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PART I
 

INFORMATION REQUIRED IN SECTION 10(a) OF THE PROSPECTUS
 
Item 1.         Plan Information*
 

Not required to be filed with this registration statement.
 
Item 2.         Registrant Information and Employee Plan Annual Information*
 

Not required to be filed with this registration statement.

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

 

 



PART II
 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
Item 3.         Incorporation of Documents by Reference
 

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

 
(a)     The Annual Report on Form 10-K of the Registrant for the year ended December 31, 2018.

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

"Securities Exchange Act") since December 31, 2018.
 

(c)     The Company's Notice of the 2018 Annual Meeting of Shareholders and Proxy Statement dated March 14, 2018, issued
in connection with the Annual Meeting of Shareholders on April 25, 2018.

 
(d)     The description of the Company's Common Stock in the section entitled "Description of Capital Stock" contained in the

Company's S‑3 Registration Statement (No. 333‑208235) dated and filed on November 27, 2015.
 

(e)     The Company's Reports on Form 8‑K dated January 31, 2019, and furnished to the Securities and Exchange Commission
on January 31, 2019, and, the Company's Report on Form 8‑K dated and filed on February 11, 2019.

 
(f)      All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities

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

 
Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement contained herein or in any other subsequently filed
document which also is incorporated or deemed to be incorporated by reference herein modified or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this registration
statement.
 
Item 4.         Description of Securities
 

Not applicable.
 
Item 5.         Interests of Named Experts and Counsel
 

Robert W. McClelland, Associate General Counsel, Ball Corporation, whose legal opinion is attached hereto as Exhibit 5.1, is
eligible to participate in the Ball Corporation Employee Stock Purchase Plan.

 
Item 6.         Indemnification of Directors and Officers
 

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

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

 
(1)    The individual's conduct was in good faith; and

 

 



(2)    The individual believed:
 

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

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

 
(3)    In the case of any criminal proceeding, the individual either:

 
(A)    Had reasonable cause to believe the individual's conduct was lawful; or

 
(B)    Had no reasonable cause to believe the individual's conduct was unlawful.

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

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

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

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

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

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

other corporation, partnership, joint venture, trust or other enterprise which he is serving or served in any capacity at the
request of the Corporation, against any and all liability and reasonable expense that may be incurred by him in
connection with or resulting from any claim, actions, suit or proceeding (whether actual or threatened, brought by or in
the right of the Corporation or such other corporation, partnership, joint venture, trust or other enterprise, or otherwise,
civil, criminal, administrative, investigative, or in connection with an appeal relating thereto), in which he may become
involved, as a party or otherwise, by reason of his being or having been a director, officer or employee of the Corporation
or of such other corporation, partnership, joint venture, trust or other enterprise or by reason of any past or future action
taken or not taken in his capacity as such director, officer or employee, whether or not he continues to be such at the time
such liability or expense is incurred, provided that such person acted in good faith and in a manner he reasonably
believed to be in the best interests of the Corporation or such other corporation, partnership, joint venture, trust or other
enterprise, as the case may be, and, in addition, in any criminal action or proceedings, had no reasonable cause to believe
that his conduct was unlawful. Notwithstanding the foregoing, there shall be no indemnification (a) as to amounts paid or
payable to the Corporation or such other corporation, partnership, joint venture, trust or other enterprise, as the case may
be, for or based upon the director, officer or employee having gained in fact any personal profit or advantage to which he
was not legally entitled; (b) as to amounts paid or payable to the Corporation for an accounting of profits in fact made
from the purchase or sale of securities of the Corporation within the meaning of Section 16(b) of the Securities Exchange
Act of 1934 and amendments thereto or similar provisions of any state statutory law; or (c) with respect to matters as to
which indemnification would be in contravention of the laws of the State of Indiana or of the United States of America,
whether as a matter of public policy or pursuant to statutory provisions.

