash payments, the proportion to be received at ‘target’ performance, actual STI cash payments
made and the amounts forfeited by the CEO and Senior Executives in respect of the 2011 financial year are shown in Table 4 below:

Table 4: STI Cash and Deferred Equity Awards

Deferred Deferred Equity

Bonus % Paid % Forfeited Equity  Awarded (No:
Name STl % Range STl % Target (%) in Year in Year Awarded ($) Rights)®
Executive Directors
K N MacKenzie 0% to 120% of TFR 80% 1995,240 764% 23.6% 997620 141908
Senior Executives
P Brues 0% to 100% of Base Salary 50% 912,783 92.7% 73% 456,392 64920
L A Desjardins® 0% to 100% of Base Salary 50% 581,038 804% 196% 290,519 41,325
R Delia@® 0% to 100% of Base Salary 50% 244701 804% 196% 122,351 17404
W J Long® 0% to 100% of Base Salary 50% 463,304 744% 25.6% 231,652 32951
N Garrard 0% to 100% of Base Salary 50% 205433 257% 74.3% 102,716 14,611
I G Wilson 0% to 100% of Base Salary 50% 701,254 73.6% 264% 350,627 49875

(1) KMP until 31 January 2011. L A Desjardins received consideration based on her contribution during the current period.

(2) KMP from 1 February 2011.

(3) W J Long ceased to be a KMP from 1July 2011 upon a change in his role from that date.
(4) Equity allocations determined based on the volume weighted average price of Amcor Limited shares for the five trading days prior to 30 June 2011 (A$703 per share). Where
bonuses are determined in currencies other than Australian dollars, the average foreign exchange rate for the same five day period was applied to determine the Australian

dollar equivalent.
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LTI AWARDS

Testing on the LTI awards made in 2008 has not been finalised at the time of this Report, nor is testing yet due for awards made
in 2009 or 2010.

2007 LTI AWARDS

As reported in our 2010 Annual Report, awards were made to Senior Executives (excluding the CEO and a limited number of
Senior Executives).

Monthly testing of these awards by external consultants commenced January 2009 and ceased following the December 2010 test.
The outcome of the testing is shown below in Table 5 below.

Table 5: Amcor’s Relative TSR Percentile Performance to 31 December 2010
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The highest percentile reached by the Average Amcor TSR during the vesting period relative to the Average Comparator TSR for each of
the relevant stocks in the comparator group is the 72nd percentile. In accordance with the vesting schedule 94% of this award vested.
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2006 LTI AWARDS

As reported in our 2010 Annual Report, awards were made in three tranches; Tranches 2 and 3 were made to the CEO and a limited
number of Senior Executives.

Monthly testing of these awards by external consultants commenced January 2008 and ceased following the December 2009 test
(Tranche 1), June 2010 (Tranche 2) and December 2010 (Tranche 3). Details of the outcome of Tranches 1 and 2 are detailed in the 2010
Annual Report page 36. The outcome of the testing of Tranche 3 is shown below in Table 6 below.

Table 6: Amcor’s Relative TSR Percentile Performance to 31 December 2010
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In relation to Tranche 3 of the 2006 awards, the highest percentile reached by the Average Amcor TSR during the vesting period relative
to the Average Comparator TSR for each of the relevant stocks in the comparator group is the 66th percentile. In accordance with the
vesting schedule 82% of this tranche of awards vested.

MTIP (CEO ONLY)

As noted in this report last year (see the 2010 Annual Report pages 36 and 51), in January 2010, the CEO was issued 179193 Amcor
Limited ordinary shares representing the vested first instalment of shares plus accrued dividends during the deferral period®. In January
2011, the second instalment vested and as a result a further 154459 Amcor Limited ordinary shares were issued. This represented the
vested second instalment of shares plus accrued dividends during the deferral period less additional vesting that occurred as a result of
re-testing of the 2005/06 Long Term Incentive Plan during the deferral period. This plan has now ended.

(D In accordance with item 5 of the Explanatory Notes to the 2007 Notice of Annual General Meeting.
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Table 8: Terms and Conditions of Each Grant of Options and Rights Affecting Remuneration

Options
Fair Value Share Price Risk Free

per Option Exercise  at Grant Estimated Interest Date
Grant Date Expiry Date® ($) Price($) Date($) Volatility Rate Exercisable
1 November 2002 1 November 2012 243 767 764 22.00% 540% 1 November 2005
13 October 2003 1 November 2012 243 767 775 22.00% 540% 1 November 2005
27 October 2005 19 September 2011 112 6.25 6.69 22.00% 540% 30 June 2010
27 October 2005 31 December 2011 114 6.25 6.69 22.00% 540% 31 December 2010
4 August 2006 19 September 2011 103 6.25 6.55 22.00% 5.80% 30 June 2010
4 August 2006 31 December 2011 1.08 6.25 6.55 22.00% 5.80% 31 December 2010
1 February 2007 31 December 2011 116 6.66 738 20.00% 6.04% 31 December 2010
1 December 2007 30 June 2012 1.20 6.54 6.85 21.00% 6.31% 31 October 2011
1 December 2007 30 June 2012 1.20 6.54 6.85 21.00% 6.31% 31 October 2011
1 December 2007 30 June 2012 1.20 6.54 6.85 21.00% 6.31% 31 October 2011
1 December 2008 30 June 2013 110 509 575 26.00% 3.84% 31 October 2012
1 December 2008 30 June 2013 110 509 575 26.00% 3.84% 31 October 2012
4 November 2009 30 June 2016 143 473 5.56 32.00% 5.53% 31 October 2012
4 November 2009 30 June 2016 14 473 556 32.00% 5.53% 31 October 2013
4 November 2009 30 June 2016 136 473 5.56 32.00% 5.53% 31 October 2014
12 April 2010 30 June 2016 203 473 640 32.00% 574% 31 October 2012
12 April 2010 30 June 2016 199 473 640 32.00% 574% 31 October 2013
12 April 2010 30 June 2016 192 473 640 32.00% 574% 31 October 2014
12 April 2010 30 June 2016 155 5.86 640 32.00% 574% 31 October 2012
12 April 2010 30 June 2016 155 5.86 640 32.00% 574% 31 October 2013
12 April 2010 30 June 2016 150 5.86 640 32.00% 574% 31 October 2014
8 June 2010 30 June 2016 203 473 6.23 32.00% 574% 31 October 2012
8 June 2010 30 June 2016 199 473 6.23 32.00% 574% 31 October 2013
8 June 2010 30 June 2016 192 473 6.23 32.00% 574% 31 October 2014
5 August 2010 30 June 2016 093 6.39 6.52 2700% 442% 31 October 2012
23 May 2011 30 June 2016 0.84 6.79 700 2700% 467% 31 October 2012
23 May 2011 30 June 2016 105 6.79 700 2700% 4.69% 31 October 2013
23 May 2011 30 June 2016 1.20 6.79 700 2700% 471% 31 October 2014

(1) Expiry dates for options granted under two employee incentive plans, the 2004 Executive Option Plan (2004 EOP) and the 2006 Long Term Incentive Plan (05/06 LTIP)
were extended, refer to page 35 - Extension of Expiry Date of Certain Options of the Remuneration Report.
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Details of ordinary shares in the Company provided as a result of the exercise of Share Options and Rights by the CEO and Senior
Executives, together with the amounts paid per ordinary share at the date of exercise, are set out below:

