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Ball Corporation

Current Report on Form 8-K
Dated April 25, 2013

Item 1.01. Entry Into a Material Definitive Agreement

On April 24, 2013, the shareholders of the Company approved the 2013 Stock and Cash Incentive Plan (the “Plan”).  Under the Plan, 12,500,000 shares of common stock were
reserved for issuance to certain employees, nonemployee directors, consultants and independent contractors.  The approval of the Plan is effective on April 24, 2013. The Plan is
attached hereto as Exhibit 10.1.

Item 2.02. Results of Operations and Financial Condition

On April 25, 2013, Ball Corporation (the “Company”) issued a press release announcing its first quarter earnings for 2013, which results are set forth in the press release dated
April 25, 2013, and attached hereto as Exhibit 99.1.

Earnings information regarding the first quarter 2013, as well as information regarding the use of non-GAAP financial measures, are set forth in the attached press release.

The information in this Report shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise
subject to the liability of that section, and shall not be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as
shall be expressly set forth by specific reference in such filing.

Item 5.02. Appointment of Certain Officers

On April 24, 2013, the Board of Directors elected John A. Hayes as Chairman of the Board. R. David Hoover, formerly Chairman of the Board, will remain on the board as a
director. The Board of Directors also elected the following officers of the Company:  Michael W. Feldser, Senior Vice President and Chief Operating Officer, Global Metal Food
and Household Products Packaging; Gerrit Heske, Senior Vice President and Chief Operating Officer, Global Metal Beverage Packaging; and Robert D. Strain, Senior Vice
President and President, Ball Aerospace & Technologies Corp.

Item 5.03. Amendment to Articles of Incorporation or Bylaws; Change in Fiscal Year

On April 24, 2013, the Board of Directors of the Company amended the Bylaws to reduce the number of directors to ten.  Exhibit 3(ii) attached hereto provides the text of the
amended section.

Item 5.07. Submission of Matters to a Vote of Security Holders

On April 24, 2013, the Company held its Annual Meeting of Shareholders (“Annual Meeting”). Following are the results of the matters voted on by shareholders at the Annual
Meeting:

 
 



 

 
  1. Election of Directors.

Director   For     Withheld  
             
Hanno C. Fiedler    89,587,247     30,577,582 
John F. Lehman    88,444,948     31,719,881 
Georgia R. Nelson    88,322,550     31,842,279 

  2. Ratification of the appointment of PricewaterhouseCoopers LLP as the independent auditor for the Company for 2013.

For Against Abstain
     

114,081,789 14,216,026 551,737

  3. Approval of the 2013 Stock and Cash Incentive Plan.

For Against Abstain
Broker

Non-Votes
       

108,542,774 10,876,309 745,746 8,684,723

  4. Approval, by non-binding advisory vote, of the compensation of the Named Executive Officers as disclosed in the 2013 Proxy Statement.

For Against Abstain
Broker

Non-Votes
       

112,081,889 6,623,600 1,459,340 8,684,723

  5. Shareholder proposal regarding the election of directors by majority vote.

For Against Abstain
Broker

Non-Votes
       

53,712,754 65,302,235 1,149,840 8,684,723

Item 9.01. Financial Statements and Exhibits

(d)  Exhibits.

The following are furnished as exhibits to this report:

  Exhibit 3(ii) Amendment to Bylaws
  Exhibit 10.1 2013 Stock and Cash Incentive Plan
  Exhibit 99.1 Ball Corporation Press Release dated April 25, 2013

 
 



 

 
SIGNATURE

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

  BALL CORPORATION
  (Registrant)
     
     
  By: /s/ Scott C. Morrison
    Name: Scott C. Morrison
    Title: Senior Vice President and Chief Financial Officer

Date: April 25, 2013
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Exhibit 3(ii)

Amendment to Bylaws

Article Three, Section A, of the Bylaws of Ball Corporation is hereby amended to read as follows:

Number and Terms of Office:  The business of the Corporation shall be controlled and managed in accordance with the Indiana Business Corporation Law by a board of ten
directors, divided into classes as provided in the Amended Articles of Incorporation.



Exhibit 10.1

Ball Corporation
2013 Stock and Cash Incentive Plan

1.           Purposes of the Plan.

The purpose of this 2013 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, nonemployee directors, consultants and independent contractors of the Corporation who make substantial contributions to the
successful operation of the Corporation. It is anticipated that this Plan will further encourage key employees, nonemployee directors, consultants and independent contractors 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 individual who is an Employee, nonemployee director, consultant or independent contractor 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 or deduct 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.

(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”).
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(j)           “Change in Control” means any of the following, unless the Board or Committee provides otherwise:

(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% 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  2(j)(ii)) 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 consummation of a merger or consolidation of the Corporation with any other company, other than (A) 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% of the combined voting power of the voting securities of the Corporation or such surviving entity outstanding
immediately after such merger or consolidation, or (B) a merger or consolidation effected to implement a recapitalization of the Corporation (or similar transaction)
in which no person acquires 50% 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.

