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EXPLANATORY NOTE
 
This Registration Statement registers 8,000,000 shares of common stock, no par value (the “Common Stock”) of Ball Corporation (the “Company”) that may be
issued and sold under the Company’s 2005 Stock and Cash Incentive Plan (the “Plan”).

 
PART I

 
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

 

Item 1.      Plan Information*

                 Not required to be filed with this Registration Statement.

Item 2.      Registrant Information and Employee Plan Annual Information*

                 Not required to be filed with this Registration Statement.

 
*The information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) of the Securities Act of 1933, as amended (the
“Securities Act”). Such documents need not be filed with the Securities and Exchange Commission (the “SEC”) either as part of this Registration Statement or as
Prospectuses or Prospectus supplements pursuant to Rule 424 of the Securities Act. These documents and the documents incorporated by reference in this
Registration Statement pursuant to Item 3 of Part II of this Registration Statement, taken together, constitute a Prospectus that meets the requirements of
Section 10(a) of the Securities Act.
 

PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 

Item 3.      Incorporation of Documents by Reference

 
Ball Corporation (the “Registrant,” “Company” or “Corporation”) hereby incorporates the following documents herein by reference:

 
(a)  The Annual Report on Form 10-K of the Registrant for the year ended December 31, 2004;

 
(b) All reports of the Registrant filed pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934 (the “Securities Exchange

Act”) since December 31, 2004.
 
(c) The Company’s Notice of the 2005 Annual Meeting of Shareholders and Proxy Statement dated March 21, 2005, issued in connection

with the Annual Meeting of Shareholders on April 27, 2005.
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(d) The description of the Company’s Common Stock contained in the Company’s Form 8-A Registration Statement dated August 1, 1996
and filed August 2, 1996, including any amendment or report filed for the purpose of updating such description.

 
(e) The Rights Agreement dated as of July 24, 1996, between the Company and The First Chicago Trust Company of New York (filed by

incorporation by reference to the Form 8-A Registration Statement, No. 1-7349 dated August 1, 1996, and filed August 2, 1996).
 
(f) The Company’s Reports on Form 8-K dated January 29, 2004; April 24, 2004; July 29, 2004; October 28, 2004; and January 24, 2005.
 
(g) All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act, prior to

the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then
remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing such documents.

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes
of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is incorporated or deemed to
be incorporated by reference herein modified or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this Registration Statement.
 

Item 4.      Description of Securities

                 Not applicable.

Item 5.      Interests of Named Experts and Counsel

 
Robert W. McClelland, Associate General Counsel, Ball Corporation, whose legal opinion is attached hereto as Exhibit 5, has received options pursuant
to the stock option plans and continues to be eligible to receive options under the 2005 Stock and Cash Incentive Plan.

 

Item 6.      Indemnification of Directors and Officers

 
Section 23-1-37-8 of the Indiana Business Corporation Law provides as follows:

 
(a) A corporation may indemnify an individual made a party to a proceeding because the individual is or was a director against liability incurred in

the proceeding if:
 

(1) The individual’s conduct was in good faith; and
 
(2) The individual believed:

(A)           In the case of conduct in the individual’s official capacity with the corporation, that the individual’s conduct was in its best interests;
and

 
3

 



 
 

(B)           In all other cases, that the individual’s conduct was at least not opposed to its best interests; and
 

(3) In the case of any criminal proceeding, the individual either:
(A)           Had reasonable cause to believe the individual’s conduct was lawful; or
(B)           Had no reasonable cause to believe the individual’s conduct was unlawful.

 
(b) A director’s conduct with respect to an employee benefit plan for a purpose the director reasonably believed to be in the interests of the

participants and beneficiaries of the plan is conduct that satisfies the requirement of subsection (a)(2)(B).
 

(c) The termination of a proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent is not, of itself,
determinative that the director did not meet the standard of conduct described in this section.

 
Section B of Article XII of the Company’s Amended Articles of Incorporation provides as follows:

 
Indemnification of directors, officers and employees shall be as follows:

 
1.      The Corporation shall indemnify each person who is or was a director, officer or employee of the Corporation, or of any other corporation,

partnership, joint venture, trust or other enterprise which he is serving or served in any capacity at the request of the Corporation, against any and all liability and
reasonable expense that may be incurred by him in connection with or resulting from any claim, actions, suit or proceeding (whether actual or threatened, brought
by or in the right of the Corporation or such other corporation, partnership, joint venture, trust or other enterprise, or otherwise, civil, criminal, administrative,
investigative, or in connection with an appeal relating thereto), in which he may become involved, as a party or otherwise, by reason of his being or having been a
director, officer or employee of the Corporation or of such other corporation, partnership, joint venture, trust or other enterprise or by reason of any past or future
action taken or not taken in his capacity as such director, officer or employee, whether or not he continues to be such at the time such liability or expense is
incurred, provided that such person acted in good faith and in a manner he reasonably believed to be in the best interests of the Corporation or such other
corporation, partnership, joint venture, trust or other enterprise, as the case may be, and, in addition, in any criminal action or proceedings, had no reasonable
cause to believe that his conduct was unlawful. Notwithstanding the foregoing, there shall be no indemnification (a) as to amounts paid or payable to the
Corporation or such other corporation, partnership, joint venture, trust or other enterprise, as the case may be, for or based upon the director, officer or employee
having gained in fact any personal profit or advantage to which he was not legally entitled; (b) as to amounts paid or payable to the Corporation for an accounting of
profits in fact made from the purchase or sale of securities of the Corporation within the meaning of Section 16(b) of the Securities Exchange Act of 1934 and
amendments thereto or similar provisions of any state statutory law; or (c) with respect to matters as to which indemnification would be in contravention of the laws
of the State of Indiana or of the United States of America, whether as a matter of public policy or pursuant to statutory provisions.
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2.      Any such director, officer or employee who has been wholly successful, on the merits or otherwise, with respect to any claim, action, suit or
proceeding of the character described herein shall be entitled to indemnification as of right, except to the extent he has otherwise been indemnified. Except as
provided in the preceding sentence, any indemnification hereunder shall be granted by the Corporation, but only if (a) the Board of Directors, acting by a quorum
consisting of directors who are not parties to or who have been wholly successful with respect to such claim, action, suit or proceeding, shall find that the director,
officer or employee has met the applicable standards of conduct set forth in paragraph 1 of this Section B of Article XII; or (b) outside legal counsel engaged by the
Corporation (who may be regular counsel of the Corporation) shall deliver to the corporation its written opinion that such director, officer or employee has met such
applicable standards of conduct; or (c) a court of competent jurisdiction has determined that such director, officer or employee has met such standards, in an action
brought either by the Corporation, or by the director, officer or employee seeking indemnification, applying de novo such applicable standards of conduct. The
termination of any claim, action, suit or proceeding, civil or criminal, by judgment, settlement (whether with or without court approval) or conviction or upon a plea of
guilty or of nolo contendere, or its equivalent, shall not create a presumption that a director, officer or employee did not meet the applicable standards of conduct set
forth in paragraph 1 of this Section B of Article XII.
 

3.      As used in this Section B of Article XII, the term “liability” shall mean amounts paid in settlement or in satisfaction of judgments or fines or penalties,
and the term “expense” shall include, but shall not be limited to, attorneys’ fees and disbursements, incurred in connection with the claim, action, suit or proceeding.
The Corporation may advance expenses to, or where appropriate may at its option and expense undertake the defense of, any such director, officer or employee
upon receipt of an undertaking by or on behalf of such person to repay such expenses if it should ultimately be determined that the person is not entitled to
indemnification under this Section B of Article XII.
 

4.      The provisions of this Section B of Article XII shall be applicable to claims, actions, suits or proceedings made or commenced after the adoption
hereof, whether arising from acts or omissions to act occurring before or after the adoption hereof. If several claims, issues or matters of action are involved, any
such director, officer or employee may be entitled to indemnification as to some matters even though he is not so entitled as to others. The rights of indemnification
provided hereunder shall be in addition to any rights to which any director, officer or employee concerned may otherwise be entitled by contract or as a matter of
law, and shall inure to the benefit of the heirs, executors and administrators of any such director, officer or employee.
 

In addition, the Company has purchased and maintains insurance, as permitted by Indiana law, on behalf of its directors and officers against certain
losses that may arise out of their employment and which are recoverable under the indemnification provisions of Ball Corporation’s Amended Articles of
Incorporation.
 
Item 7. Exemption from Registration Claimed
 

   Not applicable.
 
Item 8. Exhibits
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3.1 Amended Articles of Incorporation of the Registrant (filed as an Exhibit to Registrant’s Amended Report on Form 10-K dated February 23, 2005, and

incorporated herein by reference).
 