Table 10: Details of Ordinary Shares Provided

Options
Number of ordinary shares
Date of exercise of Amount paid per share issued on exercise of Options
Name Options %) during the year
20M 2010
Executive Directors
K'N MacKenzie 31 August 2010 6.31 6,517 -
25 October 2010 6.25 10174 -
Senior Executives
P Brues 28 February 2011 6.25 68400 -
W J Long 28 February 201 6.25 91,200 -
I G Wilson 21 March 20M 6.25 5409 -
Rights Number of ordinary shares
Amount paid per share issued on exercise of Rights
Name Date of exercise of Rights %) during the year
201 2010
Executive Directors
K'N MacKenzie 05 March 2010 - - 6,000
05 March 2010 - - 12,000
Senior Executives
P Brues 07 September 2010 - 38,548 -
30 April 2010 - - 6,000
03 June 2010 - - 6,000
L A Desjardins 07 September 2010 - 42172 -
W J Long 07 September 2010 - 63,794 -
30 April 2010 - - 8,000
03 June 2010 - - 8,000
| G Wilson 07 September 2010 - 45144 -
19 March 2010 - - 2,100
19 March 2010 - - 4,200
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Details of the vesting profile of the Options and Rights granted as remuneration to the CEO and Senior Executives are detailed below:

Table 11: Vesting Profile of Options and Rights Granted

Options
Financial Minimum total Maximum total
yearin which  value of grant  value of grant
Options may yet to vest yet to vest
Name Number Grant date Vested % Lapsed % vest ($) %)
Executive Directors
K' N MacKenzie 165000 01 November 2007 - 30 June 2012 nil 198,000
280,000 01 December 2008 - 30 June 2013 nil 308,000
1,380,000 04 November 2009 - 30 June 2013 nil 1973400
828,000 04 November 2009 - 30 June 2014 nil 1167480
552,000 04 November 2009 - 30 June 2015 nil 750,720
Senior Executives
P Brues 46,380 01 December 2007 - 30 June 2012 nil 55,656
103,000 01 December 2008 - 30 June 2013 nil 113,300
857500 12 April 2010 - 30 June 2013 nil 1,329125
514,500 12 April 2010 - 30 June 2014 nil 797475
343,000 12 April 2010 - 30 June 2015 il 514,500
L A Desjardins® 60126 01 December 2007 4% 30 June 2012 nil 72151
67160 01 December 2008 27% 30 June 2013 nil 73,876
293475 12 April 2010 35% 30 June 2013 nil 595,754
135450 12 April 2010 50% 30 June 2014 nil 269,546
74,046 12 April 2010 59% 30 June 2015 nil 142168
R Delia 183,600 23 May 2011 - 30 June 2013 nil 154,224
135,700 23 May 2011 - 30 June 2014 nil 142485
103,900 23 May 2011 - 30 June 2015 nil 124,680
N Garrard 550,000 12 April 2010 - 30 June 2013 nil 1116,500
330,000 12 April 2010 - 30 June 2014 nil 656,700
220,000 12 April 2010 - 30 June 2015 nil 422400
W J Long 65,702 01 December 2007 - 30 June 2012 nil 78,842
145000 01 December 2008 - 30 June 2013 nil 159,500
840,000 12 April 2010 - 30 June 2013 nil 1,302,000
504,000 12 April 2010 - 30 June 2014 nil 781,200
336,000 12 April 2010 - 30 June 2015 nil 504,000
| G Wilson 84,897 01 December 2007 - 30 June 2012 nil 101,876
141,000 01 December 2008 - 30 June 2013 nil 155,100
650,000 08 June 2010 - 30June 2013 nil 1,319,500
390,000 08 June 2010 - 30 June 2014 nil 776100
260,000 08 June 2010 - 30 June 2015 nil 499,200

(D L A Desjardins forfeited certain elements of her options upon termination of employment.
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Rights
Minimum total Maximum total
Financial year value of grant value of grant
in which Rights yet to vest yet to vest
Name Number Grant date Vested % Lapsed % may vest (%) (%)
Executive Directors
K'N MacKenzie 100,000 01 November 2007 - - 30 June 2012 nil 364,000
170,000 O1December 2008 - - 30 June 2013 nil 705,500
47419 01 September 2009 - - 30 June 2012 nil 237095
91,750 04 November 2009 - - 30 June 2013 nil 293,600
91,750 04 November 2009 - - 30 June 2013 nil 320,208
55,050 04 November 2009 - - 30 June 2014 nil 171,206
55050 04 November 2009 - - 30 June 2014 nil 185,519
36,700 04 November 2009 - - 30 June 2015 nil 110,100
36,700 04 November 2009 - - 30 June 2015 nil 118,541
142,642 01 September 2010 - - 30 June 2013 nil 865,837
Senior Executives
P Brues 25045 01 December 2007 - - 30 June 2012 nil 91164
38,548 01 September 2008 100% - 30 June 2011 nil nil
62,000 01December 2008 - - 30 June 2013 nil 257300
58,238 01 September 2009 - - 30 June 2012 nil 291190
39,250 12 April 2010 - - 30 June 2013 nil 167990
39,250 12 April 2010 - - 30 June 2013 nil 170,345
23,550 12 April 2010 - - 30 June 2014 nil 96,791
23,550 12 April 2010 - - 30 June 2014 nil 98910
15,700 12 April 2010 - - 30 June 2015 nil 62,015
15,700 12 April 2010 - - 30 June 2015 nil 63,585
35678 01 September 2010 - - 30 June 2013 nil 216,565
L A Desjardins® 32467 01 December 2007 - 4% 30 June 2012 nil 18,180
42172 01 September 2008 100% - 30 June 20M nil nil
40,880 01 December 2008 - 27% 30 June 2013 nil 169652
18,066 01 September 2009 - - 30 June 2012 nil 90,330
19,500 12 April 2010 - 35% 30 June 2013 nil 83460
19500 12 April 2010 - 35% 30 June 2013 nil 84,630
9000 12 April 2010 - 50% 30 June 2014 nil 36,990
9000 12 April 2010 - 50% 30 June 2014 nil 37800
4920 12 April 2010 - 59% 30 June 2015 nil 19434
4920 12 April 2010 - 59% 30 June 2015 nil 19926
29137 01 September 2010 - - 30 June 2013 nil 176,862
R Delia 18,700 23 May 201 - - 30 June 2013 nil 123981
14,200 23 May 2011 - - 30 June 2014 nil 89,744
10,800 23 May 201 - - 30 June 2015 nil 65,016
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Financial year

Minimum total Maximum total

value of grant

value of grant

in which Rights yet to vest yet to vest

Name Number Grant date Vested % Lapsed % may vest %) ($)
N Garrard 4710 01 September 2009 - - 30 June 2012 nil 23,550
36,500 12 April 2010 - - 30 June 2013 nil 156,220

36,500 12 April 2010 - - 30 June 2013 nil 158410

21900 12 April 2010 - - 30 June 2014 nil 90,009

21900 12 April 2010 - - 30 June 2014 nil 91980

14,600 12 April 2010 - - 30 June 2015 nil 57670

14,600 12 April 2010 - - 30 June 2015 nil 59130

37816 01 September 2010 - - 30 June 2013 nil 229543

W J Long 35479 01 December 2007 - - 30 June 2012 nil 129144
63,794 01 September 2008 100% - 30 June 2011 nil nil

88,000 01December 2008 - - 30 June 2013 nil 365,200

25100 01 September 2009 - - 30 June 2012 nil 125,500

38,500 12 April 2010 - - 30 June 2013 nil 164,780

38,500 12 April 2010 - - 30 June 2013 nil 167090

237100 12 April 2010 - - 30 June 2014 nil 94941

23100 12 April 2010 - - 30 June 2014 nil 97020

15400 12 April 2010 - - 30 June 2015 nil 60,830

15400 12 April 2010 - - 30 June 2015 nil 62,370

32,863  0O1September 2010 - - 30 June 2013 nil 199478

I G Wilson 45844 01 December 2007 - - 30 June 2012 nil 166,872
45144 01 September 2008 100% - 30 June 20M nil nil