Notwithstanding the foregoing, in the event that a Change in Control affects any Award that is deferred on or after January 1, 2005, then, to the extent necessary to
comply with the applicable provisions of Section 409A of the Code, “Change in Control” shall conform to the definition of change in control under Section 409A of
the Code, 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 Exchange Act, (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 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.

(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 its successor.

(p)           “Disability” with respect to deferred compensation subject to Section 409A of the Code, has the meaning set forth in Section 409A of the Code and Section 223(d)
of the Social Security Act.

(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
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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 of the Stock 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)           “Non-Qualified 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 Award Agreement or other documents evidencing the Award (the “Option Agreement”). Both Options intended to qualify as Incentive Stock
Options and Non-Qualified 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 2013 Stock and Cash Incentive Plan and any other plan or program authorized pursuant to the Plan.

(cc)           “Qualifying Performance Criteria” shall have the meaning set forth in Section 14(c) of the Plan.

(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 16 of the Plan.

(ff)           “Stock Appreciation Rights” or “SARs” means a right granted under Section 10 of the Plan, including but not limited to, freestanding Stock Appreciation Rights
and tandem Stock Appreciation Rights granted at such times, terms and conditions as are specified in the agreement (the “Stock Appreciation Right Agreement”) or other
documents evidencing the Award.

(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 Award Agreement (the “Stock Award Agreement”) or other documents evidencing the Award or matching Stock Unit contribution by the Corporation.

(hh)           “Stock Unit” means a bookkeeping entry representing an amount equivalent to the Fair Market Value of one Share, payable in cash or Shares.
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(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% 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.

(kk)           “Total Authorized Shares” shall have the meaning set forth in Section 3(a) of the Plan

3.           Stock Subject to the Plan.

(a)           Total Authorized Shares. Subject to the provisions of Section 16 of the Plan, the maximum number of Shares reserved for the grant of Awards under the Plan (“Total
Authorized Shares”) is 12,500,000 Shares. For purposes of determining the number of Shares available for grant under the Plan, each Share subject to or issued in respect of
an Option or a Stock Appreciation Right shall be counted against the Total Authorized Shares as one share. All shares underlying a Stock Appreciation Right award shall be
counted against the Total Authorized Shares. Each Share subject to or issued in respect of an Award other than an Option or Stock Appreciation Right shall be counted against
the Total Authorized Shares as 2.98 Shares. Subject to the following sentence, if any Shares subject to an Award are forfeited, canceled, exchanged or surrendered or if an
Award terminates or expires without distribution of Shares to the Awardee, the Shares with respect to such Award shall, to the extent of any such forfeiture, cancellation,
exchange, surrender, termination or expiration, shall be available again for Awards under the Plan; provided however, that for each Share subject to an Award other than an
Option or Stock Appreciation Right, 2.98 Shares shall be available again for Awards under the Plan. The following Shares shall not be available for future grants: (i) Shares
tendered in payment of the exercise price of an Option and (ii) Shares withheld by the Company or otherwise received by the Company to satisfy tax withholding obligations.
In addition, the Total Authorized Shares shall not be increased by any Common Stock repurchased by the Corporation with Option proceeds. 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 2010 Stock and Cash Incentive Plan shall not be available under the Plan and no further Awards shall be made under the 2010 Stock and
Cash Incentive Plan.

(c)           Code Section 162(m) and 422 Limits. Subject to the provisions of Section 16 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 foregoing (including the provisions of Section 16 of this Plan), the aggregate number of Shares subject to Options or SARs
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 Options or SARs covering up to an additional 500,000 Shares. Subject to the provisions of Section 16 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)           Adjustment Limits. Notwithstanding anything to the contrary in the Plan, the limitations set forth in Section 3(c) of the Plan shall be subject to adjustment under
Section 16(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
Section 162(m) of the Code, or the ability to grant or the qualification of Incentive Stock Options under the Plan or the ability of an Award to be exempt from, or comply with,
the requirements of Section 409A of the Code.
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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 at 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 or a committee comprised solely of “nonemployee directors,” 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 for circumstances of death, disability, retirement, Change in
Control or similar extraordinary circumstances, 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;

(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; provided, however, such acceleration shall be
limited to circumstances of death, disability, retirement or Change in Control or similar extraordinary circumstances, and provided further that any such amendment
is subject to Section 17 of the Plan and may not impair any outstanding Award unless agreed to in writing by the Participant;
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(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 Non-
Qualified 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
and the General Counsel;

(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”) in connection with a merger or acquisition. Any conversion or substitution shall
be effective as of the close of the merger or acquisition. The Conversion Awards may be Non-Qualified Stock Options or Incentive Stock Options, as determined by
the Administrator, with respect to options granted by the acquired entity or other entity other than the Corporation; provided, however, that with respect to the
conversion of stock appreciation rights in the acquired entity or other entity other than the Corporation, the Conversion Awards shall be Non-Qualified 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), 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, persons expected to become Employees of the Corporation or any of its Affiliates (subject to commencement of employment or service), consultants and
independent contractors, 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 the Plan.