3.2 Bylaws of Registrant, as amended (filed as an Exhibit to Registrant’s Annual Report on Form 10-K dated February 23, 2005, and incorporated herein

by reference).
 
4.1 2005 Stock and Cash Incentive Plan
 
4.2 The Rights Agreement dated as of July 24, 1996, between the Company and The First Chicago Trust Company of New York (filed by incorporation

by reference to the Form 8-A Registration Statement, No. 1-7349 dated August 1, 1996, and filed August 2, 1996).
 
5. Opinion of Robert W. McClelland as to the legality of the securities being registered.
 
23.1 Consent of Robert W. McClelland (included in the opinion filed as Exhibit 5.).
 
23.2 Consent of PricewaterhouseCoopers LLP
 
24. Limited Power of Attorney
 
Item 9. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

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

(i)         To include any Prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii)        To reflect in the Prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of Prospectus filed
with the SEC pursuant to Rule 424(b) of the Securities Act if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;
 

(iii)       To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement; provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the Registration
Statement is on Form S-3 or Form S-8, and the information required to be included in a post-effective amendment by those paragraphs is contained in periodic
reports filed with or furnished to the SEC by the Registrant pursuant to
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Section 13 or 15(d) of the Securities Exchange Act that are incorporated by reference in the Registration Statement.
 

(2)       That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new Registration Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
 

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

(b)       The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
Annual Report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act (and, where applicable, each filing of an employee benefit plan’s Annual Report
pursuant to Section 15(d) of the Securities Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new Registration
Statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
 

(c)        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public
policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the
payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of
its counsel, the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
 

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this registration to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Broomfield, state of
Colorado, on the 29th day of April 2005.
 

BALL CORPORATION
(Registrant)
 
 
By:   /s/ R. David Hoover  

R. David Hoover
Chairman, President and Chief Executive Officer
April 29, 2005

 
Pursuant to the requirements of the Securities Act of 1933, this report has been signed below by the following persons on behalf of the Registrant and in the
capacities and on the dates indicated.

(1)          Principal Executive Officer:    

 
/s/ R. David Hoover   Chairman, President and Chief Executive Officer

     

  R. David Hoover   April 29, 2005

(2)          Principal Financial Officer:    

 
/s/ Raymond J. Seabrook

  Senior Vice President and Chief Financial Officer

 

   

  Raymond J. Seabrook   April 29, 2005

(3)          Principal Accounting Officer:    

 
/s/ Douglas K. Bradford   Vice President and Controller

     

  Douglas K. Bradford   April 29, 2005

(4)          A Majority of the Board of Directors:    

 
/s/ Howard M. Dean * Director

     

  Howard M. Dean   April 29, 2005

 
/s/ Hanno C. Fiedler * Director

     

  Hanno C. Fiedler   April 29, 2005

 
/s/ R. David Hoover * Chairman of the Board and Director

     

  R. David Hoover   April 29, 2005

 
/s/ John F. Lehman * Director

     

  John F. Lehman   April 29, 2005

 
/s/ Jan Nicholson * Director

     

  Jan Nicholson   April 29, 2005
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/s/ George A. Sissel * Director
   

George A. Sissel   April 29, 2005

/s/ George M. Smart * Director
   

George M. Smart   April 29, 2005

/s/ Theodore M. Solso * Director
   

Theodore M. Solso   April 29, 2005

/s/ Stuart A. Taylor II * Director
   

Stuart A. Taylor II   April 29, 2005

/s/ Erik H. van der Kaay * Director
   

Erik H. van der Kaay   April 29, 2005
 
 
*By R. David Hoover as Attorney-in-Fact pursuant to a Limited Power of Attorney executed by the directors listed above, which Power of Attorney has been filed
with the Securities and Exchange Commission.
 
 

By:   /s/ R. David Hoover  
R. David Hoover
As Attorney-in-Fact
April 29, 2005
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Exhibit
Number Description

 
3.1 Amended Articles of Incorporation of the Registrant (filed as an Exhibit to Registrant’s Current Report on Form 10-K dated February 23, 2005, and

incorporated herein by reference).
 
3.2 Bylaws of Registrant, as amended (filed as an Exhibit to Registrant’s Annual Report on Form 8-K dated February 23, 2005, and incorporated

herein by reference)
 
4.1            2005 Stock and Cash Incentive Plan.
 
4.2 The Rights Agreement dated as of July 24, 1996, between the Company and The First Chicago Trust Company of New York (filed by incorporation

by reference to the Form 8-A Registration Statement, No. 1-7349 dated August 1, 1996, and filed August 2, 1996).
 
5. Opinion of Robert W. McClelland as to the legality of the securities being registered.
 
23.1 Consent of Robert W. McClelland (included in the opinion filed as Exhibit 5.).
 
23.2 Consent of PricewaterhouseCoopers LLP.
 
24. Limited Power of Attorney
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Exhibit 4.1
 

Ball Corporation
2005 Stock and Cash Incentive Plan

 
1. Purposes of the Plan.

The purpose of this 2005 Stock and Cash Incentive Plan is to promote the interests of Ball Corporation (the “Corporation”) and its shareholders by
encouraging ownership in the Corporation and rewarding key employees and nonemployee directors of the Corporation who make substantial contributions to the
successful operation of the Corporation. It is anticipated the Plan will further encourage key employees and nonemployee directors to act in the shareholders’
interests, and to attain performance goals that promote the continued success and progress of the Corporation. It is also anticipated that the opportunity to provide
these awards will assist the Corporation to attract, retain and motivate key employees and nonemployee directors.

2. Definitions.  

  As used herein, the following definitions shall apply:

(a) “Administrator” means the Board, any Committees or such delegates as shall be administering the Plan in accordance with Section 4 of the Plan and
Applicable Laws.
(b) “Affiliate” means any entity that is directly or indirectly controlled by the Corporation or any entity in which the Corporation has a significant ownership
interest as determined by the Administrator.
(c) “Applicable Laws” means the requirements, in existence from time to time, relating to the administration of stock option, equity instruments, cash, and
deferred compensation plans under U.S. federal and state laws, regulations, or administrative rules, any stock exchange or quotation system on which the
Corporation has listed or submitted for quotation the Common Stock to the extent provided under the terms of the Corporation’s agreement with such
exchange or quotation system and, with respect to Awards subject to the laws of any foreign jurisdiction where Awards are, or shall be, granted under the
Plan, the laws, regulations or administrative rules of such jurisdiction.
(d) “Award” means a Cash Award, Stock Award, Option or Stock Appreciation Right granted in accordance with the terms of the Plan.
(e) “Awardee” means an Employee or nonemployee director of the Corporation or any Affiliate who has been granted an Award under the Plan.
(f)    “Award Agreement” means a Cash Award Agreement or Notice, Stock Award Agreement or Notice, Option Agreement or Notice and/or Stock
Appreciation Right Agreement or Notice, which may be in written or electronic format, in such form and with such terms as may be specified by the
Administrator, evidencing the terms and conditions of an individual Award. Each Award Agreement is subject to the terms and conditions of the Plan.
(g) “Bank” means the dollar amount account that maintains the balance of unpaid positive and negative Cash Awards earned in accordance with the terms
and conditions of the Plan. Bank balances are a bookkeeping entry only to evidence the Corporation’s obligation to pay these amounts in accordance with
the Plan. No interest is charged or credited on amounts in the Bank. Participants are not vested in the Bank and such amounts are not earned until the
respective distribution date, as determined by the Administrator.
(h) “Board”means the Board of Directors of the Corporation.
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(i)   “Cash Award” means an incentive opportunity awarded under Section 13 of the Plan pursuant to which a Participant may become entitled to receive
an amount based on the satisfaction of such performance criteria as are specified in the agreement or other documents evidencing the Award (the “Cash
Award Agreement”).
(j)   “Change in Control” means any of the following, unless the Board or Committee provides otherwise or the change in control affects any Award under
the Plan that is deferred:

(i)                 any “Person,” which shall mean a “person” as such term is used in Sections 13(D) and 14(D) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) (other than the Corporation, any trustee or other fiduciary holding securities under an employee benefit plan of the
Corporation, or any company owned, directly or indirectly, by the shareholders of the Corporation in substantially the same proportions as their
ownership of stock of the Corporation), is or becomes the “beneficial owner” (as defined in Rule  13d-3 under the Exchange Act), directly or
indirectly, of securities of the Corporation representing 30 percent or more of the combined voting power of the Corporation’s then outstanding
securities;
(ii)                 at any time during any period of two consecutive years, individuals, who at the beginning of such period constitute the Board, and any
new director (other than a director designated by a Person who has entered into an agreement with the Corporation to effect a transaction
described in clause (i), (iii) or (iv) of this Section) whose election by the Board or nomination for election by the Corporation’s shareholders was
approved by a vote of at least two-thirds of the directors at the beginning of the period or whose election or nomination for election was previously
so approved, cease for any reason to constitute at least a majority thereof;
(iii)                               the shareholders of the Corporation approve a merger or consolidation of the Corporation with any other company, other than (1) a
merger or consolidation which would result in the voting securities of the Corporation outstanding immediately prior thereto continuing to represent
(either by remaining outstanding or by being converted into voting securities of the surviving entity) more than 50 percent of the combined voting
power of the voting securities of the Corporation or such surviving entity outstanding immediately after such merger or consolidation, or (2)  a
merger or consolidation effected to implement a recapitalization of the Corporation (or similar transaction) in which no Person acquires 50 percent
or more of the combined voting power of the Corporation’s then outstanding securities; or
(iv)                the shareholders of the Corporation approve a plan of complete liquidation of the Corporation or an agreement for the sale or disposition
by the Corporation of all or substantially all of the Corporation’s assets.
In the event that a Change in Control affects any Award that is deferred on or after January 1, 2005, then “Change in Control” shall conform to the
definition of Change of Control under Section  409A of the Code, as amended, and the Treasury Department or Internal Revenue Service
Regulations or Guidance issued thereunder.