85000 01 December 2008 - - 30 June 2013 nil 352,750

92,592 01 September 2009 - - 30 June 2012 nil 462960

38,000 08 June 2010 - - 30 June 2013 nil 162,640

38,000 08 June 2010 - - 30 June 2013 nil 164,920

22,800 08 June 2010 - - 30 June 2014 nil 93,708

22,800 08 June 2010 - - 30 June 2014 nil 95,760

15,200 08 June 2010 - - 30 June 2015 nil 60,040

15,200 08 June 2010 - - 30 June 2015 nil 61,560

58,053 01 September 2010 - - 30 June 2013 nil 368,637

(1) L A Desjardins forfeited certain elements of her rights upon termination of employment.
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Table 12: Value of Options and Rights Granted, Exercised or Lapsed During the Year

Options

Value of Options Value of Options Value of Options
Name at Grant Date ($) at Exercise Date ($) at Lapse Date ($) Total
Executive Directors
K N MacKenzie - 1,730,160 - 1,730,160
Senior Executives
P Brues - 617431 - 617431
L A Desjardins® - - 2049448 2,049448
R Delia@® 421,389 - - 421,389
N Garrard - - - -
W J Long® - 1,655,320 - 1,655,320
| G Wilson - 475,000 - 475,000
Rights

Value of Rights Value of Rights Value of Rights

Name at Grant Date ($) at Exercise Date ($) at Lapse Date ($) Total
Executive Directors
K' N MacKenzie 865,837 - - 865,837
Senior Executives
P Brues 216,565 192,740 - 409,305
L A Desjardins® 176,862 210,860 289613 677335
R Delia® 278,741 - - 278,741
N Garrard 229,543 - - 229,543
W J Long® 198,386 318970 - 517356
I G Wilson - 225720 - 225720

(1) KMP until 31 January 2011.
(2) KMP from 1 February 2011.

(3) W J Long ceased to be a KMP from 1July 2011 upon a change in his role from that date.
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E. CEO and Senior Executive Service Agreements

Remuneration and other terms of employment for the CEO and Senior Executives are formalised in service agreements. Specific
information relating to the terms of the service agreements of the current CEO and Senior Executives is set out in the table below:

Table 13: Summary of Specific Terms of Executive Service Agreements

Name Term of agreement Notice period Redundancy/termination payment

K' N MacKenzie Open 12 months Greater of amount payable required by law and 12 months’
Total Remuneration.®

P Brues Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

L A Desjardins Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

R Delia Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

N Garrard Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

W J Long Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

| G Wilson Open 12 months Greater of amount payable required by law and payment in lieu
of notice (12 months’ base salary).

(1) Total Remuneration includes Total Fixed Reward plus target STI bonus, plus the annual actuarial value of long term incentive as reported in Amcor’s Annual Report.
* Except where noted, these conditions have not changed for those who appeared previously in the 2010 Annual Report.
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F. Non-Executive Directors’
Remuneration

Fee Policy

The Non-Executive Director fee policy
enables the Company to attract and

retain high quality directors with relevant
experience. At the same time, the cost to
the Company is managed in relation to the
maximum aggregate fee limit. The current
aggregate fee limit of $2,500,000 was
approved by shareholders at the 2008
Annual General Meeting and has not been
considered by the shareholders since then.

Shareholders will note that whilst the
aggregate fee limit was increased, no
increase in fees was applied to existing
Directors in the year ended 30 June 2011.
Further, no increase was applied in the
previous three financial years (years ended
30 June 2008, 30 June 2009 and 30 June
2010).

Non-Executive Directors receive a

fixed ‘base’ fee for their role as Board
members, plus additional fees for the role
of a member or chairman on Board sub
committees. The Chairman receives fees
of up to three times the base fee, but
does not receive additional fees for his
involvement with Board sub committees.

50

The fee policy is reviewed annually by

the HR Committee, which obtains advice
on market practice from independent
remuneration consultants. Non-Executive
Director fees for the year to 30 June 2011
have been reviewed and no increase in
fees will be applied. However, shareholders
will be asked to increase the aggregate
fee limit to $3,000,000 in the 2011 Annual
General Meeting as the remuneration
payments are now approaching the
maximum aggregate amount approved by
the shareholders in 2008, predominantly
due to anincrease in Board size. It is not
intended to fully utilise the proposed
increase in the immediate future. Rather
the proposed increase is to allow capacity
to address factors such as:

e Following the Company’s acquisition
of the Alcan Packaging businesses,
there is an increasing international
nature of the Company’s operations
placing greater demands on Directors
to deal with more complex and diverse
issues on a global basis and increasing
the amount time required from the
Directors.

e Theincreased cost of attracting
individuals of the highest calibre to be
a Non-Executive Director following the
expanding wide ranging requirements
of corporate legislation, governance
and regulatory authorities; and

» To provide scope for future
adjustments in Directors’ remuneration
in line with market conditions.

e To accommodate any temporary
increase in Directors during a transition
period for the purposes of succession
planning.

Performance Based Remuneration and
Minimum Shareholding

In order to maintain independence and
impartiality, Non-Executive Directors

do not receive performance based
remuneration. They are also required, under
the Company’s Constitution, to hold or be
the beneficial owner of a minimum of 1,000
shares in the Company during their period
of office.

Retirement Allowances

The 2006 Annual Report advised of the
Board'’s decision to discontinue the accrual
of retirement allowances to those Directors
who were still participants of the Amcor
Limited Non-Executive Director Retirement
Plan. With effect from 30 June 2006,
existing entitlements under the Plan were
‘frozen’ and no further accruals will be
made to the Plan other than CPl indexed
adjustments.



Non-Executive Directors’ Remuneration for the 2011 Financial Year

Table 14: Details of Non-Executive Directors’ Remuneration

Short Term Director Benefits

Post Employment

Non Monetary  Superannuation Retirement Total

Non-Executive Directors Salary and Fees Benefits Benefits Benefit® Compensation
C | Roberts 20M 604,500 4,668 54405 43413 706,986
2010 604,500 4,652 54405 42,326 705,883

K J Guerra 20M 211,500 1,527 783 - 213,810
2010 41,659 537 - - 42196

A Meyer 20M 216,500 1,534 957 - 218,991
2010 42,644 533 2,848 - 46,025

G J Pizzey 201 222,684 2,816 18,751 - 244,251
2010 221,500 2,820 19935 - 244,255

EJJPope 20M 216,500 2,816 19485 - 238,801
2010 225136 2,800 20,208 - 248144

J L Sutcliffe 20M 211,500 2,800 19,035 - 233,335
2010 146,608 1941 137195 - 161,744

J G Thorn 20M 248,036 2,800 15,199 - 266,035
2010 247038 2,784 14,305 - 264,127

R K Barton@ 2010 70,500 700 6,345 ® 77545
G A Tomlinson® 2010 176944 2100 15925 721® 202,180
Total 20M 1,931,220 18,961 128,615 43413 222,209
2010 1,776,529 18,867 147166 49,537 1,992,099

(1) Amounts shown represent CPl indexed adjustments.
(2) R K Barton retired 22 October 2009.

(3) Retirement benefit of $515,076 was received upon retirement.

(4) G A Tomlinson retired 20 April 2010.

(5) Retirement benefit of $561,850 was received upon retirement.
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Appendix: LTI Awards

As noted earlier, details of previous LTI awards have not been included in this report. They can be found in the 2010 Annual Report.

1. Awards made in the year ending 30 June 2011 are shown below:

Feature

Description

Participation

Selected Senior Executives (excluding CEO and those Senior Executives participating in the
Alcan Acquisition Award)

Performance period

Three years to 30 June 2013

Vehicle

Performance Rights and Share Options

Performance conditions

Relative Total Shareholder Return (TSR) for Performance Rights; Return on Average Funds
Employed (RoAFE) for Share Options

Re-tests

One for ROAFE (30 June 2014)

Expiry

For Performance Rights, 30 June 2016. In relation to options, the options currently have an
expiry date of 30 June 2016 however subject to shareholder approval, the expiry date of
the options will be extended to a date no later than 29 September 2016.

