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Explanatory Note

This Amendment No. 1 amends the Registration Statement on Form 8-A filed by Crown Holdings, Inc. (the
“Company”) with the Securities and
Exchange Commission on November 7, 2022. This Amendment No. 1 is being filed to amend the description of common share purchase rights (the
“Rights”) of the Company.

Item 1. Description of Registrant’s Securities to be Registered.

On December 13, 2022, the Company entered into the Amendment No. 1 to the Rights Agreement (the “Rights Agreement Amendment”) with
Equiniti
Trust Company, as Rights Agent. The Rights Agreement Amendment amends the Rights Agreement, dated November 7, 2022 (the “Rights
Agreement”), between the Company and Equiniti Trust Company, as Rights Agent, solely to
accelerate the expiration date of the Rights (as defined in
the Rights Agreement) from the close of business on November 6, 2023 to the close of business on December 13, 2022. As a result of the Rights
Agreement Amendment, effective as of
the close of business on December 13, 2022, the Rights (as defined in the Rights Agreement) will expire and
cease to be outstanding.

The Rights are
in all respects subject to and governed by the provisions of the Rights Agreement, as amended by the Rights Agreement Amendment,
which is attached hereto as Exhibit 4.1 and incorporated herein by reference. The description of the Rights Agreement
Amendment is qualified in its
entirety by reference to the full text of the Rights Agreement Amendment, which is attached hereto as Exhibit 4.2 and incorporated herein by reference.

Item 2. Exhibits.

The documents listed below are filed
as an Exhibit to this Registration Statement:
 
Exhibit   Description

4.1
  

Rights Agreement, dated as of November 
7, 2022, by and between Crown Holdings, Inc. and Equiniti Trust Company, as Rights Agent
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K dated November 
7, 2022).

4.2

  

Amendment No 1. to Rights Agreement, dated as of December 
13, 2022, by and between Crown Holdings, Inc. and Equiniti Trust
Company, as Rights Agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K dated December 
13,
2022).

http://www.sec.gov/Archives/edgar/data/1219601/000119312522278631/d400387dex41.htm
http://www.sec.gov/Archives/edgar/data/1219601/000119312522303785/d417285dex41.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the Registrant has duly caused this registration
statement to be
signed on its behalf by the undersigned, thereto duly authorized.

Dated: December 13, 2022
 

CROWN HOLDINGS, INC.

By:  /s/ Christy L. Kalaus
Name:  Christy L. Kalaus
Title:  Vice President and Corporate Controller