The Plan shall become effective upon its approval by the shareholders of the Corporation. It shall continue in effect for a term of 10 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 17 of the Plan.
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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
10 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, or the satisfaction of an event or condition within the control of the Awardee or
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 the 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 the 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% of the Fair Market Value per Share on the Grant Date.

(ii)           In the case of a Non-Qualified Stock Option, the per Share exercise price shall be no less than 100% 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% 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 16(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. Except pursuant to Section 16, the terms of outstanding Awards may not, without shareholder approval, be amended to
reduce the exercise price of outstanding Options or cancel outstanding Options in exchange for cash, other Awards or Options with an exercise price that is less than the
exercise price of the original Options.

(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 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% 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 currency and 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:
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(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 (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 Non-Qualified 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.

(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 Non-Qualified 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.

8
 

 
 



 

 
10.           Stock Appreciation Rights.

Stock Appreciation Rights 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 with respect to which the SAR is exercised, over (ii) a specified
price which shall not be less than 100% 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% 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 (i) granted in tandem with a previously granted
Option, shall be exercisable before the related Option is exercisable, or (ii) shall be exercisable later than10 years after the date of grant, or termination of the related Option if
sooner.

(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 the Plan subject to continued employment, the passage of time and/or such performance requirements as deemed appropriate by the Administrator. A
SAR may provide that it will be deemed to be automatically exercised on the last day of its term if the Award has positive value and would otherwise expire unexercised under
Section 10(c)(ii) of the Plan.

(e)           Payment. Upon exercise of a SAR, payment equal to the difference (if a positive number) between the Fair Market Value of the Shares on the date of exercise and
the Fair Market Value of the Shares on the Grant Date, shall be made in cash, in Shares at 100% of the Fair Market Value of a Share 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 16(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 Listed
Company Manual of the New York Stock Exchange. Except pursuant to Section 16, the terms of outstanding Awards may not, without shareholder approval, be amended to
reduce the exercise price of outstanding SARs or cancel outstanding SARs in exchange for cash, other Awards or SARS with an exercise price that is less than the exercise
price of the original SARs.

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 (1) receives written or electronic notice of exercise (in accordance with the Award
Agreement) from the person entitled to exercise the Option or SAR; (2) receives full payment for the Shares with respect to which the Option is exercised; or
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(3) with respect to Non-Qualified Stock Options and SARs, receives payment of all applicable withholding taxes, or withholding is 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 the 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 20 and 21 of the Plan, the Corporation shall issue (or cause to be issued) such Shares as soon 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 Non-Qualified Stock Options and SARs. All of the terms relating to the exercise, cancellation or other disposition of a Non-
Qualified Stock Option or SAR upon termination of employment or service with the Corporation of the holder of such Non-Qualified 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 (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% 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 a measure established by the Committee based on one or more Qualifying
Performance Criteria, as described in Section 14(c) of the Plan, 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% of such period of service) to which the performance goals
relate, provided that the outcome is substantially uncertain at that time. The performance-based Stock 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)           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.
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(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 nonperformance-based Stock
Awards shall be entitled to receive dividend payments or dividend equivalents with respect to a specified number of Stock Awards and a Participant holding or beneficially
entitled to performance-based Stock Awards shall be entitled to receive accrued dividend equivalents if and when the performance criteria of the Award are met. The timing
and form of payment of the accrued dividend equivalents must either comply with, or be exempt from, the requirements of Section 409A of the Code.

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, individual performance measures and evaluations,
and/or completion of service by the Awardee. 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 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% 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 of Cash Awards. 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. Notwithstanding the foregoing, the timing
and form of payments hereunder must either comply with, or be exempt from, the requirements of Section 409A of the Code and each Award granted under the Plan intended
to comply with Section 409A of the Code shall be interpreted in a manner consistent therewith.

(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,
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(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, or 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 preestablished
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 index, 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: (xxvii) sustainability
goals; (xxviii) measurements of risk; (xxix) safety improvements; (xxx) reductions in scrap, and (xxxi) other similar criteria consistent with the foregoing. The Committee
may appropriately adjust any 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 criteria relate solely to the increase in the value of the Common Stock).

(e)           Discretionary Adjustments Pursuant to Section 162(m) of the Code. 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.
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(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.           Recoupment of Awards Resulting from Fraud or Intentional Misconduct.

If the Board or an appropriate Committee of the Board determines that any fraud or intentional misconduct by one or more Officers or other executives of the Corporation, or
an Affiliate, at a level of Vice President or above caused the Corporation, directly or indirectly, to restate its financial statements and the Officer or such executive has received more
compensation than would have been paid absent the fraud or intentional misconduct, the Board or Committee, in its discretion, shall take such action as it deems necessary or
appropriate to remedy the fraud or intentional misconduct and prevent its recurrence. Such action may include, to the extent permitted by applicable law, in appropriate cases, requiring
partial or full reimbursement of any incentive compensation paid to the Officer or such executive or causing the partial or full cancellation of any outstanding Awards previously
granted to such Officer or such executive in the amount by which the value of such compensation exceeds or exceeded any lower value that would have resulted based on the restated
financial results.