(k)   “Code” means the United States Internal Revenue Code of 1986, as amended from time to time.
(l)   “Committee” means a committee of Directors appointed by the Board in accordance with Section 4 of the Plan or the Human Resources Committee of
the Board consisting solely of two or more members of the Board, each of whom shall be (i) a “nonemployee” director within the meaning of Rule 16b-3
under the Securities Exchange Act of 1934, as amended, (ii)  an outside director within the meaning of Section 162(m) of the Code, as amended and
(iii) “independent” within the meaning of the rules of the New York Stock Exchange or, if the common stock of the Corporation (the “Common Stock”) is not
listed on the New York Stock Exchange, within the meaning of the rules of the principal national stock exchange on which the Common Stock is then
traded.
(m)   “Common Stock” or “Stock” means the common stock of the Corporation.
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(n)   “Conversion Award” has the meaning set forth in Section 4(b)(xii) of the Plan.
(o)   “Corporation”means Ball Corporation, an Indiana corporation, or it successor.
(p)   “Disability” for purposes of deferred compensation has the meaning set forth in Section 409A of the Code and Section 223(d) of the Social Security
Act, with respect to amounts subject to Section 409A of the Code.
(q)   “Director”means a member of the Board.
(r)   “Employee” means a regular, active employee of the Corporation or any Affiliate, including an Officer and/or employee Director. Within the limitations
of Applicable Laws, the Administrator shall have the discretion to determine the effect upon an Award and upon an individual’s status as an Employee in the
case of (i) any individual who is classified by the Corporation or its Affiliate as leased from or otherwise employed by a third party or as intermittent or
temporary, even if any such classification is changed retroactively as a result of an audit, litigation or otherwise, (ii) any leave of absence approved by the
Corporation or an Affiliate, (iii)  any transfer between locations of employment with the Corporation or an Affiliate or between the Corporation and any
Affiliate or between any Affiliates, (iv)  any change in the Awardee’s status from an employee to a consultant or Director, and (v)  at the request of the
Corporation or an Affiliate an employee becomes employed by any partnership, joint venture or corporation not meeting the requirements of an Affiliate in
which the Corporation or an Affiliate is a party.
(s)   “Exchange Act”means the United States Securities Exchange Act of 1934, as amended.
(t)     “Fair Market Value” means, unless the Board or Committee determines otherwise, as of any date, the closing sales price as published in the Wall
Street Journal report of the New York Stock Exchange-Composite Transaction, corrected for any reporting errors, or if the Stock is not traded on that day,
on the first preceding day on which there was a sale of such Stock.
(u)   “General Counsel”means the general counsel of the Corporation.
(v)   “Grant Date”means the date upon which an Award is granted to an Awardee pursuant to this Plan.
(w)   “Incentive Stock Option” means an Option intended to qualify as an incentive stock option within the meaning of Section 422 of the Code and the
regulations promulgated thereunder.
(x)   “Nonqualified Stock Option”means an Option not intended to qualify as an Incentive Stock Option.
(y)     “Officer” means a person who is an officer of the Corporation within the meaning of Section 16 of the Exchange Act and the rules and regulations
promulgated thereunder.
(z)   “Option” means a right granted under Section 8 of the Plan to purchase a number of Shares at such exercise price, at such times, and on such other
terms and conditions as are specified in the agreement or other documents evidencing the Award (the “Option Agreement”). Both Options intended to
qualify as Incentive Stock Options and Nonqualified Stock Options may be granted under the Plan.
(aa)   “Participant” means the Awardee or any person (including any estate) to whom an Award has been assigned or transferred as permitted hereunder.
(bb)   “Plan” means this 2005 Stock and Cash Incentive Plan and any other plan or program authorized pursuant to this Plan.
(cc)   “Qualifying Performance Criteria” shall have the meaning set forth in Section 14(c) of the Plan.

 
 

3
 



 
 

(dd)     “Restricted Stock” means Shares of Common Stock, which may not be traded or sold until the date that the restrictions on transferability have
lapsed.
(ee)   “Share” means a share of the Common Stock, as adjusted in accordance with Section 15 of the Plan.
(ff)      “Stock Appreciation Rights” or “SARs” means a right granted under Section  10 of the Plan, including but not limited to, free standing Stock
Appreciation Rights and tandem Stock Appreciation Rights granted at such times, terms and conditions as are specified in the agreement of other
documents evidencing the Award (the “Stock Appreciation Right Agreement”).
(gg)     “Stock Award” means an award or issuance of Shares, Restricted Stock or Stock Units, made under Section 12 of the Plan, the grant, issuance,
retention, vesting and/or transferability of which is subject during specified periods of time to such conditions (including continued employment or
performance conditions) and terms as are expressed in the agreement or other documents evidencing the Award (the “Stock Award Agreement”).
(hh)   “Stock Unit” means a bookkeeping entry representing an amount equivalent to the fair market value of one Share, payable in cash or Shares.
(ii)   “Subsidiary” means any Corporation (other than the Corporation) in an unbroken chain of companies beginning with the Corporation, provided each
company in the unbroken chain (other than the Corporation) owns, at the time of determination, stock possessing 50 percent or more of the total combined
voting power of all classes of stock in one of the other companies in such chain.
(jj)     “Termination of Employment” shall mean ceasing to be an Employee. However, for Incentive Stock Option purposes, Termination of Employment
shall occur when the Awardee ceases to be an employee (as determined in accordance with Sections 3401(c) and 422 of the Code and the regulations
promulgated thereunder, as amended) of the Corporation or one of its Subsidiaries. The Administrator shall determine whether any corporate transaction,
such as a sale or spin-off of a division or business unit, or a joint venture, shall be deemed to result in a Termination of Employment.

3. Stock Subject to the Plan.

(a)     Aggregate Limits. Subject to the provisions of Section 15 of the Plan, the aggregate number of Shares subject to Awards granted under the Plan is
8,000,000 Shares. Shares subject to Awards that are canceled, expire or are forfeited shall be available for re-grant under the Plan. The Shares subject to
the Plan may be either Shares reacquired by the Corporation, including Shares purchased in the open market, or authorized but unissued Shares.
(b)   Previous Plan Limits. As of the date of the approval of the Plan by shareholders of the Corporation, it is understood that shares authorized, but not yet
granted which remain under the Ball Corporation 1997 Stock Incentive Plan shall not be available under the Plan and no further awards shall be made
under the 1997 Stock Incentive Plan.
(c)   Code Section 162(m) and 422 Limits. Subject to the provisions of Section 15 of the Plan, the aggregate number of Shares subject to Awards granted
under this Plan during any calendar year to any one Awardee shall not exceed 500,000, except that in connection with his or her initial service, an Awardee
may be granted Awards covering up to an additional 500,000 Shares. Subject to the provisions of Section 15 of the Plan, the aggregate number of Shares
that may be subject to all Incentive Stock Options granted under the Plan shall not exceed 1,500,000 Shares.
(d)   Stock Award Limits. Subject to the provisions of Section 15 of the Plan, the aggregate number of Shares that may be granted subject to Stock Awards
and Stock Appreciation Rights settled in stock made under the Plan shall not exceed 5,000,000 Shares.
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(e)   Adjustment Limits. Notwithstanding anything to the contrary in the Plan, the limitations set forth in Sections 3(c) and 3(d) of the Plan shall be subject to
adjustment under Section  15(a) of the Plan only to the extent that such adjustment shall not affect the status of any Award intended to qualify as
“performance-based compensation” under Code Section 162(m) or the ability to grant or the qualification of Incentive Stock Options under the Plan.