TSR peer group

« Companies in the ASX 100 with market capitalisation generally between 50% and
200% of Amcor, less selected industry groupings (being ‘Financial’, “Telecom Services,
‘Metals & Mining’, ‘Media" and ‘Chemicals’); plus

*  Aselect list of international industry peers.

The peer group consisted of the following companies at the start of the performance
period.

ASX companies: Asciano Limited, Ansell Limited, Billabong International Limited, Boral
Limited, Brambles Limited, Coca Cola Amatil Limited, ConnectEast Group, Cochlear
Limited, CSL Limited, CSR Limited, Crown Limited, David Jones Limited, Downer EDI
Limited, Elders Limited, Foster’s Group Limited, Goodman Fielder Limited, Harvey Norman
Holdings Limited, JB Hi Fi Limited, James Hardie Industries, Leighton Holdings Limited,

MAP Group, Metcash Limited, Primary Health Care Limited, Qantas Airways Limited,

Sonic Healthcare Limited, Tabcorp Holdings Limited, Transurban Group, Toll Holdings
Limited, Transfield Services Limited, Tatts Group Limited, UGL Limited, Wesfarmers Limited,
Woolworths Limited.

International industry peers: Ball Corporation, Bemis Company Inc, Crown Holdings Inc,
Graphic Packaging Holding Company, Huhtamaki Qyj, International Paper Company,
MeadWestvaco Corp, Owens lllinois Inc, Rexam plc, RPC Group plc, Sealed Air Corp, Silgan
Holdings Inc, Sonoco Products Company, Temple Inland Inc.
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Vesting schedule for TSR performance
(applicable to Performance Rights)

Relative TSR Performance Vesting percentage

Less than 50th percentile Nil

50th percentile 50%

Between 50th and 75th percentile 50% of the Performance Rights will vest

plus an additional 2% for each 1 percentile
increase above the 50th percentile

75th percentile and above 100%
Vesting schedule for RoAFE performance First Test
(applicable to Share Options) RoAFE percentage achieved over Vesting percentage
the year ending 30 June 2013
Less than 12.5% 0%
Equal to 12.5% 50%
Greater than 12.5% but less than 13.6% Straight line basis applies between 50% and
100%
Equal or greater than 13.6% 100%
Re-Test
RoAFE percentage achieved over Vesting percentage
the year ending 30 June 2014
Less than 13.5% 0%
Equal to 13.5% 50%
Greater than 13.5% but less than 15% Straight line basis applies between 50% and
100%
Equal or greater than 15% 100%

Share price condition (applicable to
Share Options)

First Test: The volume weighted average price (VWAP) of shares over the five trading days

on which Amcor shares trade on the Australian Securities Exchange (ASX) prior to 30 June

2013 exceeds the Option exercise price. If the condition is not satisfied, testing continues at
the end of each calendar month until the earlier of vesting or expiry of the Option.

Re-Test: The VWAP of shares over the five trading days on which Amcor shares trade on
the ASX prior to 30 June 2014 exceeds the Option exercise price. If the condition is not
satisfied, testing continues at the end of each calendar month until the earlier of vesting or
expiry of the Option.

Option exercise price

$6.39 (VWAP of shares over the five trading days on which Amcor shares trade on the
ASX before 5 July 2010).

2. Awards to be made (including that proposed for the CEO pending shareholder approval in the Company’s 2011 Annual General
Meeting) in the year ending 30 June 2012 are shown below:

Feature

Description

Participation

Selected Executives (excluding CEO and those Senior Executives participating in the Alcan
Acquisition Award)

Performance period

Three years to 30 June 2014

Vehicle

Performance Rights and Share Options

Performance conditions

Relative Total Shareholder Return (TSR) for Performance Rights; Return on Average Funds
Employed (RoAFE) for Share Options

Re-tests

None

Expiry

The expiry date of the Performance Rights and Share Options is the last day of the trading
window following Amcor’s Annual General Meeting in 2016.
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TSR peer group

» Companies in the ASX 100 with exclusions to those companies either in (or with heavy
exposure to) the financial, resources, media, and property trust sectors; plus

» Aselect list of international industry peers.
Those companies will comprise:

ASX companies: Asciano Limited, Ansell Limited, Billabong International Limited, Boral
Limited, Brambles Limited, Coca Cola Amatil Limited, Computershare Limited, ConnectEast
Group, Cochlear Limited, CSL Limited, CSR Limited, Crown Limited, David Jones Limited,
Downer EDI Limited, Elders Limited, Foster’s Group Limited, Goodman Fielder Limited,
Harvey Norman Holdings Limited, Incitec Pivot Limited, JB Hi Fi Limited, James Hardie
Industries, Leighton Holdings Limited, Lend Lease Group, MAP Group, Metcash Limited,
Myer Holdings Limited, Primary Health Care Limited, Qantas Airways Limited, Ramsay
Health Care Limited, Resmed Inc, Sonic Healthcare Limited, Tabcorp Holdings Limited,
Telstra Corporation Limited, Transurban Group, Toll Holdings Limited, Transfield Services
Limited, Tatts Group Limited, UGL Limited, Wesfarmers Limited, Westfield Group Limited,
Woolworths Limited.

International industry peers: Ball Corporation, Bemis Company, Inc., Crown Holdings, Inc.,
Graphic Packaging Holding Company, Huhtamaki Qyj, International Paper Company, Mayr
Melnhof Karton AG, MeadWestvaco Corp., Owens lllinois Inc., Rexam plc, RPC Group plc,
Sealed Air Corp,, Silgan Holdings Inc., Sonoco Products Company, Temple Inland, Inc.

Vesting schedule for TSR performance
(applicable to Performance Rights)

Relative TSR Performance Vesting percentage

Less than 50th percentile Nil

50th percentile 50%

Between 50th and 75th percentile 50% of the Performance Rights will vest
plus an additional 2% for each 1 percentile

increase above the 50th percentile

75th percentile and above 100%

Vesting schedule for RoOAFE performance
(applicable to Share Options)

RoAFE percentage achieved over the year ~ Vesting percentage

ending 30 June 2014

Less than 13.5% 0%

Equal to 13.5% 50%

Greater than 13.5% but less than 15.0% Straight line basis applies between 50% and
100%

Equal or greater than 15.0% 100%

Share price condition (applicable to Share
Options)

The volume weighted average price (VWAP) of shares over the five trading days on which
Amcor shares trade on the Australian Securities Exchange (ASX) prior to 30 June 2014
exceeds the Option exercise price. If the condition is not satisfied, testing continues at the
end of each calendar month until the earlier of vesting or expiry of the Option.

Option exercise price

Feature

$703 (VWAP of shares over the five trading days on which Amcor shares trade on the ASX
before 30 June 2011).

Description

Participation

Selected Executives (including CEO and those Senior Executives participating in the Alcan
Acquisition Award)

Performance period

Four years to 30 June 2015
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Vehicle

Performance Rights and Share Options

Performance conditions

Relative Total Shareholder Return (TSR) for Performance Rights; Return on Average Funds
Employed (RoAFE) for Share Options

Re-tests

None

Expiry

The expiry date of the Performance Rights and Share Options is the last day of the trading
window following Amcor’s Annual General Meeting in 2018.