16.           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 similar corporate transaction, 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
until10 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, and subject to any requirements of Section 409A of the Code, to the extent applicable. 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.

(i)                     Except as otherwise provided in an Award Agreement, notwithstanding any other provision of this Plan to the contrary, if, while any Awards remain
outstanding under this Plan, a Change in Control shall occur, the surviving entity or acquiring entity, or the surviving or acquiring entity’s parent company
(collectively, the “Surviving Corporation”) shall assume all Awards outstanding under this Plan or shall substitute similar awards for Awards outstanding under this
Plan. Notwithstanding the foregoing, to the extent the Surviving Corporation refuses to assume outstanding Awards or to substitute an equivalent award or right
therefor (as determined by the Administrator in its sole discretion), all such outstanding Awards shall become fully vested and exercisable and all restrictions on such
Awards shall immediately lapse (with all performance goals or other vesting criteria deemed achieved at 100 %of target levels) and, with respect to Options and
Stock Appreciation Rights, the Participant in the discretion of the Administrator (A) shall have the right to exercise such Awards for a period of time determined by
the Administrator or (B) shall be entitled to receive an amount in cash equal to the excess (if any) of (I) the product of (x) the number of Shares subject to such
Awards and (y) the per Share consideration paid as of the date of the occurrence of the Change in Control for the Shares pursuant to the Change in Control, less (II)
the aggregate exercise price of such Awards, and all Awards not
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assumed or continued, or for which an equivalent award or right is not substituted therefor, shall terminate upon the Change in Control.

(ii)           Except as otherwise provided in an Award Agreement, with respect to any Award that is assumed or for which a substitution is made in accordance with
Section  16(c)(i) above, if the Awardee’s employment with the Surviving Corporation is terminated within 12  months following the Change in Control by the
Surviving Corporation without “Cause” (as defined below) or by the Awardee upon the occurrence of “Constructive Termination” (as defined below), the Award shall
become fully vested and exercisable and all restrictions on such Awards shall immediately lapse (with all performance goals or other vesting criteria deemed
achieved at 100% of target levels).

(iii)           For purposes of this Section 16(c):

“Cause” shall have the meaning assigned to such term in the Awardee’s change in control-related severance agreement or in the Award Agreement with the Awardee
or, if no such agreement exists or the agreement does not define Cause, then Cause shall mean, termination of an Awardee’s employment or service (a) upon the
willful and continued failure by the Awardee to substantially perform his or her duties (other than any such failure resulting from the Awardee’s incapacity due to
physical or mental illness or any such actual or anticipated failure after either the Awardee issued a notice of termination or on account of Constructive Termination,
after a written demand for substantial performance is delivered to the Awardee by the board of directors of the Surviving Corporation, which demand specifically
identifies the manner in which the board of directors of the Surviving Corporation believes that the Awardee has not substantially performed his or her duties, or
(b)  the willful engaging by the Awardee in conduct which is demonstrably and materially injurious to the Surviving Corporation, monetarily or otherwise. For
purposes of this definition, no act, or failure to act, on the Awardee’s part shall be deemed “willful” unless done, or omitted to be done, by the Awardee not in good
faith and without reasonable belief that the Awardee’s action or omission was in the best interest of the Surviving Corporation.

“Constructive Termination” shall have the meaning assigned to such term in the Awardee’s change in control-related severance agreement or in the Award
Agreement with the Awardee or, if no such agreement exists or the agreement does not define “Constructive Termination, then “Constructive Termination” shall
mean, without the Awardee’s expressed written consent, the occurrence after a Change in Control of any of the following circumstances unless, in the case of
paragraphs (A), (D) or (E), such circumstances are fully corrected prior to the date of the Awardee’s termination:

(A)                     The assignment to the Awardee of any duties inconsistent (unless in the nature of a promotion) with the position in the Corporation that the
Awardee held immediately prior to the Change in Control, or a significant adverse reduction or alteration in the nature or status of the Awardee’s position, duties or
responsibilities or the conditions of the Awardee’s employment from those in effect immediately prior to such Change in Control;

(B)           A reduction by the Surviving Corporation in the Awardee’s annual base salary as in effect immediately prior to the Change in Control or as the
same may be increased from time to time, except for across-the-board salary reductions similarly affecting all management personnel of the Corporation and all
management personnel of any person in control of the Corporation;

(C)                     The Surviving Corporation’s requirement that the Awardee’s principal place of business be at an office located more than 20 miles from the
location where the Awardee’s principal place of business is located immediately prior to the Change in Control, except for required travel on business to an extent
substantially consistent with the Awardee’s present business travel obligations;

(D)           The failure by the Surviving Corporation to continue in effect any compensation or benefit plan in which the Awardee participated immediately
prior to the Change in Control that is material to the Awardee’s total compensation, unless an equitable arrangement (embodied in an ongoing substitute or alternative
plan) has been made with respect to such plan, or the failure by the Surviving Corporation to continue the Awardee’s participation therein (or in such substitute or
alternative plan) on a basis not materially less favorable, both in terms of the amount of benefits provided and the level of the Awardee’s participation relative to other
participants, as existed at the time of the Change in Control; or