 
2.      Any such director, officer or employee who has been wholly successful, on the merits or otherwise, with respect to any

claim, action, suit or proceeding of the character described herein shall be entitled to indemnification as of right, except
to the extent he has otherwise been indemnified. Except as provided in the preceding sentence, any indemnification
hereunder shall be granted by the Corporation, but only if (a) the Board of Directors, acting by a quorum consisting of
directors who are not parties to or who have been wholly successful with respect to such claim, action, suit or

 



proceeding, shall find that the director, officer or employee has met the applicable standards of conduct set forth in
paragraph 1 of this Section B of Article XII; or (b) outside legal counsel engaged by the Corporation (who may be
regular counsel of the Corporation) shall deliver to the corporation its written opinion that such director, officer or
employee has met such applicable standards of conduct; or (c) a court of competent jurisdiction has determined that such
director, officer or employee has met such standards, in an action brought either by the Corporation, or by the director,
officer or employee seeking indemnification, applying de novo such applicable standards of conduct. The termination of
any claim, action, suit or proceeding, civil or criminal, by judgment, settlement (whether with or without court approval)
or conviction or upon a plea of guilty or of nolo contendere, or its equivalent, shall not create a presumption that a
director, officer or employee did not meet the applicable standards of conduct set forth in paragraph 1 of this Section B of
Article XII.

 
3.      As used in this Section B of Article XII, the term "liability" shall mean amounts paid in settlement or in satisfaction of

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

 
4.      The provisions of this Section B of Article XII shall be applicable to claims, actions, suits or proceedings made or

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

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

 
Item 7.         Exemption from Registration Claimed
 

Not applicable.
 
Item 8.         Exhibits
 

3.1     Amended Articles of Incorporation revised June 26, 2015 (filed by incorporation by reference to Exhibit 3 of the Annual
Report on Form 10‑K for the year ended December 31, 2015) filed February 16, 2016.

 
3.2     Bylaws of Registrant, as amended on October 24, 2017 (filed as an Exhibit to Registrant's 10-K on February 22, 2019,

and incorporated herein by reference).
 

4.1     Ball Corporation Employee Stock Purchase Plan.
 

5.1     Opinion of Robert W. McClelland as to the legality of the securities being registered.
 

23.1   Consent of Robert W. McClelland (included in the opinion filed as Exhibit 5.1).
 

23.2    Consent of PricewaterhouseCoopers LLP
 

24.     Powers of Attorney
 

 



Item 9.         Undertakings
 

A.      The undersigned Registrant hereby undertakes:
 

1.      To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

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

 
b.      To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or

the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the
maximum aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective
registration statement;

 
c.       To include any material information with respect to the plan of distribution not previously disclosed in the

registration statement or any material change to such information in the registration statement; provided,
however, that paragraphs A.1.a. and A.1.b. of this section do not apply if the registration statement is on Form
S‑8, and the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act or 1934 that are incorporated by reference in the registration
statement.

 
2.      That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective

amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
3.      To remove from registration by means of a post‑effective amendment any of the securities being registered which

remain unsold at the termination of the offering.
 

B.      The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of
1933, each filing of the Registrant's annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934 (and, where applicable, each filing of an employee benefit plan's annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

 
C.      Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers

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

 



SIGNATURES
 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S‑8 and has duly caused this registration statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the city of Broomfield, state of Colorado, on the 22nd day of February 2019.
 

BALL CORPORATION
(Registrant)

By: /s/ John A. Hayes
John A. Hayes
Chairman, President & Chief Executive Officer
February 22, 2019

 
Pursuant to the requirements of the Securities Exchange Act of 1933, this registration statement has been signed below by the following
persons in the capacities and on the date indicated.
 
(1) Principal Executive Officer:

/s/ John A. Hayes Chairman, President & Chief Executive Officer
John A. Hayes February 22, 2019

(2) Principal Financial Officer:

/s/ Scott C. Morrison Senior Vice President & Chief Financial Officer
Scott C. Morrison February 22, 2019

(3) Principal Accounting Officer:

/s/ Nate Carey Vice President & Controller
Nate Carey February 22, 2019

(4) A Majority of the Board of Directors:

/s/ Robert W. Alspaugh * Director
Robert W. Alspaugh February 22, 2019

/s/ John A. Bryant * Director
John A. Bryant February 22, 2019

/s/ Michael J. Cave * Director
Michael J. Cave February 22, 2019

/s/ John A. Hayes * Chairman of the Board and Director
John A. Hayes February 22, 2019

/s/ Daniel J. Heinrich * Director
Daniel J. Heinrich February 22, 2019

/s/ Pedro H. Mariani * Director
Pedro H. Mariani February 22, 2019

 



/s/ Georgia R. Nelson * Director
Georgia R. Nelson February 22, 2019

/s/ Cynthia A. Niekamp * Director
Cynthia A. Niekamp February 22, 2019

/s/ Cathy D. Ross * Director
Cathy D. Ross February 22, 2019

/s/ Theodore M. Solso * Director
Theodore M. Solso February 22, 2019

/s/ Stuart A. Taylor II * Director
Stuart A. Taylor II February 22, 2019

*    By John A. Hayes as Attorney-in-Fact pursuant to a Limited Power of Attorney executed by the directors listed above, which Power of
Attorney has been filed with the Securities and Exchange Commission.