4. Administration of the Plan.

(a)   The Plan shall be administered by the Administrator. The Committee may, in its sole discretion and for any reason any time, subject to the requirements
of Section 162(m) of the Code and regulations thereunder qualify Awards granted hereunder as “performance-based compensation” within the meaning of
Section 162(m) of the Code. To the extent desirable to qualify transactions hereunder as exempt under Rule 16b-3 promulgated under the Exchange Act
(“Rule 16b-3”), Awards to Directors shall be made by the Board, and Awards to Officers shall be made by the Board or Committee. Notwithstanding any
other provision in the Plan to the contrary, the Board or Committee may delegate to an authorized Officer or Officers of the Corporation the power to
approve Awards to persons eligible to receive Awards under the Plan who are not (i) subject to Section 16 of the Exchange Act or (ii) at the time of such
approval, expected to be “covered employees” under Section  162(m) of the Code. Except to the extent prohibited by Applicable Laws, the Board or
Committee may delegate to one or more individuals the day-to-day administration of the Plan and any of the functions assigned to it in this Plan. Such
delegation may be revoked at any time.
(b)   Subject to the provisions of the Plan, the Board or Committee or delegates acting as the Administrator, subject to the specific duties delegated to such
delegates, the Administrator shall have the authority, in its discretion to:

i.    select the Participants to whom Awards are to be granted hereunder;
ii.      determine the number of Options, SARs, Stock Awards, Cash Awards or a combination thereof to be covered by each Award granted
hereunder, including, without limitation, any Awards to be made to Directors in payment of services;
iii.   determine the type of Award to be granted to each selected Awardee;
iv.   approve forms of Award Agreements for use under the Plan;
v.     determine the terms and conditions, not inconsistent with the terms of the Plan, of any Award granted hereunder. Such terms and conditions
include, but are not limited to, the exercise and/or purchase price, the time or times when an Award may be exercised (which may or may not be
based on performance criteria), the vesting schedule, any vesting and/or exercisability acceleration or waiver of forfeiture restrictions, the
acceptable forms of consideration, the term, and any restriction or limitation regarding any Award or the Shares relating thereto, based in each
case on such factors as the Administrator shall determine and may be established at the time an Award is granted or thereafter;
vi.   correct administrative and other non-substantive errors;
vii.   construe and interpret the terms of the Plan and Awards granted pursuant to the Plan;
viii.   adopt rules and procedures relating to the operation and administration of the Plan to accommodate the specific requirements of local laws
and procedures. Without limiting the generality of the foregoing, the Administrator is specifically authorized (A) to adopt the rules and procedures
regarding the conversion of local currency, withholding procedures and handling of stock certificates which vary with local requirements and (B) to
adopt Plan addenda as the Administrator deems desirable, to accommodate laws, regulations and practice;
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ix.   prescribe, amend and rescind rules and regulations relating to the Plan, including rules and regulations relating to Plan addenda;
x.   modify or amend each Award, including, but not limited to, the acceleration of vesting and/or exercisability; however, such acceleration shall be
limited to circumstances that are nonrecurring or extraordinary, and provided further that any such amendment is subject to Section 16 of the Plan
and may not impair any outstanding Award unless agreed to in writing by the Participant;
xi.   allow Participants to satisfy withholding tax amounts by electing to have the Corporation withhold from the Shares to be issued upon exercise
of a Nonqualified Stock Option or vesting of a Stock Award that number of Shares having a Fair Market Value equal to the minimum amount
required to be withheld. The Fair Market Value of the Shares to be withheld shall be determined in such manner and on such date that the
Administrator shall determine or, in the absence of provision otherwise, on the date that the amount of tax to be withheld is to be determined. All
elections by a Participant to have Shares withheld for this purpose shall be made in such form and under such conditions as the Administrator may
provide and must comply with all legal requirements, as interpreted by the Administrator;
xii.      authorize conversion or substitution under the Plan of any or all stock options, stock appreciation rights or other stock awards held by
employees or service providers of an entity acquired by the Corporation (the “Conversion Awards”). Any conversion or substitution shall be
effective as of the close of the merger or acquisition. The Conversion Awards may be Nonqualified Stock Options or Incentive Stock Options, as
determined by the Administrator, with respect to options granted by the acquired entity; provided, however, that with respect to the conversion of
stock appreciation rights in the acquired entity, the Conversion Awards shall be Nonqualified Stock Options. Unless otherwise determined by the
Administrator at the time of conversion or substitution, all Conversion Awards shall have the same terms and conditions as Awards generally
granted by the Corporation under the Plan;
xiii.   impose such restrictions, conditions or limitations as it determines appropriate as to the timing and manner of any resales by a Participant or
other subsequent transfers by the Participant of any Shares issued as a result of or under an Award, including without limitation, (A) restrictions
under an insider trading policy and (B) restrictions as to the use of a specified brokerage firm for such resales or other transfers;
xiv.   provide, either at the time an Award is granted or by subsequent action, that an Award shall contain as a term thereof, a right, either in tandem
with the other rights under the Award or as an alternative thereto, of the Participant to receive, without payment to the Corporation, a number of
Options, SARS, Stock Awards, Cash Awards or a combination thereof, the amount of which is determined by reference to the value of the Award;
provided however, that such Award will not be considered in effect if it should be interpreted to operate in violation of Applicable Laws; and
xv.   make all other determinations and amendments deemed necessary or advisable for administering the Plan and any Award granted hereunder
to conform with Applicable Laws.

(c)   All decisions, determinations and interpretations by the Administrator regarding or pursuant to the Plan, any rules and regulations under the Plan and
the terms and conditions of any Award granted hereunder, shall be made in its sole discretion and shall be final and binding on all Participants. The
Administrator shall consider such factors as it deems relevant, in its sole and absolute discretion, to making such decisions, determinations and
interpretations including, without limitation, the recommendations or advice of any officer or other employee of the Corporation and such attorneys,
consultants and accountants as it may select.

5. Eligibility.

Awards may be granted to Officers and nonemployee Directors of the Corporation and persons expected to become Officers or nonemployee Directors of
the Corporation (subject to commencement of employment or services),
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as the Board or Committee may determine in its sole discretion. Except as it relates to Officers of the Corporation, Awards may be granted to Employees, and
persons expected to become Employees of the Corporation or any of its Affiliates (subject to commencement of employment or service), as the Administrator may
determine in its sole discretion. The Administrator’s selection of a person to participate in the Plan at any time shall not require the Administrator to select such
persons to participate in the Plan at any other time.

6. Term of Plan.

The Plan shall become effective upon its approval by shareholders of the Corporation. It shall continue in effect for a term of ten years from the later of the
date the Plan or any amendment to add shares to the Plan is approved by shareholders of the Corporation unless terminated earlier under Section 16 of the Plan.

7. Term of Award.

The term of each Award shall be determined by the Administrator and stated in the Award Agreement. In the case of an Option or Stock Appreciation Right,
the term shall be ten years from the Grant Date or such shorter term as may be provided in the Award Agreement.

8. Options.

The Administrator may grant an Option or provide for the grant of an Option, either from time to time in the discretion of the Administrator or automatically
upon the occurrence of specified events, including, without limitation, the achievement of performance goals, the satisfaction of an event or condition within the
control of the Awardee or within the control of others.

(a)      Option Agreement. Each Option Agreement shall contain provisions regarding (i)  the number of Shares that may be issued upon exercise of the
Option, (ii) the type of Option, (iii) the exercise price of the Shares and the means of payment for the Shares, (iv) the term of the Option, (v) such terms and
conditions on the vesting and/or exercisability of an Option as may be determined from time to time by the Administrator, (vi) restrictions on the transfer of
the Option and forfeiture provisions and (vii) such further terms and conditions, in each case not inconsistent with this Plan, as may be determined from
time to time by the Administrator.
(b)   Exercise Price. The per share exercise price for the Shares to be issued pursuant to exercise of an Option shall be determined by the Administrator,
subject to the following:

i.   In the case of an Incentive Stock Option, the per Share exercise price shall be no less than 100 percent of the Fair Market Value per Share on
the Grant Date.
ii.   In the case of a Nonqualified Stock Option, the per Share exercise price shall be no less than 100 percent of the Fair Market Value per Share on
the Grant Date.
iii.   Notwithstanding the foregoing, at the Administrator’s discretion, Conversion Awards may be granted in substitution and/or conversion of options
of an acquired entity, with a per Share exercise price of less than 100 percent of the Fair Market Value per Share on the date of such substitution
and/or conversion.