14
 

 
 



 

 
(E)           The failure by the Surviving Corporation to continue to provide the Awardee with benefits substantially similar to those enjoyed by the Awardee

under any of the Corporation’s life insurance, medical, health and accident, or disability plans in which the Awardee was participating at the time of the Change in
Control, the taking of any action by the Surviving Corporation which would directly or indirectly materially reduce any of such benefits or deprive the Awardee of
any material fringe benefit enjoyed by the Awardee at the time of the Change in Control, or the failure by the Surviving Corporation to provide the Awardee with the
number of paid vacation days to which the Awardee is entitled on the basis of years of service with the Corporation and the Surviving Corporation in accordance with
the Corporation’s normal vacation policy in effect at the time of the Change in Control.

17.           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 16 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)                     Except pursuant to Section 16, the terms of outstanding awards may not, without shareholder approval, be amended to reduce the exercise price of
outstanding Options or SARs or cancel outstanding Options or SARS in exchange for cash, other Awards or Options or SARS with an exercise price that is less than
the exercise price of the original 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 the Plan shall not affect an Awardee’s eligibility to participate in any other benefit or incentive plan of the
Corporation.

18.           Designation of Beneficiary.

(a)           An Awardee may file a written designation of a beneficiary who is to receive the Awardee’s rights pursuant to the 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 the 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, to the
extent permitted by Applicable Laws, 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
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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.

19.           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.

20.           Legal Compliance.

Shares shall not be issued or transferred pursuant to the exercise of an Option, SAR, Stock Award, or any other Award unless the exercise or other settlement of such Option,
SAR, Stock Award or any other 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.

21.           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.

22.           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.

23.           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.

24.           Governing Law; Interpretation of Plan and Awards.

(a)           The 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.
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25.           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 that are not exempt from Section 409A of the Code will be made in accordance with Section 409A of the Code. The terms of these deferrals, and any
related programs, procedures, Award Agreements and other related documents shall be determined by the Administrator, in its sole discretion. Any such terms, including terms with
respect to eligibility to make or change deferral elections, and timing, form, and if applicable, acceleration of, distributions shall comply with the applicable requirement of
Section 409A of the Code or shall otherwise be exempt from Section 409A of the Code.

26.           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 General 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.

27.           Unfunded Plan.

The Plan shall be unfunded. Although bookkeeping accounts may be established with respect to Awardees who are granted Awards under the 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 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 the Plan.
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Investor Contact: Ann T. Scott
(303) 460-3537, ascott@ball.com
Media Contact: Renee Robinson

(303) 460-2476, rarobins@ball.com

Ball Reports First Quarter 2013 Results

Highlights
  ● First quarter comparable earnings per diluted share of 58 cents, vs. 63 cents in 2012

 
  ● Cost pressures and lower demand contribute to weak results in metal beverage packaging, Europe segment

 
  ● Expanded specialty beverage can manufacturing footprint in North America and Brazil

 
  ● Aerospace contracted backlog at the end of the quarter exceeds $1 billion

 
  ● Full-year free cash flow still expected to be in the range of $450 million

 

BROOMFIELD, Colo., April 25, 2013 — Ball Corporation (NYSE:BLL) today reported first quarter net earnings attributable to the corporation of $72.0 million, or 47 cents per
diluted share (including after tax charges of $15.9 million, or 11 cents per diluted share for business consolidation costs, discontinued operations and other activities) on sales of
$2.0 billion, compared to $88.3 million, or 55 cents per diluted share, on sales of $2.0 billion in the first quarter of 2012. Comparable earnings per diluted share were 58 cents, an
8 percent decrease over 2012 first quarter results of 63 cents.

“We are encouraged by solid performance in the majority of our packaging businesses given lower volume trends for standard metal packaging during the quarter,” said
John A. Hayes, chairman, president and chief executive officer. “However, this performance was overshadowed by disappointing results in our European beverage container
business.”

Details of comparable segment earnings and business consolidation activities can be found in the notes to the unaudited consolidated financial statements that accompany
this news release. Beginning this quarter, the company is reporting its quarterly results on a calendar basis, resulting in two fewer days in the first quarter. Additionally, the
European extruded aluminum packaging business results are reflected in the metal food and household products packaging segment. Historical quarterly results for the metal food
and household products packaging and metal beverage packaging, Europe, segments reflect this change.

 
Ball Corporation · 10 Longs Peak Drive · P.O. Box 5000 · Broomfield, CO 80021 · www.ball.com Page 1

 
 



 

Metal Beverage Packaging, Americas & Asia

Metal beverage packaging, Americas and Asia, comparable segment operating earnings were $104.0 million in the first quarter on sales of $995.2 million, compared to
$105.5 million on sales of $1 billion in 2012.

Strong demand for specialty packaging in North America coupled with excellent plant performance and efficiencies helped to offset double-digit 12-ounce volume
declines in the quarter. Certain surplus equipment was redeployed to existing North American metal beverage manufacturing plants from the Gainesville, Fla., end manufacturing
facility, which will cease operations in the second quarter of 2013. In Brazil, volumes were up strongly year-over-year due to the addition of the Alagoinhas beverage can plant.
Also in the quarter, Ball began installing a second production line in the Alagoinhas plant, which will be operational in late 2013. In China, double-digit volume increases partially
offset challenging pricing caused by industry supply/demand imbalances.