 
BALL CORPORATION
(Registrant)

By: /s/ John A. Hayes
John A. Hayes
As Attorney-in-Fact
February 22, 2019
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Exhibit 4.1
 

EMPLOYEE STOCK PURCHASE PLAN
 
1.           What Is the Plan?

The Employee Stock Purchase Plan of Ball Corporation (the “Plan”) was approved by the Board of Directors, acting through its Executive
Committee, of Ball Corporation on March 27, 1978, and has been amended several times since its initial adoption in 1978.
 

The Plan provides  that  eligible  employees  of  Ball  Corporation  and  its  designated  50 percent or more owned subsidiaries (the “Company”)
may purchase new issue and/or treasury shares of Common Stock (“Shares”) of the Company through payroll deductions, or automatic contributions where
payroll deductions are not available, (collectively, referred to as “Participant Contributions”), and automatic reinvestment of the dividends on all Shares
purchased under the Plan.
 

The Plan offers a convenient and economical way for employees to commence or increase their ownership of the Company’s Common Stock.
Once an employee (“Participant”) is enrolled in the Plan, the amount of his/her Participant Contribution, plus the Company’s Contribution, plus quarterly
cash dividends on Shares credited to such Participant’s Plan account, will be used to purchase new issue and/or treasury shares (both whole and fractional
shares) from the Company. The Company shall determine whether such Shares shall be new issue or treasury shares.
 

Purchases of Shares under the Plan will provide the Company with funds to carry on its capital improvement programs and will be used for other
corporate purposes.
 

In 1978, the Board of Directors of the Company reserved 11,200,000 Shares, for issuance pursuant to the Plan. In 1984, the Board of Directors of
the Company reserved an additional 12,000,000 Shares, for issuance pursuant to the Plan. In 1989, the Board of Directors reserved  an additional
12,000,000 Shares, for issuance pursuant to the Plan and 20,000,000 Shares in 1993. In 2001, the Board of Directors reserved an additional 12,000,000
Shares, for issuance pursuant to the Plan. The number of Shares reserved have been adjusted by prior stock splits. Shares reserved for the Plan and held
under the Plan shall be subject to adjustment through the declaration of stock dividends and through recapitalization resulting in stock split-ups,
combinations or exchanges or otherwise. The Plan will remain in effect until terminated by the Company.
 

The Plan is not designed to be a qualified plan under the Employee Retirement Income Security Act of 1974.
 

 



2.           What Is the Company’s Contribution?
The Company, or its designated subsidiary, will contribute an amount (“Company’s Contribution”) equal to 20 percent in the U.S., Canada and

Hong Kong and 10 percent in all other locations per pay period of each Participant’s Contribution. Company Contributions are subject to the limitations
described in Section 6, and are only on up to total maximum Participant Contributions of $6,000 U.S. dollars per calendar year or such equivalent amount
as communicated in local currency, if different than U.S. dollars.
 
3.           Who Administers the Plan?

Computershare Plan Manager, 118 Fernwood Avenue, Edison, New Jersey 08837 (“Computershare” or the “Administrator”), will administer the
Plan and, as agent for the Participants in the Plan, purchase Shares from the Company. The Administrator will keep a continuous record for each
Participant of Shares purchased on behalf of each Participant, and the Administrator will send to each Participant a quarterly statement of account.
 

The Administrator will also hold and act as custodian of certificates representing Shares purchased under the Plan in order to relieve Participants
of the responsibility for the safekeeping of multiple certificates for Shares purchased and to protect against loss, theft or destruction of stock certificates.
The Shares represented by such certificates will be credited to the  Participant’s Plan account and will be shown on the Participant’s statement of account in
the Participant’s name.
 