(c)      No Option Repricings. Notwithstanding anything in this Plan to the contrary and subject to Section  15(a) of the Plan, without the approval of
shareholders the Administrator shall not amend or replace previously granted Options in a transaction that constitutes a “repricing,” as such term is used in
Section 303A.08 of the Listed Company Manual of the New York Stock Exchange.
(d)   Vesting Period and Exercise Dates. Options granted under this Plan shall vest and/or be exercisable at such time and in such installments during the
period prior to the expiration of the Option’s term as determined by the Administrator. The Administrator shall have the right to make the timing of the ability
to exercise, and
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the vesting schedule of, any Option granted under this Plan subject to continued employment, the passage of time and/or such performance requirements
as deemed appropriate by the Administrator. At any time after the grant of an Option, the Administrator may reduce or eliminate any restrictions
surrounding, and the vesting schedule of, any Participant’s right to exercise all or part of the Option. Generally, nonperformance based stock options will
vest in full not less than three years from the grant date and performance based stock options will vest in full not less than one year from the grant date;
however, stock options which do not meet these vesting guidelines shall be limited to 5 percent of authorized shares under the Plan.
(e)      Form of Consideration. The Administrator shall determine the acceptable form of consideration for exercising an Option, including the method of
payment, either through the terms of the Option Agreement or at the time of exercise of an Option. To the extent permitted by Applicable Laws, acceptable
forms of consideration may include:

i.   cash;
ii.      check or wire transfer (denominated in U.S. dollars or such other currencies as the Administrator may determine in respect of any foreign
jurisdiction where options are, or shall be, granted under the Plan);
iii.      subject to any conditions or limitations established by the Administrator, other Shares (either actual delivery or by attestation procedures
established by the Corporation) which are (A) in the case of Shares acquired upon the exercise of an Option, have been owned by the Participant
for more than six months on the date of surrender and (B) have a Fair Market Value on the date of surrender equal to the aggregate exercise price
of the Shares as to which said Option shall be exercised; (any fraction of a share of Common Stock which would be required to pay the purchase
price shall be disregarded and the remaining amount shall be paid in cash, check or wire transfer by the Awardee.)
iv.     consideration received by the Corporation under a broker-assisted sale and remittance program acceptable to the Administrator to whom the
Awardee has submitted an irrevocable notice of exercise;
v.   such other consideration and method of payment for the issuance of Shares to the extent permitted by Applicable Laws; or
vi.   any combination of the foregoing methods of payment.

(f)   Approvals. No option shall be exercisable unless and until the Corporation (i) obtains the approval of all regulatory bodies whose approval the General
Counsel may deem necessary or desirable, and (ii) complies with all legal requirements deemed applicable by the General Counsel.

9. Incentive Stock Option Limitations/Terms.

(a)      Eligibility. Only employees (as determined in accordance with Section  3401(c) of the Code and the regulations promulgated thereunder) of the
Corporation or any of its Subsidiaries may be granted Incentive Stock Options.
(b)     $100,000 Limitation. Notwithstanding the designation “Incentive Stock Option” in an Option Agreement, if and to the extent that the aggregate Fair
Market Value of the Shares with respect to which Incentive Stock Options are exercisable for the first time by the Awardee during any calendar year (under
all plans of the Corporation and any of its Subsidiaries) exceeds U.S. $100,000, such Options shall be treated as Nonqualified Stock Options. For purposes
of this Section 9(b), Incentive Stock Options shall be taken into account in the order in which they were granted. The Fair Market Value of the Shares shall
be determined as of the Grant Date.
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(c)      Effect of Termination of Employment on Incentive Stock Options. All of the terms relating to the exercise, cancellation or other disposition of an
Incentive Stock Option upon termination of employment or service with the Corporation of the holder of such Incentive Stock Option, whether by reason of
disability, retirement, death or any other reason, shall be determined by the Administrator at the time of grant or thereafter by amendment, in the
Administrator’s sole discretion and subject to Applicable Laws.
(d)   Transferability. The Award Agreement must provide that an Incentive Stock Option cannot be transferable by the Awardee other than by will or the laws
of descent and distribution, and, during the lifetime of such Awardee, must not be exercisable by any other person. If the terms of an Incentive Stock Option
are amended to permit transferability, the Option shall be treated for tax purposes as a Nonqualified Stock Option.
(e)     Exercise Price. The per Share exercise price of an Incentive Stock Option shall be determined by the Administrator in accordance with Section 8(b)
(i) of the Plan.
(f)   Other Terms. Option Agreements evidencing Incentive Stock Options shall contain such other terms and conditions as may be necessary to qualify, to
the extent determined desirable by the Administrator, with the applicable provisions of Section 422 of the Code.

10. Stock Appreciation Rights.

Stock appreciation rights (“SARs”) shall be evidenced by written SAR Agreements in such form not inconsistent with the Plan as the Administrator shall
approve from time to time. Such SAR Agreements shall contain the number of SARs awarded and the terms and conditions applicable to the SARs, including in
substance the following terms and conditions:

(a)   Award. SARs may be granted in tandem with a previously or contemporaneously granted Option, or independently of an Option (freestanding). SARs
shall entitle the Awardee, subject to such terms and conditions as may be determined by the Administrator, to receive upon exercise thereof all or a portion
of the excess of (i) the Fair Market Value at the time of exercise, as determined by the Administrator, of a specified number of Shares or Share Units with
respect to which the SAR is exercised, over (ii) a specified price which shall not be less than 100 percent of the Fair Market Value of a share of Common
Stock at the time the SAR is granted, or, if the SAR is granted in tandem with a previously granted Option, not less than 100 percent of the Fair Market
Value of a share of Common Stock at the time such option was granted.
(b)   Tandem SARs. If a SAR is granted in tandem with an Option, (i) the SAR shall be exercisable only at such times, and by such persons, as the related
Option is exercisable, and (ii) the Awardee’s exercise of a tandem SAR shall be deemed a surrender of and simultaneous cancellation of the related Option
and vice versa.
(c)   Term. Each SAR Agreement shall state the period or periods of time within which the SAR may be exercised, in whole or in part, as determined by the
Administrator and subject to such terms and conditions as are prescribed for such purpose by the Administrator, provided that no SAR shall be exercisable
(i) earlier than (A) one year after the date of grant or (B) in the case of a SAR granted in tandem with a previously granted Option, before the related Option
is exercisable, or (ii)  later than ten years after the date of grant, or termination of the related Option if sooner. Notwithstanding the foregoing, the
Administrator may, in its discretion, provide in the SAR Agreement circumstances under which the SARs shall become immediately exercisable, in whole or
in part, and may, notwithstanding the foregoing, accelerate the exercisability of any SAR, in whole or in part, at any time.
(d)     Vesting Period and Exercise Dates. SARs granted under this Plan shall vest and/or be exercisable at such time and in such installments during the
period prior to the expiration of the SAR’s term as determined by the Administrator. The Administrator shall have the right to make the timing of the ability to
exercise, and vesting schedule of, any SAR granted under this Plan subject to continued employment, the passage of time and/or such performance
requirements as deemed appropriate by the Administrator. At any time after the grant of a SAR, the Administrator may reduce or eliminate any restrictions
surrounding any Participant’s right to exercise all or part of the SAR. A SAR may provide that it will be deemed to be automatically exercised on the
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last day of its term if the award has positive value and would otherwise expire unexercised under subsections 10(c)(i) or 10(c)(ii) of the Plan.
(e)   Payment. Upon exercise of a SAR payment equal to the gain between the stock price on the date of exercise and the stock price on the date of grant,
shall be made in cash, in shares at 100 percent of the Fair Market Value of a share of Common Stock on the date of exercise, or in a combination thereof,
as the Administrator may determine at the time of grant or at any time thereafter.
(f)   No SAR Repricings. Notwithstanding anything in this Plan to the contrary and subject to Section 15(a) of the Plan, without the approval of shareholders,
the Administrator shall not amend or replace previously granted SARs in a transaction that constitutes a “repricing,” as such term is used in
Section 303A.08 of the Listing Company Manual of the New York Stock Exchange.

11. Exercise of Option or Stock Appreciation Right.  

  (a) Procedure for Exercise; Rights as a Shareholder.

i.   Any Option or SAR granted hereunder shall be exercisable according to the terms of the Plan and at such times and under such conditions as
determined by the Administrator and set forth in the respective Award Agreement.
ii.   Any Option or SAR shall be deemed exercised (A) when the Corporation (i) receives written or electronic notice of exercise (in accordance with
the Award Agreement) from the person entitled to exercise the Option or SAR; (ii)  receives full payment for the Shares with respect to which a
related Option is exercised; or (iii) with respect to Nonqualified Stock Options and SARs, receives payment of all applicable withholding taxes, or
withholding as otherwise paid; or (B) with respect to SARs, when the SAR is automatically exercised by the Administrator in its sole discretion.
iii.      Shares issued upon exercise of an Option or in payment of a SAR shall be issued in the name of the Participant or, if requested by the
Participant, in the name of the Participant and his or her spouse. Unless provided otherwise by the Administrator or pursuant to this Plan, until the
Shares are issued (as evidenced by the appropriate entry on the books of the Corporation or of a duly authorized transfer agent of the
Corporation), no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to the Shares subject to an Option or
SAR, notwithstanding the exercise of the Option or SAR.
iv.   Subject to Sections 19 and 20 of the Plan, the Corporation shall issue (or cause to be issued) such Shares as administratively practicable after
the Option or SAR is exercised. An Option may not be exercised for a fraction of a Share and a SAR shall not be paid with a fraction of a Share.