Metal Beverage Packaging, Europe

Metal beverage packaging, Europe, comparable segment results in the quarter were operating earnings of $30.9 million on sales of $402.9 million, compared to
$42.4 million on sales of $414.5 million in 2012.

First quarter comparable operating earnings were negatively affected by low single-digit volume declines, unfavorable mix and higher input costs. Initiatives have
commenced to address the operating cost structure for the segment over the balance of the year including the consolidation of the Ratingen, Germany, regional administrative
offices into the Bonn, Germany, technical center effective the first half of 2014.

Metal Food & Household Products Packaging

Metal food and household products packaging comparable segment results in the quarter were operating earnings of $34.7 million on sales of $367.2 million, compared to
$39.3 million on sales of $378.9 million in 2012.

The recently integrated acquisition of the extruded aluminum manufacturing business in Mexico contributed favorably to results in the quarter; however, mid-single digit
volume declines across the segment and higher cost inventory carried into the year by our domestic tinplate operations were partially offset by improved product mix and
manufacturing performance. The segment also announced
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the closure of its Elgin, Ill., food and household products packaging facility to better optimize its manufacturing footprint.

Aerospace and Technologies

Aerospace and technologies comparable segment results were operating earnings of $17.9 million on sales of $231.4 million in the quarter, compared to $19.7 million on
sales of $201.6 million in 2012.

Segment earnings performance in the quarter reflected timing impacts of program starts in advance of sequestration implementation relative to year-end levels. During the
quarter, the Landsat Data Continuity Mission for NASA and the United States Geological Survey was successfully launched. The mission continues a 40-year data record of earth
observations from space. Ball Aerospace built the Operational Land Imager instrument for that mission. Excellent program execution and contracted backlog levels exceeding
$1 billion are expected to provide ongoing business stability.

Outlook

“Even with first quarter earnings coming in below our expectations, we continue to anticipate full year 2013 free cash flow to be in the range of $450 million,” said
Scott C. Morrison, senior vice president and chief financial officer.

“While business fundamentals have not changed and the majority of our operations are on track to improve performance year-over-year, our first quarter results make it
unlikely that we can reach our long-term goal of 10 to 15 percent diluted earnings per share growth in 2013,” Hayes said.

Ball Corporation is a supplier of high quality packaging for beverage, food and household products customers, and of aerospace and other technologies and services,
primarily for the U.S. government. Ball Corporation and its subsidiaries employ approximately 15,000 people worldwide and reported 2012 sales of more than $8.7 billion. For the
latest Ball news and for other company information, please visit http://www.ball.com.

Conference Call Details
Ball Corporation (NYSE: BLL) will hold its regular quarterly conference call on the company’s results and performance on Thursday, April 25, 2013, at 9 a.m. Mountain Time
(11 a.m. Eastern). The North American toll-free number for the call is 800-268-2160. International callers should dial 303-223-2680. Please use the following URL for a webcast
of the live call:

http://www.media-server.com/m/acs/6d64c2d06298319cb52bd34f53206516
For those unable to listen to the live call, a taped replay will be available at 11 a.m. Mountain Time on April 25, 2013, until 11 a.m. Mountain Time on May 2, 2013. To

access the replay, call 800-633-8284 (North American callers) or 402-977-9140 (international callers) and use reservation number 21653175.
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A written transcript of the call will be posted within 48 hours of the call’s conclusion to Ball’s website at www.ball.com in the investors section under “news and
presentations.”

Forward-Looking Statements
This release contains “forward-looking” statements concerning future events and financial performance. Words such as “expects,” “anticipates,” “estimates” and similar
expressions are intended to identify forward-looking statements. Such statements are subject to risks and uncertainties which could cause actual results to differ materially from
those expressed or implied. The company undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future
events or otherwise. Key risks and uncertainties are summarized in filings with the Securities and Exchange Commission, including Exhibit 99 in our Form 10-K, which are
available on our website and at www.sec.gov. Factors that might affect our packaging segments include fluctuation in product demand and preferences; availability and cost of raw
materials; competitive packaging availability, pricing and substitution; changes in climate and weather; crop yields; competitive activity; failure to achieve anticipated productivity
improvements or production cost reductions; mandatory deposit or other restrictive packaging laws; changes in major customer or supplier contracts or loss of a major customer or
supplier; political instability and sanctions; and changes in foreign exchange rates or tax rates. Factors that might affect our aerospace segment include: funding, authorization,
availability and returns of government and commercial contracts; and delays, extensions and technical uncertainties affecting segment contracts. Factors that might affect the
company as a whole include those listed plus: accounting changes; changes in senior management; the recent global recession and its effects on liquidity, credit risk, asset values
and the economy; successful or unsuccessful acquisitions; regulatory action or laws including tax, environmental, health and workplace safety, including U.S. FDA and other
actions affecting products filled in our containers, or chemicals or substances used in raw materials or in the manufacturing process; governmental investigations; technological
developments and innovations; goodwill impairment; antitrust, patent and other litigation; strikes; labor cost changes; rates of return projected and earned on assets of the
company’s defined benefit retirement plans; pension changes; uncertainties surrounding the U.S. government budget and debt limit; reduced cash flow; interest rates affecting our
debt; and changes to unaudited results due to statutory audits or other effects.