4.           Who Is Eligible to Participate in the Plan?

Any active regular full-time employee of the Company (including officers who are also employees), active regular part-time employee, active
temporary employee (where required by law) or active fixed-term contractor (where required by law), of at least 18 years of age or older (or such lesser age
as required by law) is eligible to participate in the Plan. Certain other employees may be eligible where required by law. As of May 31, 2018,
approximately 14,400 employees were eligible to participate in the Plan.
 

If an employee is already a stockholder of the Company and has enrolled as such in the Dividend Reinvestment and Voluntary Stock Purchase
Plan for Shareholders (the “Dividend Reinvestment Plan”), such employee may still participate fully both in this Plan and in the Dividend Reinvestment
Plan.
 
5.           How May an Eligible Employee Join the Plan?

Subject to all applicable laws, an eligible employee may join the Plan at any time by enrolling through the Computershare Call Center, at 1-866-
469-3777 (+1-732-563-7304, outside the U.S.), or online at www-us.computershare.com/employee, and, in Hong Kong, Participants may join by providing
their written authorization for personal bank account contributions on the appropriate form provided by their Human Resources Department.
 

When an employee joins the Plan, the employee authorizes the Company to make the appropriate payroll deductions from the employee’s wages,
or they have authorized contributions through their personal bank accounts where payroll deduction is not available.

 

 



6.           When Will the Participant Contributions Start and In What Amount May They Be Made?
After the employee’s authorization has been received by the Administrator and the authority for the payroll deduction has been noted on the

Company’s payroll records, the Company will, commencing as soon as possible after the employee elects to participate in the Plan, withhold for each pay
period the amount such employee has authorized as a payroll deduction, except as provided hereinafter. For Participant Contributions made via bank
contributions, the local Human Resources Department will, commencing as soon as possible after the employee elects to participate in the Plan, validate
and confirm such Contributions are in place, except as provided hereinafter. The amount withheld or contributed during approximately a one-month period,
together with the Company’s Contribution (if any), will be used to buy Shares from the Company for a Participant’s Plan account.
 

Nothing contained herein shall permit the Participant to invest more than the maximum amount specified below on a per pay and an annual basis.
 

The Participant will specify the amount to be withheld from the Participant’s pay, or contributed from their personal bank account, on a weekly,
biweekly or monthly basis, as applicable. Unless otherwise required by law, Participant Contributions may be authorized in the currency of the
Participant’s country equal to an amount from $5.42 U.S. dollars to $750 U.S. dollars of after-tax pay each monthly payroll period, from $2.50 U.S. dollars
to $346.16 U.S. dollars of after-tax pay each biweekly payroll period and from $1.25 U.S. dollars to $173.08 U.S. dollars each weekly payroll period, for a
total maximum amount of $9,000 U.S. dollars in a calendar year. However, the Company’s Contribution will apply only to payroll deductions or
contributions amounts up to a maximum of $500 U.S. dollars of after-tax pay each monthly payroll period, $230.77 U.S. dollars of after-tax pay each
biweekly payroll period and $115.38
U.S. dollars each weekly payroll period, not to exceed $6,000 U.S. dollars in a calendar year or such other lesser amount as may be required by the laws of
the country where the Participant is employed.
 

The Company will provide the Participants with a separate communication that will set forth the appropriate weekly, biweekly or monthly and
annual limitations in the currency of the particular country in which the Participant is paid. The amounts authorized for deduction or contribution will be
approximately the same amount set forth in the Plan in U.S. dollars. In no event will the amounts to be deducted or contributed be greater than the
limitations set forth in this Plan. Due to currency valuation, the amounts of a Participant’s Contribution may be less than the limitations set forth in the
Plan. The Company will review the conversion rate at least annually for each eligible country’s currency. Unless otherwise adjusted, this annual limit will
apply to all purchases made pursuant to the Plan during the following year.
 

The Participant’s Contributions are for an indefinite period of time. The amount of a Participant’s Contribution can be revised, changed or
terminated at any time. Commencement, revision or termination of deductions or contributions will become effective as soon as administratively practical
after the receipt by the Administrator of the appropriate instructions from the Participant.

 

 



7.           What Is the Price of the New Shares Purchased?
The price of the Shares purchased with the Participant’s Contribution and Company Contribution will be the closing price on the New York Stock

Exchange on the date on which new Shares are purchased (the “Investment Date”). Generally, the closing price is the price determined at the time on the
Investment Date at which trading on the New York Stock Exchange closes. The Investment Date for Participant and Company Contributions will be on or
about but not later than the 10th business day of each month, or as soon thereafter as is practicable, using the contributions made during the prior month. A
business day shall mean a day on which the New York Stock Exchange conducts trading.
 

