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PART I

INFORMATION REQUIRED IN THE SECTION 10 (A) PROSPECTUS



Item 1. Plan Information
Not required to be filed with this Registration Statement.
Item 2. Registrant Information and Employee Plan Annual Information
Not required to be filed with this Registration Statement.

Information required by Part I to be contained in the Section 10(a) prospectus
is omitted from the Registration Statement in accordance with Rule 428 under the
Securities Act of 1933 and the Introductory Note to Part I of Form S-8.

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, 1996;

(b) All reports of the Registrant filed pursuant to Sections
13(a) or 15(d) of the Exchange Act sinceDecember 31, 1996.

(c) The Company's notice of the 1997 Annual Meeting of
Shareholders and Proxy Statement dated March 17, 1997
issued in connection with the Annual Meeting of
Shareholders on April 23, 1997.

(d) The description of the Company's Common Stock contained in
the Company's Form 8-A Registration Statement filed
October 31, 1973, 1including any amendment or report filed
for the purpose of updating such description.

(e) The Rights Agreement dated as of July 24, 1996, Dbetween
the Company and The First Chicago Trust Company of New
York (filed by incorporation by reference to the Form 8-A
Registration Statement, No.
1-7349 dated August 1, 1996, and filed August 2, 1996.

(f) The Company's Reports on Form 8-K dated February 14, 1996;
July 16, 1996; October 16, 1996; November 15, 1996;
December 31, 1996; and March 20, 1997.

(9) All documents subsequently filed Dby 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 wunsold, 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by reference herein shall be deemed to be modified or superseded for purposes of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, has received
options pursuant to the stock option plans and continues to be
eligible to receive options under these various stock option plans,
including the 1997 Stock Incentive Plan.

Item 6. Indemnification of Directors and Officers

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

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



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

(2) The individual believed:
(A) In the <case of conduct in the individual's
official capacity with the corporation, that the
individual's conduct was in its best interests; and
(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 in and beneficiaries of the plan
is conduct that satisfies the requirement of subsection
(a) (2) (B) .

(c) The termination of a proceeding by Jjudgment, order,
settlement, conviction, or upon a plea of nolo contendere or
its equivalent 1is 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, Jjoint 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, Jjoint 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 Dbest interests of the Corporation or such other corporation,
partnership, Jjoint 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 wunlawful. Notwithstanding the foregoing, there
shall be no indemnification (a) as to amounts paid or payable to the Corporation
or such other corporation, partnership, joint wventure, 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 Dby 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 Jjurisdiction 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 wultimately Dbe determined that
the person is not entitled to indemnification wunder 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 which 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
4.1 1997 Stock Incentive Plan.
4.2 Amended Articles of 1Incorporation of the Registrant (filed as an

Exhibit to Registrant's Current Report on form 8-K dated November 30,
1990, and incorporated herein by reference).

4.3 Bylaws of Registrant, as amended (filed as an Exhibit to Registrant's
Registration Statement on Form S-4 dated February 19, 1993, and
incorporated herein by reference).

4.4 The Rights Agreement dated as of July 24, 1996, Dbetween the Company
and The First Chicago Trust Company of New York (filed by
incorporation by reference to the Form 8-A Registration Statement,
No. 1-7349 dated August 1, 1996, and filed August 2, 1996.

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

24.1 Consent of Price Waterhouse.

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

25.1 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 of the securities registered hereby, a post-effective amendment to
this Registration Statement;

(1) To include any prospectus required by
Section 10(a) (3) of the Securities Act of 1933;

(ii) To reflect in the ©prospectus any facts or
events arising after the effective date of the Registration Statement (or
the most recent post-effective amendment thereof) which, individually or
in the aggregate, represent a fundamental change in the information set
forth in this Registration Statement;



(1ii) To include any material information with
respect to the plan of distribution not previously disclosed in this
Registration Statement or any material change to such information in this
Registration Statement;

provided, however, that paragraphs (1) (i) and (1) (ii) do not apply to the
information required to be included in a post-effective amendment by those
paragraphs if contained in periodic reports filed by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in this 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 wundersigned Registrant hereby undertakes that, for the
purpose of determining any liability wunder 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 each filing of the annual report of the
plans 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 of 1liabilities arising wunder 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 Securities Act and is, therefore, unenforceable. 1In 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 Jjurisdiction 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 Exchange Act of 1933, the
Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on this Form S-8 and has duly caused this Form
S-8 Registration Statement to be signed on its Dbehalf by the undersigned,
thereunto duly authorized in the City of Muncie, State of Indiana, on April 30,
1997.