TSR peer group

« Companies in the ASX 100 with exclusions to those companies either in (or with heavy
exposure to) the financial, resources, media, and property trust sectors; plus

e Aselect list of international industry peers.
Those companies will comprise:

ASX companies: Asciano Limited, Ansell Limited, Billabong International Limited, Boral
Limited, Brambles Limited, Coca Cola Amatil Limited, Computershare Limited, ConnectEast
Group, Cochlear Limited, CSL Limited, CSR Limited, Crown Limited, David Jones Limited,
Downer EDI Limited, Elders Limited, Foster’s Group Limited, Goodman Fielder Limited,
Harvey Norman Holdings Limited, Incitec Pivot Limited, JB Hi Fi Limited, James Hardie
Industries, Leighton Holdings Limited, Lend Lease Group, MAP Group, Metcash Limited,
Myer Holdings Limited, Primary Health Care Limited, Qantas Airways Limited, Ramsay
Health Care Limited, Resmed Inc, Sonic Healthcare Limited, Tabcorp Holdings Limited,
Telstra Corporation Limited, Transurban Group, Toll Holdings Limited, Transfield Services
Limited, Tatts Group Limited, UGL Limited, Wesfarmers Limited, Westfield Group Limited,
Woolworths Limited

International industry peers: Ball Corporation, Bemis Company, Inc., Crown Holdings, Inc,,
Graphic Packaging Holding Company, Huhtamaki Qyj, International Paper Company, Mayr
Melnhof Karton AG, MeadWestvaco Corp., Owens lllinois Inc., Rexam plc, RPC Group plc,
Sealed Air Corp,, Silgan Holdings Inc., Sonoco Products Company, and Temple Inland, Inc.

Certain events may occur which could affect the structure of either of the Peer Groups
and therefore whether a share in a Peer Group is considered to be a relevant share, for the
purposes of calculating the TSR for each relevant share in each Peer Group (for example,
takeovers, mergers & acquisitions, demergers, delisting, company failures and capital
reconstructions, including any other material event or other strategic initiative that affects
Amcor's capital structure and/or the relevance of a share in a Peer Group). The Board
retains the discretion to determine how such events will be treated at the time they arise,
including altering the composition of the companies contained in either of the Peer Groups.

Vesting schedule for TSR performance
(applicable to Performance Rights)

Relative TSR Performance Vesting percentage

Less than 50th percentile Nil

50th percentile 50%

Between 50th and 75th percentile 50% of the Performance Rights will vest

plus an additional 2% for each 1 percentile
increase above the 50th percentile

75th percentile and above 100%
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The Board is committed to achieving and
demonstrating the highest standards of
corporate governance. The Board continues
to refine and improve the governance
framework and practices in place to ensure
they meet the interests of shareholders.
The Company complies with the Australian
Securities Exchange Corporate Governance
Council's Corporate Governance Principles
and Recommendations 2nd Edition (the
ASX Principles’).

This Statement incorporates the
disclosures required by the ASX Principles,
and generally follows the order of the
ASX Principles. Amcor’s main corporate
governance practices are summarised in
this Statement. All these practices, unless
otherwise stated, were in place for the

full reporting period. Copies of Amcor’s
board and board committee charters,

and key corporate governance policies or
summaries, are available in the Corporate
Governance section of Amcor’s website at
www.amcor.com/about_us.

Principle 1: Lay solid foundations
for management and oversight

Role of the Board and management

The Board of Directors of Amcor Limited is
responsible for the corporate governance
of the Company. The Board provides
strategic guidance for the Company, and
effective oversight of management. The
Board guides and monitors the business
and affairs of Amcor Limited on behalf of
the shareholders by whom they are elected
and to whom they are accountable. The
Board operates in accordance with the
principles set out in its Charter, which is
available in the Corporate Governance
section of Amcor’s website.

Day to day management of the Group's
affairs and the implementation of the
corporate strategy and policy initiatives
are formally delegated by the Board to

the Chief Executive Officer and executive
management. Responsibilities delegated to
the Chief Executive Officer and executive

management, as well as those reserved
to the Board, are set out in the Group's
delegated authority policy and these

delegations are reviewed on a regular basis.

Responsibilities of the Board
The responsibilities of the Board include:

e Overseeing the management of the
Company and direction of its business
strategy with the aim of increasing
value for shareholders;

e Providing strategic direction for, and
approving, the Company’s business
strategies and objectives;

e Providing oversight of the Company’s
occupational health and safety policies
and standards;

e Monitoring the operational and
financial position and performance of
the Company;

e Overseeing the identification of the
principal risks faced by the Company
and taking reasonable steps designed
to ensure that appropriate internal
controls and monitoring systems are
in place to manage and, to the extent
possible, reduce the impact of these
risks;

e Ensuring that financial and other
reporting mechanisms are put in place
by the Chief Executive Officer that
result in adequate, accurate and timely
information being provided to the
Board and the Company’s shareholders
and the financial market as a whole
being fully informed of all material
developments relating to the Company;

e Appointing and, where appropriate,
removing the Managing Director,
approving other key executive
appointments and planning for
executive succession;

Overseeing and evaluating the
performance of the Managing Director,
and other senior executives, having
regard to the Company’s business
strategies and objectives;

e Instituting and implementing
procedures for the annual review and
evaluation of the performance of the
Board,

» Reviewing and approving remuneration
for the senior executives of the
Company;

» Approving the Company’s budgets
and business plans and monitoring the
management of the Company’s capital,
including the progress of any major
capital expenditures, acquisitions or
divestitures;

» Establishing procedures to ensure that
financial results are appropriately and
accurately reported on a timely basis in
accordance with all legal and regulatory
requirements;

» Adopting appropriate procedures
to ensure compliance with all laws,
governmental regulations and
accounting standards;

» Approving, and reviewing, the
Company’s internal compliance
procedures, including any codes of
conduct and taking all reasonable
steps to ensure that the business of the
Company is conducted in an open and
ethical manner; and

» Reviewing and amending the Board and
Committee Charters.

Board processes

The Board currently holds up to nine
scheduled meetings during the year plus
strategy meetings and any supplementary
meetings that may be necessary to
address any significant matters that may
arise. The agenda for meetings is prepared
in conjunction with the Chairman, the
Managing Director and Chief Executive
Officer and the Company Secretary.

Standing items include the Managing
Director’s report, business group operating
reports, financial reports, strategic matters
and governance and compliance updates.
All submissions are circulated in advance
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to allow the Board time to review and give
due consideration to each report. The
Board has access to Company executives
and management, and independent
advisers. Executives are regularly involved
in Board discussions and Directors have
other opportunities to interact with
management and co-workers during visits
to business units and plants, both locally
and overseas.

To ensure that the responsibilities of the
Board are upheld and executed to the
highest level, the Board has established the
following Board committees:

e Audit and Compliance
e Executive
¢ Human Resources

¢ Nomination

Each of these committees has established
charters and operating procedures in
place, which are reviewed on a regular
basis. The Board may establish other
committees from time to time to deal
with matters of special importance. The
Committees have access to the Company’s
executives and senior management, as
well as independent advice. Copies of the
minutes of each Committee meeting are
made available to the full Board, and the
Chairman of each Committee provides

an update on the outcomes at the Board
meeting that immediately follows the
Committee meeting.

The Board has also established a framework
for the management of the consolidated
entity including a system of internal control,
a business risk management process and
the establishment of appropriate ethical
standards.

The Company has an established process
for the induction of new senior executives,
to enable new senior executives to
actively participate in decision making of
the Company in accordance with their
role, at the earliest opportunity following
appointment.
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A performance evaluation for senior
executives takes place every six

months and last took place in July 2011,
in compliance with the established
evaluation process, including emphasis
on demonstrating Amcor’s values. A
description of the process for evaluation
and remuneration of senior executives is
set out in the Remuneration Report on
pages 30 to 56. The Company’s policy for
senior executive reward and evaluation,
upon which the evaluation process is
based, is published on the Company’s
website.