For tax and administrative reasons, the Ball Corporation Employee Benefits Administration Committee may determine that the five percent
discount on the reinvestment of cash dividends on the Company’s Shares will not be offered to Participants in a particular country.
 

The price of Shares purchased for reinvestment of the Participant’s cash dividends will be 95 percent of the closing price of the Company’s Shares
on the dividend payable date (when, as and if declared by the Company) except in countries where the discount on the reinvestment of such dividends is
not offered under the Plan. In the event that a five percent discount on the reinvestment of such dividends is not available to certain Participants, then the
price of Shares purchased for reinvestment of the Participant’s cash dividends will be 100 percent of the closing price of the Company’s Shares on the
dividend payable date (when, as and if declared by the Company). The closing price on the dividend payable date will be the closing price on the New York
Stock Exchange or, if the Shares are not traded on the dividend payable date, then on the last trading day preceding the dividend payable date on which the
Shares are traded.
 

The price of all Shares purchased will be computed to two decimal places. Any exchange rates utilized for conversion to U.S. dollars will be
provided to, or determined by, the Administrator as of the 10th business day of each month by the Company.
 

Participants are deemed to elect to reinvest cash dividends in the Company’s Shares as long as the Shares are held in the Plan.
 

No brokerage or service charges will be paid by Participants for purchases of Shares under the Plan.
 
8.           How Many Shares Will Be Purchased for the Employee?

Both whole and fractional Shares (computed to six decimal places) will be purchased, or otherwise acquired, by the Administrator under the Plan,
and all such Shares will be credited to a Participant’s Plan account. The number of Shares, including fractional Shares, so purchased will depend on the
amount of the Participant’s Contribution, the Company Contribution and the price of the Shares purchased. There is no limitation as to the maximum or
minimum number of Shares that may be purchased for any employee.

 

 



9.           How Can Certificates Be Issued to the Employee?
Certificates for any number of whole Shares so held by the Administrator and credited to a Participant’s Plan account can be issued to the

Participant only upon such Participant’s request to the Administrator. Certificates for fractional Shares will not be issued to Participants. Once certificates
have been issued in the Participant’s name, those Shares will no longer be in the Plan and, therefore, those Shares and dividends on those Shares will not be
credited to the Participant’s Plan account.
 

Sales of the Company’s Common Stock, including resale of Shares purchased under the Plan, by affiliates (as defined under the Securities Act of
1933 to include persons in control of the Company) are governed by the procedures in Rule 144 of the Securities and Exchange Commission. Further,
under Section 16(b) of the Securities Exchange Act of 1934, any purchases and sales, or sales and purchases of the Company’s Common Stock within six
months of each other by officers, directors or 10 percent stockholders make such officer, director or stockholder liable for recapture by the Company of any
profits from the transaction.
 
10.         How Does an Employee Withdraw From the Plan and When Is It Effective?

A Participant may withdraw from the Plan at any time. In order to withdraw from the Plan, a Participant must notify the Administrator of his/her
withdrawal by instructing the Administrator to issue his/her Shares to him/her and/or to sell the Shares and have the proceeds issued to him/her, or a
combination of both, less any applicable withholding taxes. Participants may sell Shares by notifying the Administrator at any time. The Participant must
also notify the Administrator to stop his/her payroll deductions or his/her local Human Resources Department and bank to stop bank contributions. If a
Participant terminates employment during, at or after the end of the month in which payroll deductions were made, and prior to the next Investment Date,
the amount of the Participant’s Contributions and the Company’s Contribution scheduled to be invested for the preceding month will be so invested.
Participants pay no administrative costs for maintenance of their Plan accounts or for Share Purchases. Participants will pay brokerage commissions,
transfer fees and other Participant directed transaction fees, if any, from a sale or transfer of Shares from the Plan.
 

Upon the effective date of a Participant’s withdrawal from the Plan, no subsequent Participant Contributions will be made unless the Participant
reenrolls in the Plan. Any subsequent cash dividends payable on Shares withdrawn from the Plan and issued to the Participant will be transferred to the
Dividend Reinvestment Plan.
 

A Participant’s death, retirement or other termination of employment will be deemed to be a withdrawal from the Plan. A Participant’s interest in
the Plan is not assignable.
 