(b)   Effect of Termination of Employment on Nonqualified Stock Options and SARs. All of the terms relating to the exercise, cancellation or other disposition
of a Nonqualified Stock Option or SAR upon termination of employment or service with the Corporation of the holder of such Nonqualified Stock Option or
SAR, whether by reason of disability, retirement, death or any other reason, shall be determined by the Administrator at the time of grant or thereafter by
amendment, in the Administrator’s sole discretion.

12. Stock Awards.

(a)   Stock Award Agreement. Each Stock Award Agreement shall contain provisions regarding (i) the number of Shares subject to such Stock Award or a
formula for determining such number, (ii) the purchase price of the Shares, if any, and the means of payment for the Shares, (iii) the performance criteria, if
any, and level of achievement versus these criteria that shall determine the number of Shares granted, issued, retainable and/or vested, (iv) such terms
and conditions on the grant, issuance, vesting and/or forfeiture of the Shares as may be determined from time to time by the Administrator, (v) restrictions
on the transferability of the Stock Award and
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(vi) such further terms and conditions in each case not inconsistent with this Plan as may be determined from time to time by the Administrator.
(b)   Restrictions and Performance Criteria. The grant, issuance, retention and/or vesting of each Stock Award may be subject to such performance criteria
and level of achievement versus these criteria as the Administrator shall determine, which criteria may be based on financial performance, personal
performance evaluations and/or completion of service by the Awardee. Generally, nonperformance based stock awards will lapse or vest in full not less
than three years from the grant date and performance based stock awards will lapse or vest in full not less than one year from the grant date; however,
stock awards which do not meet these lapse or vesting guidelines shall be limited to 5  percent of authorized shares under the Plan. Notwithstanding
anything to the contrary herein, the performance criteria for any Stock Award that is intended to satisfy the requirements for “performance-based
compensation” under Section 162(m) of the Code shall be established by the Committee based on one or more Qualifying Performance Criteria that satisfy
the criteria of Section  162(m) of the Code, which shall be determined by the Committee and specified in writing not later than 90  days after the
commencement of the period of service (or, if shorter, 25  percent of such period of service) to which the performance goals relate, provided that the
outcome is substantially uncertain at that time.
(c)   Effect of Termination of Employment on Stock Awards. All of the terms relating to the expiration, lapse, removal of restrictions or cancellation of a Stock
Award upon termination of employment or service with the Corporation of the holder of such Stock Award, whether by reason of disability, retirement, death
or any other reason, shall be determined by the Administrator at the time of grant or thereafter by amendment, in the Administrator’s sole discretion.
(d)   Rights as a Shareholder. Unless otherwise provided by the Administrator, the Participant shall have the rights equivalent to those of a shareholder and
shall be a shareholder only after Shares are issued (as evidenced by the appropriate entry on the books of the Corporation or of a duly authorized transfer
agent of the Corporation) to the Participant. Unless otherwise provided by the Administrator and subject to Applicable Laws, a Participant holding or
beneficially entitled to Stock Awards shall be entitled to receive dividend payments or dividend equivalents with respect to a number of Stock Awards.

13. Cash Awards.

Each Cash Award shall confer upon the Participant the opportunity to earn a future payment tied to the level of achievement with respect to one or more
performance criteria established for a performance period of not less than one year.

(a)   Cash Award. Each Cash Award shall contain provisions regarding (i) the minimum, target and maximum amount payable to the Participant as a Cash
Award, (ii) the performance criteria and level of goal achievement versus these criteria which shall determine the amount of such payment, (iii) the period
as to which performance shall be measured for establishing the amount of any payment, (iv) the timing of any payment earned by virtue of performance,
(v) restrictions on the alienation or transfer of the Cash Award prior to actual payment, (vi) forfeiture provisions, (vii) crediting, calculation and distribution of
Bank balances, if applicable, (viii) determination of performance leverage factors, (ix) qualification and characterization of distributions for other plans, and
(x)  such further terms and conditions, in each case not inconsistent with the Plan, as may be determined from time to time by the Administrator. The
maximum amount payable as a Cash Award that is settled for cash may be a multiple of the target amount payable, but the maximum amount payable
pursuant to all Cash Awards granted under this Plan for any fiscal year to any Awardee that are intended to satisfy the requirements for “performance-
based compensation” under Section 162(m) of the Code shall not exceed U.S. $10,000,000.
(b)     Performance Criteria. The Administrator shall establish the performance criteria and level of achievement versus these criteria which shall determine
the target and the minimum and maximum amount payable under a Cash Award, which criteria may be based on financial performance, and/or individual
performance measures and evaluations. The Committee may specify the percentage of the target Cash Award that is intended to satisfy the requirements
for “performance-based compensation” under Section 162(m) of the
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Code. Notwithstanding anything to the contrary herein, the performance criteria for any portion of a Cash Award that is intended to satisfy the requirements
for “performance-based compensation” under Section  162(m) of the Code shall be a measure established by the Committee based on one or more
Qualifying Performance Criteria that satisfy the requirements of Section 162(m) of the Code selected by the Committee and specified in writing not later
than 90 days after the commencement of the period of service (or, if shorter, 25 percent of such period of service) to which the performance goals relate,
provided that the outcome is substantially uncertain at that time. The Cash Award earned as a result of satisfying the completion of a Qualifying
Performance Criteria as described in Section 14(c) of the Plan may be reduced, but may not be increased, by the Committee on the basis of such further
considerations as the Committee in its sole discretion shall determine. The Committee may adjust Qualifying Performance Criteria to reflect extraordinary
events as described in Sections 14(c) (A), (B), (C), (D), (E) and (F) of the Plan.
(c)      Timing and Form of Payment. The Administrator shall determine the timing of payment of any Cash Award. The Administrator may provide for or,
subject to such terms and conditions as the Administrator may specify, may permit an Awardee to elect for the payment of any Cash Award to be deferred
to a specified date or event. The Administrator may specify the form of payment of Cash Awards, which may be cash or other property, or may provide for
an Awardee to have the option for his or her Cash Award, or such portion thereof as the Administrator may specify, to be paid in whole or in part in cash or
other property.
(d)     Termination of Employment. The Administrator shall have the discretion to determine the effect on any Cash Award of a Termination of Employment
due to (i) voluntary termination, (ii) disability, (iii) retirement, (iv) death, (v) participation in a voluntary severance program, (vi) participation in a workforce
restructuring or (vii) otherwise.