Principle 2: Structure the Board to
add value

The names of the members of the Board as
at the date of this report are set out below.
Details of the Board members’ experience,
expertise, qualifications, term of office and
independence status, are set out in the
Directors’ profiles on pages 18 to 20.

C I Roberts (Chairman) -
Independent Non-Executive Director

K'N MacKenzie -
Managing Director
and Chief Executive Officer

A Meyer -
Independent Non-Executive Director

K J Guerra -
Independent Non-Executive Director

G J Pizzey -
Independent Non-Executive Director

EJJ Pope -
Independent Non-Executive Director

J L Sutcliffe =
Independent Non-Executive Director

J G Thorn -
Independent Non-Executive Director

Composition of the Board

The Board’s composition is determined
based on criteria set out in the Company’s
constitution and the Board Charter,
including:

e A minimum of seven directors, with
a broad range of expertise both
nationally and internationally;

e A majority of independent non-
executive directors and a non-executive
director as Chairman;

e A majority of Directors having
extensive knowledge of the Company’s
industries, and those who do not,
having extensive expertise in significant
aspects of financial reporting and risk
management of large companies; and

» Re-election of directors at least every
three years (except for the Managing
Director and Chief Executive Officer).

The Board seeks to ensure that:

e At any point in time, its membership
represents an appropriate balance
between directors with experience and
knowledge of the Group and directors
with an external or fresh perspective;

e There is a sufficient number of directors
to serve on Board committees without
overburdening the directors or making
it difficult for them to fully discharge
their responsibilities; and

»  The size of the Board is appropriate
to facilitate effective discussion and
efficient decision making.

Directors’ independence

The Board has adopted specific principles
in relation to directors’ independence.
These state that to be deemed
independent, a director must not be a
member of management and must comply
with various criteria including:

» Not be a substantial shareholder of
the Company or otherwise associated



directly or indirectly with a substantial
shareholder of the Company;

» Not, within the past three years, have
been employed in an executive capacity
by the Company or another group
member, or have been a director after
ceasing to hold any such employment;

* Not, within the past three years, have
been a professional adviser to the
Company or Group either as a principal,
a material consultant, or an employee
materially associated with the service
provided;

* Not be a partner in or controlling
shareholder, or executive officer of a
material supplier or customer of the
Company or another group member, or
an officer of or otherwise associated,
directly or indirectly (to any significant
extent), with a material supplier or
customer;

* Not have a material contractual
relationship with the Company or
another group member other than as a
director of the Company;

* Being free from any interest and
any business or other relationship
that could, or could reasonably be
perceived to, materially interfere with
the director’s ability to act in the best
interests of the Company; and

* Have the capacity to devote the
necessary time to the important tasks
entrusted to him/her as a director of
the Company.

The Board undertakes an annual review of
the extent to which each Non-Executive
Director is independent, having regard

to the criteria set out in its Charter and
any other relevant relationship that the
Non-Executive Director may have. As part
of this review process, each Director is
required to make an annual disclosure of
information based on the independence
criteria to the Board.

The Board agreed in 2006 that, in the
absence of special circumstances, the
tenure for Non-Executive Directors

should be limited to a maximum of

ten years, to ensure directors remain
demonstrably independent, with a view to
the best representation of the interests of
shareholders. The Board Charter reflects
this policy. The Charter contemplates
that a Non-Executive Director will resign
at the next Annual General Meeting

after that Director has served nine years
on the Board, in the absence of special
circumstances.

Two Directors Mrs Karen Guerra and

Dr Armin Meyer, who were appointed

to the Board in April 2010 were elected
by shareholders in the Company’s 2010
Annual General Meeting. Mr Ernest John
James Pope will retire by rotation at the
2011 AGM. Mr Pope does not intend to
seek re election.

Term of office held by each Director

The term of office of each Director in office
at the date of this report is outlined in the
Directors’ profiles on pages 18 to 20.

The role of the Chairman

The Board Charter provides that the
Chairman should be an independent
director and should not be the Chief
Executive Officer of the Company
simultaneously. The Chairman is

responsible for the leadership of the Board,

including taking all reasonable steps to
ensure that the Board functions effectively,
and for communicating the views of

the Board to the public. The particular
responsibilities of the Chairman are
outlined in the Board Charter, and include:

e Setting the agenda for the matters
to be considered at meetings of the
Board,

e Managing the conduct at, and
frequency and length of, Board
meetings so as to provide the Board
with an opportunity to have a detailed
understanding of issues affecting the
Company; and

e Facilitating open and constructive
communications between members
of the Board and encouraging their
contribution to Board deliberations.

In accepting the position, the Chairman
has acknowledged that it will require a
significant time commitment and has
confirmed that other positions will not
hinder the effective performance of the
role of Chair.

Nomination Committee

The Nomination Committee of the Board
oversees the appointment and induction
process for Directors and Board committee
members, and the selection, appointment
and succession planning process of the
Company’s Managing Director and Chief
Executive Officer. Details of the nomination,
selection and appointment processes are
available on the Company’s website.

The Nomination Committee’s Charter,
which is available in the Corporate
Governance section of the Company’s
website, sets out the Committee’s
responsibilities, which include making
recommendations to the Board on the
appropriate skill mix, personal qualities,
expertise and diversity of each position,
following the annual assessment of the
Board. When a vacancy exists or there is

a need for particular skills, the Committee,
in consultation with the Board, determines
the selection criteria based on the skills
deemed necessary. The Committee
identifies potential candidates with

advice from an external consultant where
appropriate. The Board then appoints the
most suitable candidate. Board appointees
must stand for election at the next Annual
General Meeting of shareholders.

The Committee also makes
recommendations to the Board and
oversees implementation of the procedure
for evaluating the Board’s performance,

as well as oversees and makes
recommendations to the Board in
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respect of on going training requirements
of Directors.

The Nomination Committee comprises
three Independent Non-Executive
Directors, and the Chairman of the Board is
Chairman of the Committee. The names of
the members as at the date of this report
are set out below and further details of
their profiles are set out on pages 18 to 20.

Nomination Committee:
C I Roberts (Chairman) -
Independent Non-Executive Director

G J Pizzey -
Independent Non-Executive Director

EJJ Pope -
Independent Non-Executive Director

The Nomination Committee met once
during the year. Attendance at meetings is
disclosed on page 22.

The Board undertakes an assessment of its
collective performance, the performance of
the Board committees and the Chairman,
on an annual basis. The Chairman meets
privately with individual Directors as part
of the assessment process. The results of
this assessment are documented and any
action plans implemented. An assessment
in accordance with the established process
was undertaken in June 2011. Further details
of the Nomination Committee’s Charter,
policies and processes, including those for
appointing Directors and evaluating the
Board’s performance, are available on the
Company’s website.

Individual Director’s responsibilities

Directors are appointed pursuant to a
formal letter of appointment and a deed of
appointment, which set out the key terms
relevant to the appointment including

the responsibilities and expectations

of Directors in relation to attendance

and preparation for all Board meetings,
appointments to other boards, the
procedures for dealing with conflicts of
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interest, and the availability of independent
professional advice.

Non-Executive Directors are expected
to spend a reasonable time each year
preparing for and attending Board and
committee meetings and associated
activities.

The Directors held nine Board meetings
and fourteen committee meetings during
the year. The number of meetings attended
by each Director is disclosed on page 22
of this report. Directors visited operational
sites of the Company in addition to
attending Board meetings during the year.

It is the Company’s practice to allow

its Executive Directors to accept
appointments outside the Company with
prior written approval of the Board.

The commitments of Non-Executive
Directors are considered by the
Nomination Committee prior to the
Directors’ appointment to the Board of
the Company and are reviewed each
year as part of the annual performance
assessment. Prior to appointment or
being submitted for re election, each
Non-Executive Director is required to
specifically acknowledge that they have
and will continue to have the time available
to discharge their responsibilities to the
Company.