# # #
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Condensed Financial Statements (First Quarter 2013)

 
Unaudited Condensed Consolidated Statements of Earnings

    Three Months Ended  
($ in millions, except per share amounts)   March 31, 2013     April 1, 2012  

             
Net sales   $ 1,991.0    $ 2,042.7 

               
Costs and expenses              

               
Cost of sales (excluding depreciation and amortization)     (1,643.5)     (1,687.7)
Depreciation and amortization     (72.5)     (69.0)
Selling, general and administrative     (109.3)     (99.6)
Business consolidation and other activities     (22.7)     (4.4)

               
      (1,848.0)     (1,860.7)
               

Earnings before interest and taxes     143.0      182.0 
               

Interest expense     (44.8)     (45.3)
Debt refinancing costs     –      (15.1)

Total interest expense     (44.8)     (60.4)
Earnings before taxes     98.2      121.6 
Tax provision     (18.1)     (28.0)
Equity in results of affiliates, net of tax     (0.8)     (0.2)

               
Net earnings from continuing operations     79.3      93.4 

               
Discontinued operations, net of tax     0.1      (0.3)

               
Net earnings     79.4      93.1 

               
Less net earnings attributable to noncontrolling interests     (7.4)     (4.8)
               
Net earnings attributable to Ball Corporation   $ 72.0    $ 88.3 
               

Earnings per share:              
               

Basic–continuing operations   $ 0.48    $ 0.56 
Basic–discontinued operations     –      – 

Total basic earnings per share   $ 0.48    $ 0.56 
               

Diluted–continuing operations   $ 0.47    $ 0.55 
Diluted–discontinued operations     –      – 

Total diluted earnings per share   $ 0.47    $ 0.55 
               

Weighted average shares outstanding (000s):              
Basic     148,976      157,530 
Diluted     152,316      160,945 
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Condensed Financial Statements (First Quarter 2013)

 

Unaudited Condensed Consolidated Statements of Cash Flows

    Three Months Ended   

($ in millions)  
March 31,

2013    
April 1,

2012
           
Cash Flows from Operating Activities:          
           

Net earnings   $ 79.4    $ 93.1 
Discontinued operations, net of tax     (0.1)     0.3 
Depreciation and amortization     72.5      69.0 
Business consolidation and other activities     22.7      4.4 
Deferred tax provision     9.6      9.1 
Other, net     (56.4)     (66.4)
Changes in working capital     (450.3)     (327.3)

                 
Cash provided by (used in) continuing operating activities     (322.6)     (217.8)
Cash provided by (used in) discontinued operating activities     (2.0)     (0.5)

                 
Total cash provided by (used in) operating activities     (324.6)     (218.3)

                 
Cash Flows from Investing Activities:                
                 

Capital expenditures     (88.7)     (76.0)
Business acquisitions, net of cash acquired     (12.6)     – 
Other, net     (8.0)     (10.7)

                 
Cash provided by (used in) investing activities     (109.3)     (86.7)

                 
Cash Flows from Financing Activities:                
                 

Changes in borrowings, net     545.6      473.1 
Purchases of common stock, net of issuances     (65.8)     (191.1)
Dividends     (19.3)     (15.6)
Other, net     8.5      (14.9)

                 
Cash provided by (used in) financing activities     469.0      251.5 

                 
Effect of currency exchange rate changes on cash     (1.2)     (5.5)
                 
Change in cash     33.9      (59.0)
Cash–beginning of period     174.1      165.8 
Cash–end of period   $ 208.0    $ 106.8 
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Condensed Financial Statements (First Quarter 2013)

 

Unaudited Condensed Consolidated Balance Sheets

($ in millions)  
March 31,

2013    
April 1,

2012  
             
Assets            
             
Current assets            
             

Cash and cash equivalents   $ 208.0    $ 106.8 
Receivables, net     1,057.7      1,101.2 
Inventories, net     1,143.6      1,124.5 
Deferred taxes and other current assets     213.4      184.3 

Total current assets     2,622.7      2,516.8 
               
Property, plant and equipment, net     2,293.5      2,255.6 
               
Goodwill     2,319.5      2,281.0 
               
Other assets, net     540.3      506.0 
               
               

Total assets   $ 7,776.0    $ 7,559.4 
               
               
Liabilities and Shareholders’ Equity              
               
Current liabilities              
               

Short-term debt and current portion of long-term debt   $ 425.6    $ 498.4 
Payables and other accrued liabilities     1,317.3      1,314.1 

Total current liabilities     1,742.9      1,812.5 
               
Long-term debt     3,405.3      3,130.5 
               
Other long-term liabilities     1,370.3      1,267.7 
               
Shareholders’ equity     1,257.5      1,348.7 
               
               

Total liabilities and shareholders’ equity   $ 7,776.0    $ 7,559.4 
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Notes to the Condensed Financial Statements (First Quarter 2013)

 
1.      Business Segment Information

On January 1, 2013, the company implemented changes to its management and internal reporting structure. As a result, the European extruded aluminum business is now included
in the metal food and household products packaging segment. This business was previously included in the metal beverage packaging, Europe, segment. The segment results for
the three months ended April 1, 2012, have been retrospectively adjusted to conform to the current year presentation.