BALL CORPORATION

(Registrant)

By: /S/ George A. Sissel
George A. Sissel, Chairman, President
and Chief Executive Officer
April 30, 1997

Pursuant to the requirements of the Securities Exchange Act of 1933, this
Registration Statement has Dbeen signed by the following persons in the
capacities and on the dates indicated.

(1) Principal Executive Officer:
/S/ George A. Sissel Chairman, President and Chief
George A. Sissel Executive Officer
April 30, 1997
(2) Principal Financial Accounting Officer:
/S/ R. David Hoover Executive Vice President,
R. David Hoover Chief Financial

Officer and Treasurer
April 30, 1997
(3) A Majority of the Board of Directors:



/S/ Frank A. Bracken * Director

Frank A. Bracken April 30, 1997

/S/ Howard M. Dean * Director

Howard M. Dean April 30, 1997

/S/ John T. Hackett * Director

John T. Hackett April 30, 1997

/S/ R. David Hoover * Executive Vice President,
R. David Hoover Chief Financial Officer

and Treasurer and Director
April 30, 1997

/S/ John F. Lehman * Director

John F. Lehman April 30, 1997

/S/ George McFadden * Director

George McFadden April 30, 1997

/S/ Ruel C. Mercure, Jr. * Director

Ruel C. Mercure, Jr. April 30, 1997

/S/ Jan Nicholson * Director

Jan Nicholson April 30, 1997

/S/ George A. Sissel * Chairman, President and

George A. Sissel Chief Executive Officer and
Director

April 30, 1997

/S/ William P. Stiritz * Director
William P. Stiritz April 30, 1997

* By George A. Sissel 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.
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By: /S/ George A. Sissel
George A. Sissel, As Attorney-in-Fact
April 30, 1997
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Exhibit 4.1
BALL CORPORATION
1997 STOCK INCENTIVE PLAN

1. Purposes. The purpose of this 1997 Stock Incentive Plan is to
promote the interest of the Corporation and its shareholders by encouraging and
enabling the acquisition of a larger proprietary interest in it by key employees
and directors of the Corporation upon whose judgment and keen interest the
Corporation is largely dependent for the successful conduct of its operations.
It is anticipated that the acquisition of such proprietary interest and the
attainment of certain defined performance goals will increase the personal
interest of its key employees and directors in the continued success and
progress of the Corporation. It is also anticipated that the opportunity to
acquire such a proprietary interest will assist the Corporation in attracting
new key employees and directors.

2. Definitions. When used in this Plan, unless the context
otherwise requires:

A. "Award" means, individually or collectively, a grant
under this Incentive Plan of Stock Options, Stock
Appreciation Rights, Restricted Stock Performance Units
or other Stock Incentives.

B. "Award Agreement" means an agreement entered into by
the Corporation and each Participant setting forth the
terms and provisions applicable to Awards granted under

this Plan.

C. "Board of Directors" or "Board" means the Board of
Directors of the Corpoation as constituted at any
time.

D. "Change in Control," as used herein, shall be deemed to

have occurred if:

(1) 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 Dbecomes the "beneficial
owner" (as defined in Rule 13d-3 under the
Exchange Act), directly or indirectly, of
securities of the Corporation representing
30 percent or more of the combined voting
power of the Corporation's then outstanding
securities;

(ii) at any time during any period of two consecu-
tive years , individuals, who at the beginning
of such period constitute the Board, and any
new director (other than a director designated
by a Person who has entered into an agreement
with the Corporation to effect a transaction
described in clause (i), (iii) or (iv) of this
Section) whose election by the Board or
nomination for election by the Corporation's
shareholders was approved by a vote of at least
two-thirds of the directors at the beginning
of the period or whose election or nomination
for election was previously so approved, cease
for any reason to constitute at least a
majority thereof;

(iii) the shareholders of the Corporation approve a
merger or consolidation of the Corporation
with any other company, other than (1) a

merger or consolidation which would result in
the voting securities of the Corporation
outstanding immediately prior thereto

continuing to represent (either by remaining
outstanding or Dby being converted into voting
securities of the surviving entity) more than
50 percent of the combined voting power of the



voting securities of the Corporation or such
surviving entity outstanding immediately after
such merger or consolidation, or (2) a merger
or consolidation effected to implement a

recapitalization of the Corporation (or
similar transaction) in which no Person
acquires 50 percent or more of the combined

voting power of the Corporation's then
outstanding securities; or

(iv) the shareholders of the Corporation approve a
plan of complete liquidation of the Corporation
or an agreement for the sale or disposition by
the Corporation of all or substantially all of
the Corporation's assets.

"Code" means the Internal Revenue Code of 1986, as
amended.

"Committee" means the Committee appointed by the Board
of Directors to administer the Plan pursuant to the
provisions of section 12 (A) below.

"Corporation" means Ball Corporation.