14. Other Provisions Applicable to Awards.

(a)     The Board or Committee may develop and implement specific plans and programs which utilize Options, SARs, Stock Awards and/or Cash Awards
which are available for such use under this Plan, including without limitation deferred compensation, annual or long-term incentive plans.
(b)      Nontransferability of Awards. Unless determined otherwise by the Administrator, an Award may not be sold, pledged, assigned, hypothecated,
transferred, or disposed of in any manner other than by beneficiary designation, will or by the laws of descent or distribution.
(c)     Qualifying Performance Criteria. For purposes of this Plan, the term “Qualifying Performance Criteria” shall mean any one or more of the following
performance criteria, either individually, alternatively or in any combination, applied to either the Corporation as a whole or to a business unit, Affiliate or
business segment, either individually, alternatively or in any combination, and measured either annually or cumulatively over a period of years, on an
absolute basis or relative to a pre-established target, to previous years’ results or to a designated comparison group, in each case as specified by the
Administrator or, with respect to Awards intended to satisfy Section  162(m) of the Code, exclusively by the Committee, in the Award: (i)  cash flow;
(ii) earnings (including gross margin, earnings before interest and taxes, earnings before taxes, and net earnings); (iii) earnings per share; (iv) growth in
earnings or earnings per share; (v)  stock price; (vi)  return on equity or average shareholders’ equity; (vii)  total shareholder return or growth in total
shareholder return either directly or in relation to a comparative group; (viii)  return on capital; (ix)  return on assets or net assets; (x)  invested capital,
required rate of return on capital or return on invested capital; (xi) revenue; (xii) income or net income; (xiii) operating income, net operating income or net
operating income after tax; (xiv)  operating profit or net operating profit; (xv)  operating margin; (xvi)  return on operating revenue; (xvii)  market share;
(xviii) contract awards or backlog; (xix) overhead or other expense reduction; (xx) growth in shareholder value relative to the growth of the S&P 500 or S&P
500 Index, S&P Global Industry Classification Standards (“GICS”) or GICS Index, or another peer group or peer group index; (xxi)  credit rating;
(xxii) strategic plan development and implementation; (xxiii) improvement in workforce diversity; (xxiv) economic value added (including typical adjustments
consistently applied from generally accepted accounting principles required to determine economic value added performance measures); (xxv) customer
satisfaction; (xxvi) merger and acquisitions, and (xxvii) other similar criteria consistent with the foregoing. The Committee may appropriately adjust any
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evaluation of performance under a Qualifying Performance Criteria to exclude any of the following events that occur during a performance period: (A) asset
impairments or write-downs; (B) litigation, judgments or claim settlements; (C) the effect of changes in tax law, accounting principles or other such laws or
provisions affecting reported results; (D) accruals for reorganization and restructuring programs; (E) any extraordinary nonrecurring items as described in
Accounting Principles Board Opinion No. 30 and/or in management’s discussion and analysis of financial condition and results of operations appearing in
the Corporation’s annual report to shareholders for the applicable year; and (F)  any other adjustment consistent with the operation of the Plan.
Notwithstanding the foregoing, Awards intended to comply with Section 162(m) of the Code shall be based exclusively on those criteria and other terms
and conditions that so comply.
(d)      Certification. Prior to the payment of any compensation under an Award intended to qualify as “performance-based compensation” under
Section 162(m) of the Code, the Committee shall certify the extent to which any Qualifying Performance Criteria and any other material terms under such
Award have been satisfied (other than in cases where such relate solely to the increase in the value of the Common Stock).
(e)     Discretionary Adjustments Pursuant to Section 162(m). Notwithstanding satisfaction of any completion of any Qualifying Performance Criteria, to the
extent specified at the time of grant of an Award to “covered employees” within the meaning of Section 162(m) of the Code, the number of Shares, Options
or other benefits granted, issued, retainable and/or vested under an Award on account of satisfaction of such Qualifying Performance Criteria may be
reduced, but not increased, by the Committee on the basis of such further considerations as the Committee in its sole discretion shall determine.
(f)   Use of Shares for Cash Awards. To the extent permitted by Applicable Laws, the Administrator may determine that Shares authorized under this Plan
may be used in payment of Cash Awards, including additional shares in excess of the cash award as an inducement to hold shares.

15. Adjustments upon Changes in Capitalization, Dissolution, Merger or Asset Sale.

(a)   Changes in Capitalization. Subject to any required action by the shareholders of the Corporation; (i) the number and kind of Shares covered by each
outstanding Award; (ii) the price per Share subject to each such outstanding Award; and (iii) the Share limitations set forth in Section 3 of the Plan, shall be
proportionately adjusted for any increase or decrease in the number or kind of issued shares resulting from a stock split, reverse stock split, stock dividend,
combination or reclassification of the Common Stock, or any other increase or decrease in the number of issued shares of Common Stock effected without
receipt of consideration by the Corporation, including without limitation, as a result of a merger, recapitalization or other change in corporate structure;
provided, however, that conversion of any convertible securities of the Corporation shall not be deemed to have been “effected without receipt of
consideration.” Such adjustment shall be made by the Administrator, whose determination in that respect shall be final, binding and conclusive. Except as
expressly provided herein, no issuance by the Corporation of shares of stock of any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason thereof shall be made with respect to, the number or price of shares of Common Stock subject to an Award.
(b)     Dissolution or Liquidation. In the event of the proposed dissolution or liquidation of the Corporation, the Administrator shall notify each Participant as
soon as practicable prior to the effective date of such proposed transaction. The Administrator in its discretion may provide for an Option or SAR to be fully
vested and exercisable until ten days prior to such transaction. In addition, the Administrator may provide that any restrictions on any Award shall lapse
prior to the transaction, provided the proposed dissolution or liquidation takes place at the time and in the manner contemplated. To the extent it has not
been previously exercised, an Award shall terminate immediately prior to the consummation of such proposed transaction.
(c)   Change in Control. Notwithstanding any other provision of the Plan to the contrary, if, while any Awards remain outstanding under the Plan, a Change
in Control of the Corporation shall occur, all Options, Stock Awards and SARs granted under the Plan that are outstanding at the time of such Change in
Control shall become immediately exercisable in full, or restrictions removed, without regard to the years that have elapsed from the date of grant or
whether performance criteria have been achieved.
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16. Amendment and Termination of the Plan.

(a)      Amendment and Termination. The Board or Committee may amend, alter or discontinue the Plan, but any such amendment shall be subject to
approval of the shareholders of the Corporation in the manner and to the extent required by Applicable Laws. In addition, without limiting the foregoing,
unless approved by the shareholders of the Corporation, no such amendment shall be made that would:

i.      materially increase the maximum number of Shares for which Awards may be granted under the Plan, other than an increase pursuant to
Section 15 of the Plan;
ii.   reduce the minimum exercise price for Options or SARs granted under the Plan;
iii.   reduce the exercise price of outstanding Options or SARs;
iv.   change the class of persons eligible to receive Awards under the Plan; or
v.   amend the Plan to allow repricing of Options or SARs.

(b)   Effect of Amendment or Termination. No amendment, suspension or termination of the Plan shall adversely affect the rights of any outstanding Award,
unless mutually agreed otherwise in writing and signed by the Participant and the Administrator. Termination of the Plan shall not affect the Administrator’s
ability to exercise the powers granted to it hereunder with respect to Awards granted under the Plan prior to the date of such termination.
(c)      Effect of the Plan on Other Arrangements. Neither the adoption of the Plan by the Board or Committee nor the submission of the Plan to the
shareholders of the Corporation for approval shall be construed as creating any limitations on the power of the Board or any Committee to adopt such other
incentive arrangements as it or they may deem desirable, including without limitation, the granting of stock or stock options otherwise than under the Plan,
and such arrangements may be either generally applicable or applicable only in specific cases. Participation in this Plan shall not affect a grantee’s
eligibility to participate in any other benefit or incentive plan of the Corporation.

17. Designation of Beneficiary.

(a)     An Awardee may file a written designation of a beneficiary who is to receive the Awardee’s rights pursuant to Awardee’s Award or the Awardee may
include his or her Awards in an omnibus beneficiary designation for all benefits under the Plan. To the extent that Awardee has completed a designation of
beneficiary while employed with the Corporation, such beneficiary designation shall remain in effect with respect to any Award hereunder until changed by
the Awardee to the extent enforceable under Applicable Laws. Such designation of beneficiary may be changed by the Awardee at any time by written
notice.
(b)      In the event of the death of an Awardee and in the absence of a beneficiary validly designated under the Plan who is living at the time of such
Awardee’s death, the Corporation shall allow the executor or administrator of the estate of the Awardee to exercise the Award, or if no such executor or
administrator has been appointed (to the knowledge of the Corporation), the Corporation, in its discretion, may allow the spouse or one or more
dependents or relatives of the Awardee to exercise the Award to the extent permissible under Applicable Laws.

18. No Right to Awards or to Employment.

No person shall have any claim or right to be granted an Award and the grant of any Award shall not be construed as giving an Awardee the right to
continue in the employ of the Corporation or its Affiliates. Further, the Corporation and its Affiliates expressly reserve the right, at any time, to dismiss any Employee
or Awardee at any time without liability or any claim under the Plan, except as provided herein or in any Award Agreement entered into hereunder.
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19. Legal Compliance.

Shares shall not be issued or transferred pursuant to the exercise of an Option, SAR or Stock Award unless the exercise of such Option, SAR or Stock
Award and the issuance and delivery of such Shares shall comply with Applicable Laws and shall be further subject to such approval as the General Counsel may
deem necessary or desirable.

20. Inability to Obtain Authority.

To the extent the Corporation is unable to or the Administrator deems it infeasible to obtain authority from any regulatory body having jurisdiction, which
authority is deemed by the Corporation’s General Counsel to be necessary to the lawful issuance and sale of any Shares hereunder, the Corporation shall be
relieved of any liability with respect to the failure to issue or sell such Shares as to which such requisite authority shall not have been obtained.

21. Reservation of Shares.

The Corporation, during the term of this Plan, shall at all times reserve and keep available such number of Shares as shall be sufficient to satisfy the
requirements of the Plan.

22. Notice.

Any written notice to the Corporation required by any provisions of this Plan shall be addressed to the Secretary of the Corporation and shall be effective
when received.