In the event that a Participant withdraws from the Plan due to death, retirement or termination of employment or in the event of the termination of
the Plan by the Company, and the Participant does not instruct the Administrator to liquidate the account in accordance with the Participant’s instructions,
then, the Company may authorize the Administrator to sell the Shares and have the proceeds sent to the Participant, have the Share Certificate(s) issued to
the Participant with any cash for fractional Shares or, after 60 days, transfer Shares or fractional amounts to the Company’s Dividend Reinvestment Plan.
Any cash payments made to the Participant for the sale of Shares under the Dividend Reinvestment Plan will be less brokerage commissions and any
transfer taxes.

 

 



11.         What Happens if the Company Has a Rights Offering or Pays a Stock Dividend?
A Participant’s entitlement in a regular rights offering will be based upon such Participant’s total holdings of whole and fractional Shares. Rights

applicable to Shares credited to a Participant’s Plan account will be sold for such Participant’s account, and the net proceeds will be invested on the next
Investment Date at the price specified in Section 8. Any Participant who wishes to exercise, transfer or sell the rights applicable to the Shares credited to
such Participant’s Plan account must request, prior to the record date for the issuance of any such rights, that the whole Shares credited to such Participant’s
Plan account be transferred from the account and registered in such Participant’s name.
 

Any stock dividends or split Shares distributed by the Company on Shares credited to the Plan account of a Participant will be added to the
Participant’s Plan account. Rights, stock dividends or split Shares distributed on Shares registered in the name of the Participant will be mailed directly to
such Participant in the same manner as to stockholders who are not participating in the Plan.
 
12.         How Will a Participant’s Shares Held Under the Plan Be Voted at Meetings of Stockholders?

For each meeting of stockholders each Participant will receive a proxy which will enable such Participant to vote all Shares credited to such
Participant’s Plan account. Computershare,  as the Administrator of the Plan and the record owner of the Shares held in the Plan, may vote at any meeting
of stockholders all Shares credited to a Participant’s Plan account which that Participant fails to vote and which that Participant has not directed the
Administrator in writing to vote.
 

Each Participant will also receive a separate proxy which will enable him to vote Shares registered in his name.
 
13.         What Types of Reports Are Made to Participants?

Each Participant will receive a statement of account from the Administrator. These statements are the Participant’s continuing record of the cost of
such Participant’s purchases and other transactions, and should be retained for income tax purposes. In addition, each Participant will have access to a copy
of a current Prospectus for the Plan. Participants will also receive the same communications as every other stockholder, including the Annual Report,
Notice of Annual Meeting and Proxy Statement. U.S. Participants will receive from the Administrator the necessary Internal Revenue Service information
for reporting dividends on Shares in their account  in the Plan.
 
14.         What Is the Responsibility of the Company and the Administrator Under the Plan?

In administering the Plan, neither the Company, the Administrator nor any agent will be liable for any act done in good faith, or for any omission
to act in good faith, including, without limitation, any claim of liability arising out of failure to terminate a Participant’s account upon such Participant’s
death prior to the receipt of notice in writing of such death.

 

 



THERE IS NO GUARANTEE UNDER THE PLAN AGAINST LOSS BECAUSE OF FLUCTUATIONS IN THE MARKET PRICE OF
COMMON STOCK. IN SEEKING THE BENEFITS OF SHARE OWNERSHIP, EACH INVESTOR MUST ALSO ACCEPT THE RISKS.
 
15.         Who Interprets and Regulates the Plan?

The Company reserves the right to interpret and regulate the Plan.
 
16.         Will Plan Contributions Be Suspended For Participants Who Make a Hardship Withdrawal from the Ball Corporation 401(k) Plan?

If a Participant, who is employed by Ball Corporation or any of its subsidiaries and is participating in the Ball Corporation Salary Conversion and
Employee Stock Ownership Plan (the Ball Corporation 401(k)), takes a hardship withdrawal from the Ball Corporation 401(k) Plan, then their
contributions to the 401(k) Plan must be suspended for a period of six months. Those Participants’ contributions to the Employee Stock Purchase Plan must
also be suspended for the same six-month period. Contributions to the Employee Stock Purchase Plan do not automatically restart once the suspension
period ends. Those Participants may resume contributions to the Employee Stock Purchase Plan by enrolling in the Plan after the suspension ends.
 