"Exchange Act" means the Securities Exchange Act of
1934, as amended.

"Fair Market Value" means the closing price of the
Stock as published in The Wall Street Journal report of
the New York Stock Exchange-Composite Transactions,
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.

"General Counsel" means the General Counsel of the
Corporation serving from time to time or other legal
counsel appointed by the Corporation to render an
opinion required by this Plan. K. "Incentive Stock
Option" means stock options which qualify under and
meet the requirements of Section 422 of the Code.

"Linked Stock Incentives" mean Stock Incentives 1linked
to other Stock Incentives as provided in Article 4C.

"Non-Qualified Stock Option" means stock options which
do not qualify under or meet the requirements of
Section 422 of the Code.

"Option" means the Incentive Stock Options and the Non-
Qualified Stock Options issued pursuant to the Plan.

"Option Price" means the price at which a share of
Stock may be purchased by a Participant pursuant to an
option.

"Participant" means an individual who has been granted
a Stock Incentive.

"Performance Unit Award" means a number of shares of
Stock or an amount of money determined by reference to
the Fair Market Value of shares of Stock, or a
combination of each, that will be distributed in
the future 1if continued employment and/or other
performance objectives or contingencies specified

by the Committee are attained. Performance goals
underlying awards granted under the Plan that
are intended to satisfy the requirements of Section
162 (m) of the Code shall be the performance goals

established by the Committee, which must be met during
the applicable performance period as a condition of
the Participant's receipt of payment (or, if
applicable, the lapse of restrictions) with respect
to an award, and which are based on the attainment
of thresholds with respect to one or more
objective business criteria, including, but not
limited to: earnings per share, return on equity,
pretax profit, post-tax profit, consolidated net

income, stock price, market share, sales, unit
sales volume, return on assets, return on invested
capital, <cash flow, discounted cash flow, economic
value added, costs, production, unit production
volume and total shareholder return. Amounts in
respect of awards granted under the Plan that are
intended to satisfy the applicable provisions of



Section 162 (m) of the Code shall be paid after the end
of the applicable performance period, at such time
as the Committee shall determine. Unless otherwise
determined by the Committee, such payments shall
be made only after achievement of the applicable
performance goals has been certified by the
Committee. The Committee may require the Participant
to deposit Stock with the Corporation, or acquire or
retain for stipulated time periods specified amounts

of Stock.

R. "Plan" means the Ball Corporation 1997 Stock Incentive
Plan set forth in these pages, as amended from time to
time.

S. "Restricted Stock Award" means shares of Stock which
are issued or transferred to a Participant under

section 6 below and which will Dbecome free of
restrictions specified by the Committee or the Board
of Directors if continued employment or service on the
Board of Directors and/or other performance objectives
or contingencies specified by the Committee or the
Board of Directors are attained. Such other performance
objectives may include, without limitation, corporate
or business wunit financial or operating performance
measures, and such other contingencies may include
the Participant's depositing with the Corporation,
acquiring or retaining for stipulated time periods
specified amounts of Stock.

T. "SEC Rule 16b-3" means Rule 16b-3 of the Securities
and Exchange Commission promulgated under the Exchange
Act, as such rule or any successor rule may be in
effect from time to time.

U. "Section 16 Person" means a person subject to
Section 16 of the Exchange Act with respect to
transactions involving equity securities of the
Corporation.

V. "Stock" means Common Stock, without par value, of the
Corporation.

W. "Stock Appreciation Right" means a right granted under

section 8 below, including, but not limited to, Linked
Stock Appreciation Rights and Free Standing Stock
Appreciation Rights.

X. "Stock Bonus Award" means shares of Stock or an amount
of money which is determined by reference to the Fair
Market Value of shares of Stock, or a combination,
which are distributed to a Participant or which the
Committee or the Board of Directors agrees to
distribute in the future to a Participant in lieu of,
or as a supplement to, any other compensation that may
have been earned by services rendered prior to the date
such distribution is made. The amount of a Stock Bonus
Award that is payable in shares of Stock may but need
not be determined by reference to the Fair Market Value
of shares of Stock. Performance Unit Awards and
Restricted Stock Awards are specific types of Stock
Bonus Awards.

Y. "Stock Incentive" means an award granted under this
Plan in one of the forms provided for in section 4.

Z. "Subsidiary" means a corporation or other form of
business association of which shares (or other
ownership interests) having 50 percent or more of the
voting power are, or in the future Dbecome, owned or
controlled, directly or indirectly, by the Corporation.