23. Governing Law; Interpretation of Plan and Awards.

(a)   This Plan and all determinations made and actions taken pursuant hereto shall be governed by the substantive laws, but not the choice of law rules, of
the state of Indiana, except to the extent such laws may be superseded by federal law.
(b)   In the event that any provision of the Plan or any Award granted under the Plan is declared to be illegal, invalid or otherwise unenforceable by a court
of competent jurisdiction, such provision shall be reformed, if possible, to the extent necessary to render it legal, valid and enforceable, or otherwise
deleted, and the remainder of the terms of the Plan and/or Award shall not be affected except to the extent necessary to reform or delete such illegal,
invalid or unenforceable provision.
(c)   The headings preceding the text of the sections hereof are inserted solely for convenience of reference, and shall not constitute a part of the Plan, nor
shall they affect its meaning, construction or effect.
(d)   The use of the singular shall include within its meaning the plural and vice versa.
(e)      The terms of the Plan and any Award shall inure to the benefit of and be binding upon the parties hereto and their respective permitted heirs,
beneficiaries, successors and assigns.
(f)   All questions arising under the Plan or under any Award shall be decided by the Administrator in its total and absolute discretion.

24. Deferrals.

To the extent permitted by Applicable Laws, the Administrator, in its sole discretion, may determine that the delivery of Shares or the payment of cash, upon
the exercise, vesting or settlement of all or a portion of any Award may be deferred and may establish programs and procedures for deferral elections to be made
by Awardees.

Deferrals by Awardees after January 1, 2005, will be made in accordance with Section 409A of the Code, which currently provides:
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With respect to the first year that an Awardee becomes eligible to defer payments, such election may be made with respect to services to be performed
subsequent to the election within 30 days after the date the Awardee becomes eligible to defer compensation.

In the case of performance-based compensation, as defined by Section  409A of the Code and the Treasury Department or Internal Revenue Service
Regulations or Guidance, based on services performed over a period of at least 12 months, such election may be made no later than six months before the end of
the period.

Changes in the time and form of payment may not take effect until at least 12 months after the date on which the election is made by the Participant. Any
payment with respect to an election by a Participant for reasons other than separation from service as defined in the Treasury Regulations or Guidance, the date
that the Participant becomes disabled as defined in Section 409A of the Code and Treasury Regulations and Guidance, death, and a specified time not to exceed
15 years as specified at the date of deferral, will cause the first payment with respect to which such an election is made to be deferred for a period of time not less
than five years from the date which payment would have been made to the Participant. In the case of a subsequent election, no payment shall be made less than
12 months prior to the date of the first scheduled payment.

No acceleration of the time or the schedule of deferred compensation benefits shall be permitted, except as provided in the Code, Treasury Regulations
and Guidance.

Deferred compensation may not be distributed earlier than the separation from service, or such later time as determined by Section 409A of the Code or
Treasury Regulations and Guidance, the date the participant becomes disabled within the meaning of the Treasury Regulations and Guidance; death; a specified
time or a fixed schedule not to exceed 15 years as specified at the date of the deferral of such compensation; and to the extent provided by the Code or Treasury
Regulations, a change in ownership, a change in control or a change in the ownership of a substantial portion of the assets of the Corporation; or, the occurrence of
an unforeseeable emergency as defined by Section 409A of the Code or Treasury Regulations and Guidance.

Consistent with Section 409A of the Code, the Administrator may provide for distributions while a Participant is still an employee. The Administrator is
authorized to make deferrals of Stock Units and matching Stock Units awarded, and determine when, and in what annual percentages, Participants may receive
payments, including lump sum payments, following the Participant’s termination of employment or retirement, and implement such other terms and conditions
consistent with the provisions of the Plan and in accordance with Applicable Laws.

25. Limitation on Liability.

The Corporation and any Affiliate which is in existence or hereafter comes into existence shall not be liable to a Participant, an Employee, an Awardee or
any other persons as to:

(a)     The Nonissuance of Shares. The nonissuance or sale of Shares as to which the Corporation has been unable to obtain from any regulatory body
having jurisdiction the authority deemed by the Corporation’s counsel to be necessary to the lawful issuance and sale of any shares hereunder; and
(b)      Tax Consequences. Any tax consequence expected, but not realized, by any Participant, Employee, Awardee or other person due to the receipt,
exercise or settlement of any Option or other Award granted hereunder.

26. Unfunded Plan.

Insofar as it provides for Awards, the Plan shall be unfunded. Although bookkeeping accounts may be established with respect to Awardees who are
granted Awards under this Plan, any such accounts shall be used merely as a bookkeeping convenience. Neither the Corporation nor any Affiliate shall be required
to segregate any assets which may at any time be represented by Awards, nor shall the Plan be construed as providing for such segregation, nor shall the
Corporation nor the Administrator be deemed to be a trustee of stock or cash to be awarded under the Plan. Any
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liability of the Corporation to any Participant with respect to an Award shall be based solely upon any contractual obligations which may be created by the Plan; no
such obligation of the Corporation shall be deemed to be secured by any pledge or other encumbrance on any property of the Corporation. Neither the Corporation
nor the Administrator shall be required to give any security or bond for the performance of any obligation which may be created by this Plan.
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Exhibit 5.
 
 
April 29, 2005
 
 
Ball Corporation
10 Longs Peak Drive
Broomfield, Colorado 80021-2510
 
Gentlemen:
 
I refer to the Registration Statement of Ball Corporation (the “Company”) on Form S-8 proposed to be filed with the Securities and Exchange Commission for the
purpose of registering under the Securities Act of 1933, as amended, 8,000,000 shares (the “Shares”) of the Company’s common stock and the associated rights
(the “Rights”) pursuant to the 2005 Stock and Cash Incentive Plan (hereinafter called the “Plan”).
 
I am familiar with the proceedings to date with respect to such proposed sale and have examined such records, documents and matters of law and satisfied myself
as to such matters of fact as I have considered relevant for the purposes of this opinion.
 
Based upon the foregoing, I am of the opinion that:
 

1. The Company is a corporation duly organized and validly existing under the laws of the State of Indiana.
 

2. The 2005 Stock and Cash Incentive Plan of Ball Corporation was adopted by Ball Corporation.
 

3. When the Registration Statement on Form S-8 becomes effective and the certificates representing Shares and Rights are duly executed, countersigned,
registered and delivered, the Shares issued by the Company pursuant to the Plan will be legally issued, fully paid and nonassessable and the Rights will
be duly authorized and legally issued.

 
I hereby consent to the filing of this opinion as Exhibit 5. to the Registration Statement and the reference to me under the heading of “Interests of Named Experts
and Counsel” in the Registration Statement prepared by the Company.
 
Very truly yours,
 
/s/ Robert W. McClelland
Robert W. McClelland
 
 
 
 



Exhibit 23.2
 
 
 
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated February 22, 2005 relating to the financial
statements, management’s assessment of the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial
reporting, of Ball Corporation which appears in Ball Corporation’s Annual Report on Form 10-K for the year ended December 31, 2004.
 
 
/s/ PricewaterhouseCoopers LLP
PricewaterhouseCoopers LLP
Denver, CO
April 29, 2005
 
 
 
 
 



Exhibit 24.
REGISTRATION STATEMENT

Limited Power of Attorney
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned directors and officers of Ball Corporation, an Indiana corporation, hereby constitute and appoint
R. David Hoover, Raymond J. Seabrook, and Douglas K. Bradford, and any one or all of them, the true and lawful agents and attorneys-in-fact of the undersigned
with full power and authority in said agents and attorneys-in-fact, and in any one or more of them, to sign for the undersigned and in their respective names as
directors and officers of the Corporation the S-8 Registration Statement of the Corporation to be filed with the Securities and Exchange Commission, Washington,
D.C. under the Securities Act of 1933, as amended, and to sign any amendment or amendments (including pre-effective and post-effective amendments) to such S-
8 Registration Statement in the matter of the Corporation’s 2005 Stock and Cash Incentive Plan, hereby ratifying and confirming all acts taken by such agents and
attorneys-in-fact or any one of them, as herein authorized.
 
Dated: April 29, 2005
 
 
/s/ R. David Hoover     /s/ Howard M. Dean  

 

R. David Hoover Officer   Howard M. Dean Director

/s/ Raymond J. Seabrook     /s/ Hanno C. Fiedler  
 

Raymond J. Seabrook Officer   Hanno C. Fiedler Director

/s/ Douglas K. Bradford     /s/ R. David Hoover  
 

Douglas K. Bradford Officer   R. David Hoover Chairman of the Board
and Director

      /s/ John F. Lehman  
     
      John F. Lehman Director

      /s/ Jan Nicholson  
     
      Jan Nicholson Director

      /s/ George M. Smart  
     
      George M. Smart Director

      /s/ George A. Sissel  
     
      George A. Sissel Director

      /s/ Theodore M. Solso  
     
      Theodore M. Solso Director

      /s/ Stuart A. Taylor II  
     
      Stuart A. Taylor II Director

      /s/ Erik H. van der Kaay  
     
      Erik H. van der Kaay Director

 
 
 
 
 