Director induction and education

Amcor has in place a formal process to
educate new Directors about the operation
of the Board and its committees, and
financial, strategic, operations and risk
management issues, the corporate strategy
and the expectations of performance

of Directors. Directors also have the
opportunity to visit Amcor facilities and
meet with management to gain a better
understanding of business operations.
Directors are given access to continuing
education opportunities to update and
enhance their skills and knowledge.

Independent professional advice and
access to information

Each Director has the right of access to

all relevant Company information and to
the Company’s executives and, subject

to prior consultation with and approval
from the Chairman, may seek independent
professional advice from an adviser
suitably qualified in the relevant field at the
Company’s expense. A copy of the advice
received by the Director is made available
for all other members of the Board.

The Board and the Company Secretary

The Company Secretary is accountable to
the Board and the appointment or removal
of the Company Secretary is a matter for
the Board as a whole.

Each Director is entitled to access the
advice and services of the Company
Secretary. The names and details of the
Company Secretaries as at the date of this
report are set out on page 22.

Executive Committee

The Executive Committee’s Charter sets
out the responsibilities of the Executive
Committee. The Charter is available on
the Company’s website. The Committee
deals with matters referred to it by the
Board or with urgent matters which may
not be deferred until the next meeting of
the Board. A majority of the Committee
must be independent. The names of the
members of the Committee as at the date
of this report are set out below and further
details of their profiles are set out on pages
18 to 20.

Executive Committee:
C I Roberts (Chairman) -
Independent Non-Executive Director

K'N MacKenzie — Executive Director

G J Pizzey -
Independent Non-Executive Director

J G Thorn -
Independent Non-Executive Director



All other Non-Executive Directors receive
the Executive Committee agendas and
papers and are encouraged to attend
meetings of the Executive Committee as
available. The Committee met five times
during the year and members’ attendance
at these meetings is disclosed in the table
of Directors’ meetings on page 22.

Principle 3: Promote ethical and
responsible decision making

Conflict of interest

Directors must keep the Board advised,
on an ongoing basis, of any interest that
could potentially conflict with those of
the Company. The Board has developed
procedures to assist Directors to disclose
potential conflicts of interest and, each
year, all Non-Executive Directors complete
independence declarations. Where the
Board believes that a significant conflict
exists for a Director on a Board matter, the
Director concerned does not receive the
relevant Board papers and is not present at
the meeting whilst the item is considered.

Details of Director related entity
transactions with the Company are set out
in note 30 to the Financial Statements.

Code of Conduct and Ethics

Amcor recognises the importance

of honesty, integrity and fairness in
conducting its business, and is committed
to increasing shareholder value in
conjunction with fulfilling its responsibilities
as a good corporate citizen. All Directors,
managers and co-workers are expected
to act with the utmost integrity and
objectivity, striving at all times to enhance
the reputation and performance of the
Company.

Amcor believes that it is not only required
to abide by the national laws in each
country in which it operates, but that

it must also conduct its business in
accordance with internationally accepted
practices and procedures.

These core principles, which the Board
and senior management of Amcor are
committed to upholding, are enshrined

in Amcor’s values and encapsulated in
Amcor’s Corporate Code of Conduct
and Ethics Policy, which is available in the
Corporate Governance section of the
Company’s website.

Every co-worker has a nominated
supervisor to whom they may refer any
issues arising from their employment.
Alternatively, co-workers may use the
Whistleblower procedures in place.

Whistleblower Policy

The Code of Conduct and Ethics Policy
includes a Whistleblower Policy and Amcor
operates a Whistleblower Service through
an independent third party, to facilitate
reporting of potential misconduct within
the Company. The Board regularly reviews
the Code of Conduct and Ethics Policy and
the Whistleblower Policy and processes
are in place to promote and communicate
these policies. The Whistleblower Policy
can be found in the Corporate Governance
section of the Company’s website.

The Whistleblower Service enables co-
workers to report potential misconduct
including illegal activity, breach of the
Code of Conduct, fraudulent or corrupt
practices, harassment or discrimination,
misleading or deceptive conduct of any
kind, unethical behaviour and health,
safety or environmental hazards. Matters
raised under the Whistleblower program
are reported to the Board through either
the Audit and Compliance Committee or
the Human Resources Committee, and
the Whistleblower program is periodically
reviewed for its effectiveness.

A Third Party Complaints email and

free post facility is also available on the
Company’s website to enable third parties
such as suppliers, consumers, contractors
and customers to report potential
misconduct within the organisation.

Fraud Policy

The Amcor Corporate Fraud Framework
and Policy outlines the responsibilities
and strategies to identify fraud within
the Amcor Group, and the processes for
reporting of fraud and recovering losses.
This policy applies to all activities, co-
workers and other representatives of
Amcor globally.

Trading in company securities by Directors
and co-workers

Amcor has a Share Trading Policy that
outlines insider trading laws and limits the
times when Directors, co-workers and
certain associates may trade in Amcor’s
securities to trading windows. The trading
windows are four weeks after the release
of the half year results, full year results
and the holding of the Annual General
Meeting. Trading of securities outside

the trading windows can only occur in
exceptional circumstances and with the
approval of the Company Secretary. Under
the policy, Directors and senior executives
are required to certify their compliance
with the policy at the end of each financial
year. The policy also prohibits Directors,
co-workers and certain associates from
engaging in hedging arrangements over
unvested securities issued pursuant to any
employee option or share plans and certain
vested securities that are subject to the
Minimum Shareholding Policy. The policy
meets the requirements of the ASX Listing
Rule on trading policies and is available in
the Corporate Governance section of the
Company’s website.

Diversity

The ASX Principles were amended in

2010 to incorporate recommendations

on diversity. Whilst disclosure against
these new recommendations will not be
required until Amcor’s 2012 Annual Report,
the ASX has encouraged companies to
make an early transition. Amcor strives to
ensure talent through diversity within its
organisation. However due to the recent
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acquisition of the Alcan Packaging assets
increasing the number of Amcor’s co-
workers on a global basis, Amcor’s focus
in the 2010/11 financial year has been to
collect data in relation to diversity. Amcor
will adopt and report against the new
diversity recommendations in the 2012
Annual Report. Amcor has also adopted

a policy on diversity, Talent through
Diversity, a copy of which is available in the
Corporate Governance section of Amcor’s
website at www.amcor.com/about_us.

Principle 4: Safeguard integrity in
financial reporting

Audit and Compliance Committee

The Audit and Compliance Committee
has a documented charter approved

by the Board, which is the subject of
regular review. The Charter was reviewed
during the reporting period with the aim
of ensuring compliance with the ASX
Principles. The Audit and Compliance
Committee’s Charter is available in the
Corporate Governance section of the
Company’s website.

The Audit and Compliance Committee
charter provides that all members of the
Audit and Compliance Committee must be
Independent Non-Executive Directors and
the Chairman cannot be the Chairman of
the Board.

The Audit and Compliance Committee
assists the Board in fulfilling its
responsibility for oversight of the quality
and integrity of the accounting, auditing
and financial reporting processes of the
Company, the audits of the Company’s
financial statements, the performance

of the Company’s internal and external
auditors and the Company’s processes
to manage financial risk. The Committee
approves the appointment of or dismissal
of the head of the Company’s internal
audit function. The head of internal audit
provides regular reports directly to the
Committee. The Committee Charter
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provides that the Committee will have

the authority and resources necessary to
discharge its duties and responsibilities,
including meeting with the auditors without
management present.