    Three Months Ended  

($ in millions)  
March 31,

2013    
April 1,

2012  
             
Net sales–            
             

Metal beverage packaging, Americas & Asia   $ 995.2    $ 1,049.7 
Metal beverage packaging, Europe     402.9      414.5 
Metal food & household products packaging     367.2      378.9 
Aerospace & technologies     231.4      201.6 
Corporate and intercompany eliminations     (5.7)     (2.0)

Net sales   $ 1,991.0    $ 2,042.7 
               
Earnings before interest and taxes–              
               

Metal beverage packaging, Americas & Asia   $ 104.0    $ 105.5 
Business consolidation and other activities     (1.5)     (1.7)

Total metal beverage packaging, Americas & Asia     102.5      103.8 
               

Metal beverage packaging, Europe     30.9      42.4 
Business consolidation and other activities     (1.7)     (1.8)

Total metal beverage packaging, Europe     29.2      40.6 
               

Metal food & household products packaging     34.7      39.3 
Business consolidation and other activities     (18.8)     – 

Total metal food & household products packaging     15.9      39.3 
               

Aerospace & technologies     17.9      19.7 
               

Segment earnings before interest and taxes     165.5      203.4 
               

Undistributed and corporate expenses and intercompany eliminations, net     (21.8)     (20.5)
Business consolidation and other activities     (0.7)     (0.9)

Total undistributed and corporate expenses, net     (22.5)     (21.4)
               

Earnings before interest and taxes   $ 143.0    $ 182.0 
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Notes to the Condensed Financial Statements (First Quarter 2013)

2.     Significant Business Consolidation Activities and Other Noncomparable Items

2013

In February 2013, Ball announced that it will close its Elgin, Illinois, food and household products packaging facility in December 2013. The first quarter included charges of
$20.8 million ($12.6 million after tax) in connection with the closure, and additional charges of approximately $12 million (approximately $7 million after tax) are expected to be
recorded during the remainder of 2013.

The first quarter also included charges of $1.1 million ($0.6 million after tax) related to the previously announced closures of Ball’s Columbus, Ohio, and Gainesville, Florida,
facilities and voluntary separation programs. Additional charges of approximately $10 million (approximately $6 million after tax) are expected to be recorded during the
remainder of 2013.

Other items in the quarter included charges of $2.1 million ($1.6 million after tax) for the third quarter 2012 relocation of the company’s European headquarters from Germany to
Switzerland, as well as additional tax expense of $1.9 million related to this relocation. Additionally, the quarter included income of $2.0 million ($1.2 million after tax) related to
the reimbursement of funds paid in 2012 for the settlement of certain Canadian defined benefit pension liabilities related to previously closed facilities.

2012

The first quarter of 2012 included charges of $1.7 million ($1.0 million after tax) for ongoing facility closure costs related to the company’s closure of its Torrance, California,
beverage can manufacturing facility.

Also during the first quarter, the company recorded charges of $2.5 million ($1.9 million after tax) incurred in connection with the planned relocation of the company’s European
headquarters from Germany to Switzerland.

A summary of the effects of the above transactions on after-tax earnings is as follows:

    Three Months Ended  
($ in millions, except per share amounts)   March 31, 2013     April 1, 2012  

             
Net earnings attributable to Ball Corporation, as reported   $ 72.0    $ 88.3 
Discontinued operations, net of tax     (0.1)     0.3 
Business consolidation and other activities, net of tax     16.0      3.0 
Debt refinancing costs, net of tax     –      9.2 

               
Net earnings attributable to Ball Corporation before above transactions (Comparable Net Earnings)   $ 87.9    $ 100.8 
Per diluted share before above transactions   $ 0.58    $ 0.63 

A summary of the effects of the above transactions on earnings before interest and taxes is as follows:

    Three Months Ended  
($ in millions)   March 31, 2013     April 1, 2012  

             
Earnings before interest and taxes, as reported   $ 143.0    $ 182.0 
Business consolidation and other activities     22.7      4.4 

               
EBIT before above transactions (Comparable EBIT)   $ 165.7    $ 186.4 

Non-U.S. GAAP Measures–Non-U.S. GAAP measures should not be considered in isolation. They should not be considered superior to, or a substitute for, financial measures
calculated in accordance with U.S. GAAP and may not be comparable to similarly titled measures of other companies. Presentations of earnings and cash flows presented in
accordance with U.S. GAAP are available in this earnings release and quarterly and annual regulatory filings.
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