17.          May the Plan Be Modified or Discontinued?

The Company reserves the right to suspend, modify or terminate the Plan at any time. Notice of any suspension, modification or termination will
be sent to all Participants.
 
18.          What Are the Income Tax Effects?

The Company Contribution, reinvested dividends and the five percent discount, where applicable, on the reinvested dividends may require tax
reporting and tax withholding in accordance with the applicable laws of the country where the Participant is subject to tax. Participants will be subject to
all applicable taxes during their period of participation in the Plan.
 
All Participants in the Plan are advised to consult with their own tax adviser.
 

CHARGES, DEDUCTIONS AND LIENS
 

Sections 6, 7 and 8 of the Plan establish the Participant Contributions that may be made by Participants in the Plan. The Participant does not incur
any charge or deduction for withdrawal or partial withdrawal from the Plan. The Plan does not provide for the creation of any lien on any funds or
securities held under the Plan.
 

DESCRIPTION OF COMMON STOCK
 

The Company’s authorized capital stock consists of 550,000,000 Shares of Common Stock, without par value, and 15,000,000 Shares of Preferred
Stock, without par value. The holders of Common Stock are entitled to one vote for each Share held. Holders of Common Stock do not have cumulative
voting rights. In the event of liquidation, the holders of Common

 

 



Stock are entitled to receive pro rata all of the Company’s assets available for distribution to shareholders. The holders of Common Stock have no
preemptive rights. All outstanding Shares of Common Stock are fully paid and nonassessable.
 

The holders of Common Stock are entitled to such dividends as the Board of Directors at its discretion may declare out of funds legally available
therefor. Agreements in connection with notes payable to insurance companies and banks provide, among other things, for a restriction on the payment of
dividends and purchase of stock.
 

FINANCIAL STATEMENTS
 

The Annual Report on Form 10-K of the Registrant, a copy of which is delivered with or has preceded this Prospectus, contains consolidated
financial statements of the Company and its subsidiaries for 2018, 2017 and 2016. Such financial statements are incorporated herein by reference

LEGAL OPINION
 

Legal matters in connection with Shares offered hereby have been passed upon  by Robert W. McClelland, Associate General Counsel, Ball
Corporation, 10 Longs Peak Drive, Broomfield, Colorado 80021-2510.
 

ANNUAL REPORT
 

The Company will deliver or cause to be delivered with the Prospectus to each employee to whom the Prospectus is sent or given, a copy of the
Company’s 2017 Annual Report to Shareholders, unless such employee otherwise has received a copy of such Annual Report. Additionally, the Company
will promptly furnish, without charge, a copy of the 2018 Annual Report to Shareholders upon written request by the employee to the Corporate
Secretary’s Department, Ball Corporation, 10 Longs Peak Drive, Broomfield, Colorado 80021-2510.
 

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
 

The following documents filed with the Securities and Exchange Commission are incorporated herein by reference:
 

(a)     The issuer’s latest annual report filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 or, in the case of the issuer, the
latest prospectus filed pursuant to Rule 424(b) or (c) under the Securities Act of 1933, which contains, either directly or by incorporation by
reference, certified financial statements for the issuer’s latest fiscal year for which such statements have been filed and for all subsequent
years for which such statements will be filed.

 
(b)     All other reports filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934 since the end of the fiscal year covered by the

Annual Reports.
 

(c)     The issuer’s definitive proxy statement or information statement filed pursuant to Section 14 of the Securities Exchange Act of 1934 in
connection with the Annual Meeting of Shareholders held April 25, 2018, and any definitive proxy or information statements so filed in
connection with any subsequent special meetings of its stockholders.

 
(d)     If the class of securities to be offered is registered under Section 12 of the Securities Exchange Act of 1934, the description of such class of

securities which is contained in a registration statement filed under such Act, including any amendment or report filed for the purpose of
updating such description.

 
(e)     Information as to stock options, including the amount outstanding, exercises, prices and expiration dates, included in the Company’s

definitive proxy statement, described in (c) above and which will be included in the future either in the Company’s proxy statements,
annual reports or appendices to the prospectus.

 
All reports and other documents subsequently filed by the Company pursuant  to  Sections 13, 14 and 15(d) of the Securities Exchange Act of

1934, as amended, prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which deregisters
all securities remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of the filing of such reports
and documents.
 