The Committee is responsible for the
appointment, compensation, retention
and oversight of the external auditor,
including the independence of the
external auditor, and review of any non-
audit services provided by the external
auditor. The Company and Audit and
Compliance Committee policy is to review
the performance of the external auditor
regularly regarding quality, costs and
independence. PricewaterhouseCoopers
was appointed as external auditor

by the shareholders in 2007 It is a
Company requirement for regular

rotation of audit engagement partner and
PricewaterhouseCoopers has a policy of
rotation at least every five years. It is the
policy of the external auditor to provide an
annual declaration of their independence
to the Audit Committee (page 66). Fees
paid to the external auditor, including a
break down of fees for non-audit services,
are reported in note 9 to the Financial
Statements.

The Audit and Compliance Committee

is required under the Charter to meet at
least quarterly and otherwise as necessary.
The Committee met four times during the
year and Committee members’ attendance
records are disclosed in the table of
Directors’ meetings on page 22.

The external auditor met with the Audit
and Compliance Committee 4 times
during the year without management being
present.

The names of the members of the
Committee as at the date of this report are
set out below and further details of their
profiles are set out on pages 18 to 20.

Audit and Compliance Committee:
J G Thorn (Chairman) -
Independent Non-Executive Director

A Meyer -
Independent Non-Executive Director

E JJ Pope -
Independent Non-Executive Director

C I Roberts -
Independent Non-Executive Director

The internal and external auditors, the
Managing Director and Chief Executive
Officer and the Executive Vice President
Finance and Chief Financial Officer, are
invited to the Audit and Compliance
Committee meetings at the discretion of
the Committee.

Principles 5 and 6: Make timely
and balanced disclosure and
respect the rights of shareholders

Amcor has established policies and
procedures to ensure timely and
balanced disclosure of all material
matters concerning the Company, and
to ensure that all investors have access
to information on Amcor’s financial
performance. These policies and
procedures include a comprehensive
Disclosure Policy that includes
identification of matters that may have
a material effect on the price of the
Company’s securities, notifying them to
the ASX, posting relevant information
on the Company’s website, and issuing
media releases. Details of other forms
of shareholder communication are set
out in the Shareholder Communications
Policy. These policies are available on
the Company’s website. The Shareholder
Communication Policy describes
Amcor’s approach to promoting effective
communication with shareholders which
includes:



e The Annual Report, including relevant
information about the operations of the
consolidated entity during the year, key
financial information, changes in the
state of affairs and indications of future
developments. The Annual Reports
for the current year and for several
previous years are available under the
Investor Relations section of the Amcor
website.

e The half year and full year financial
results are announced to the ASX and
are available to shareholders via the
Amcor and ASX websites.

e All announcements made to the
market, and related information
(including presentations to investors
and information provided to analysts or
the media during briefings), are made
available to all shareholders under the
Investor Relations section of the Amcor
website after they are released to the
ASX.

* Alive webcast of the Chairman’s
address is available on the Company’s
website at the time of the Annual
General Meeting, and an archived
webcast of the Chairman’s address
is available in the Investor Relations
section of the Amcor website, together
with other Annual General Meeting
materials including notices of meetings
and associated explanatory material.

All ASX announcements, media releases
and financial information, including those
of the previous three years, are available on
Amcor’s website within one day of public
release.

The Board encourages full participation
by shareholders at the Annual General
Meeting to ensure a high level of
Director accountability to shareholders
and shareholder identification with

the Company’s strategy and goals.
Notices for general meetings and other
communications with shareholders are
drafted to ensure that they are honest,
accurate and not misleading, and that
the nature of the business of the meeting

is clearly stated and explained where
necessary. Important issues are presented
to the shareholders as single resolutions.
The shareholders are requested to vote on
matters such as the election and aggregate
remuneration of Directors, the adoption

of the Company’s Remuneration Report,
the granting of options and shares to
Directors and changes to the Constitution.
The external auditor attends the Annual
General Meeting to answer any questions
concerning the audit and the content of the
auditor’s report.

A copy of the Constitution is available to
any shareholder who requests it, and can
be viewed on the Company’s website.

eTree

Amcor supports the environmental
initiative eTree. Under this program, Amcor
shareholders can help reduce paper usage
and company costs by electing to receive
all shareholder information (including the
Annual Report) online. For every email
address registered on www.eTree.com.au/
amcor, $2 is donated to Landcare Australia
on the shareholders’ behalf to support
native reforestation and restoration
projects in Australia and New Zealand.
Amcor has already helped to facilitate the
planting of more than 23971 native trees
via this initiative.

Principle 7: Recognise and
manage risk

Risk Management Framework

Amcor understands and recognises that
rigorous risk and opportunity management
is essential for corporate stability and for
sustaining its competitive market position
and long term performance.

The following objectives drive Amcor’s
approach to risk management:

¢ Having a culture that is risk aware
and supported by high standards of
accountability at all levels

e Achieving a truly integrated risk
management approach in which risk
management forms part of all key
organisational processes

»  Supporting more effective decision
making through better understanding
and consideration of risk exposures

» Enhancing shareholder value through
improved share price and earnings
growth in the short to medium term
whilst building a sustainable business
for the longer term

* Improving stakeholder confidence and
trust

» Enhancing organisational efficiencies

e Safeguarding the Company’s assets —
human, property, reputation, knowledge

« Enabling the Board to fulfil its
governance and compliance
requirements, and

e Supporting the sign off for ASX
Principles 4 and 7 by the MD/CEO and
EVP Finance/CFO

Amcor has implemented an Enterprise Risk
Management (ERM) framework to improve
its ability to meet the above objectives and
achieve the desired outcomes. Amcor’s
approach incorporates the principles of
effective risk management, as set out in
the Global Risk Management Standard
ISO31000.

In achieving effective risk management,
Amcor recognises the importance of
leadership. As such, the Board and senior
executives have responsibility for driving
and supporting risk management across
the Group. Each business group then

has responsibility for implementing this
approach and adapting it, as appropriate,
to its own circumstances. The existence of
an executive level Risk Champion in each
business group helps ensure a consistent
approach to risk management.

ERM seeks to apply risk management

across an entire organisation, and it
does this so that all material risks can
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be identified, assessed and mitigated. In
support of this approach the Amcor Board
sets the risk appetite of the organisation

to take account of safety, environment,
reputation, and corporate governance risks,
in addition to financial risks.

Amcor’s assurance function, which includes
the internal audit function, plays a key role
in reviewing the effectiveness of Amcor’s
compliance and control systems, including
risk management. Findings from reviews
are communicated in formal reports to

the Board and the Audit and Compliance
Committee, and then appropriate action

is taken to support the maintenance of a
strong control environment.

A summary of Amcor’s risk related
policies can be found with other corporate
governance policies under the Corporate
Governance section of the Amcor website.

Internal control

Amcor’s Directors accept the responsibility
for oversight of the effectiveness of the
Group's internal control environment. The
Board's policies on internal governance
control are comprehensive, as noted earlier
in this statement, and include clearly drawn
lines of accountability and delegation of
authority, as well as adherence to the

Code of Conduct and Ethics. In order to
effectively discharge these responsibilities,
the Company has a number of assurance
functions (including the internal audit
function) to independently review the
control environment and provide regular
reports to Directors and management
committees. These reports and associated
recommendations are considered and
acted upon to maintain or strengthen the
control environment.

Amcor’s internal audit function assists

the Board to ensure compliance with the
internal controls and risk management
programs by regularly reviewing the
effectiveness of the Company’s compliance
and control systems. The Audit and
Compliance Committee is responsible
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for approving the scope of internal audit
review, overseeing the performance of
the internal audit team, and reporting
to the Board on the status of the risk
management system.

Environmental regulation

The consolidated entity is committed to
achieving a high standard of environmental
performance. Its operations are subject to
significant environmental regulation in all
countries in which it maintains a presence.

The Board is responsible for the regular
monit