Exhibit 5.1
 

 
Ball Corporation
10 Longs Peak Drive, Broomfield, CO 80021-2510   (303) 469-3131   Fax (303) 460-2691
Reply to: P.O. Box 5000, Broomfield, CO 80038-5000
 
Robert W. McClelland
Associate General Counsel
(303) 460-2372
 
February 22, 2019
 
Ball Corporation
10 Longs Peak Drive
Broomfield, Colorado 80021-2510
 
Gentlemen:
 
I refer to the registration statement of Ball Corporation (the "Company") on Form S-8 proposed to be filed with the Securities and Exchange Commission
for the purpose of registering under the Securities Act of 1933, as amended, 3,100,000 shares (the "Shares") of the Company's common stock and the
associated rights (the "Rights") under the Ball Corporation Employee Stock Purchase Plan. The Ball Corporation Employee Stock Purchase Plan is
hereinafter referred to as the "Plan."
 
I am familiar with the proceedings to date with respect to such proposed sale and have examined such records, documents and matters of law and satisfied
myself as to such matters of fact as I have considered relevant for the purposes of this opinion. This opinion below is limited to the laws of the State of
Indiana.
 
Based upon the foregoing, I am of the opinion that:
 
1.           The Company is a corporation duly organized and validly existing under the laws of the State of Indiana.
 
2.           The Ball Corporation Employee Stock Purchase Plan was adopted by Ball Corporation.
 
3.           When the registration statement on Form S-8 becomes effective and the certificates representing Shares and Rights are duly executed,

countersigned, registered, and delivered, the Shares issued by the Company pursuant to the Ball Corporation Employee Stock Purchase Plan will
be legally issued, fully paid, and nonassessable and the Rights will be duly authorized and legally issued. The Company in its sole discretion may
use Treasury Shares to pay the obligations under the Ball Corporation Employee Stock Purchase Plan.

 
4.           The Plan is not a qualified plan under the Internal Revenue Code, as amended.
 
I hereby consent to the filing of this opinion as Exhibit 5 to the Registration Statement and the reference to me under the heading of "Interests of Named
Experts and Counsel" in the Registration Statement prepared by the Company.
 
Very truly yours,
 
/s/ Robert W. McClelland
Robert W. McClelland
 



EXHIBIT 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Ball Corporation of our report dated February 22, 2019
relating to the financial statements and the effectiveness of internal control over financial reporting, which appears in Ball Corporation’s Annual Report on
Form 10-K for the year ended December 31, 2018. 
 
/s/ PricewaterhouseCoopers LLP
Denver, CO
February 22, 2019
 



Exhibit 24
REGISTRATION STATEMENT

Powers of Attorney
 

KNOW ALL MEN BY THESE PRESENTS that the undersigned directors and officers of Ball Corporation, an Indiana corporation, hereby
constitute and appoint John A. Hayes, Scott C. Morrison, and Shawn M. Barker, and any one or all of them, the true and lawful agents and attorneys-in-fact
of the undersigned with full power and authority in said agents and attorneys-in-fact, and in any one or more of them, to sign for the undersigned and in
their respective names as directors and officers of the Corporation the S-8 Registration Statement of the Corporation to be filed with the Securities and
Exchange Commission, Washington, D.C., under the Securities Act of 1933, as amended, and to sign any amendment or amendments (including pre-
effective and post-effective amendments) to such S-8 Registration Statement in the matter of the Corporation's 2013 Amended and Restated Stock and
Cash Incentive Plan, hereby ratifying and confirming all acts taken by such agents and attorneys-in-fact or any one of them, as herein authorized.
 
Date:  February 22, 2019
 
 /s/ John A. Hayes  /s/ Robert W. Alspaugh
John A. Hayes Officer Robert W. Alspaugh Director

 /s/ Scott C. Morrison  /s/ John A. Bryant
Scott C. Morrison Officer John A. Bryant Director

 /s/ Nate Carey  /s/ Michael J. Cave
Nate Carey Officer Michael J. Cave Director

 /s/ John A. Hayes
John A. Hayes Chairman of the Board and

Director

 /s/ Daniel J. Heinrich
Daniel J. Heinrich Director

 /s/ Pedro H. Mariani
Pedro H. Mariani Director

 /s/ Georgia R. Nelson
Georgia R. Nelson Director

 /s/ Cynthia A. Niekamp
Cynthia A. Niekamp Director

 /s/ Cathy D. Ross
Cathy D. Ross Director

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

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

 