3. Eligibility. Except as hereinafter provided, each employee or
director of the Corporation or a Subsidiary, who, in the Jjudgment of the
Committee or the Board of Directors, serves the Corporation or a Subsidiary as a
director or in a key -executive, administrative, professional or technical
capacity, shall be eligible to receive Stock Incentives under the Plan. The
nonemployee directors to whom Stock Incentives are to be granted under the Plan
and the number of Stock Incentives to be granted to each such director shall be
determined by the Board of Directors, at their sole discretion, subject to the
terms and conditions of the Plan. The employees (including directors who are
also employees) to whom Stock Incentives are to be granted under the Plan and
the number of Stock Incentives to be granted to each employee shall be
determined by the Committee, at its sole discretion, subject to the terms and
conditions of the Plan.



Grants of Stock Incentives.

A.

Subject to the provisions of the Plan, the Committee or
the Board of Directors, as appropriate, may at any
time, or from time to time, grant any of the following
Stock Incentives to employees or directors:

(1) Incentive Stock Options;
(11) Non-Qualified Stock Options;
(1id) Stock Appreciation Rights; and
(iv) Stock Bonus Awards, which may (but need not) be
Performance Unit Awards or Restricted Stock
Awards.

After a Stock Incentive has been granted:

(1) the Committee or the Board of Directors may
waive any term or condition thereof that could
have been excluded from such Stock Incentive
when it was granted, and

(11) with the written consent of the affected
Participant, may amend any Stock Incentive
after it has been granted to include (or
exclude) any provision which could have been
included in (or excluded from) such Stock
Incentive when it was granted,

and no additional consideration need be received by
the Corporation in exchange for such waiver or amend-
ment.

The Committee or the Board of Directors may (but need
not) grant any Stock Incentive 1linked to another Stock
Incentive. Linked Stock Incentives may be granted as
either alternatives or supplements to one another. The
terms and conditions of any such 1linked Stock
Incentives shall be determined by the Committee or the
Board of Directors, subject to the provisions of the
Plan.

The Committee or the Board of Directors shall have the
discretion to decide the terms and conditions of each
Award, including, but not limited to, the number of
Stock Incentives, the ©price, the time period that
installments (if any) shall vest, performance criteria
rights, acceleration of Stock Incentives and rights to
exercise Stock Incentives upon termination of a
Participant's employment or service on the Board of
Directors.

Stock Subject to the Plan.

A.

Subject to the provisions below of paragraph 5(C) and
of section 8, the maximum number of shares of Stock
which may be issued or transferred pursuant to Stock
Incentives i1s three million (3,000,000) shares of Stock
and the maximum number of shares of Stock with respect
to which Options, Stock Appreciation Rights,
Performance Units or Restricted Stock or other Stock
Bonus Awards may be granted to any employee or director
in any five-year period shall be 750,000 shares of
Stock.

Such shares may be authorized but unissued shares of
Stock, shares of Stock held in the treasury, whether
acquired by the Corporation specifically for use under
this Plan or otherwise, or shares issued or transferred
to, or otherwise acquired by, a trust pursuant to
paragraph 13 (D) below, as the Committee or the Board of
Directors may from time to time determine; provided,
however, that any shares acquired or held by the
Corporation for the purposes of this Plan shall, unless
and until issued or transferred to a trust pursuant to
paragraph 13 (D) below or to a Participant in accordance
with the terms and conditions of a Stock Incentive, be
and at all times remain authorized but unissued shares
or treasury shares (as the case may be), irrespective
of whether such shares are entered in a special account
for purposes of this Plan, and shall be available for
any corporate purpose.



If any shares of Stock subject to a Stock Incentive
shall not be issued or transferred to a Participant and
shall cease to be issuable or transferable to a
Participant Dbecause of the termination, expiration or
cancellation, in whole or in part, of such Stock
Incentive or for any other reason, or if any such
shares shall, after issuance or transfer, be reacquired
by the Corporation because of the Participant's failure
to comply with the terms and conditions of a Stock
Incentive or for any other reason, the shares not so
issued or transferred, or the shares so reacquired by
the Corporation, as the case may be, shall no longer be
charged against the limitations provided for in
paragraph (A) above of this section 5 and may again be
made subject to Stock Incentives; provided that the
number of shares not so issued or transferred and any
such reacquired shares may again be made subject to
Stock Incentives for Section 16 Persons only if the
General Counsel determines that doing so would not
jeopardize any exemption from Section 16 of the
Exchange Act (including without limitation SEC Rule
16b-3) for which the Corporation intends transactions
by or with respect to Section 16 Persons to qualify.

6. Stock Bonus Awards, Performance Unit Awards and Restricted
Stock Awards. Stock Bonus Awards,Performance Unit Awards and Restricted Stock
Awards shall be subject to the following provisions:

A.

An employee or director may be granted a Stock Bonus
Award, Performance Unit Award or Restricted Stock Award
whether or not he is eligible to receive similar or
dissimilar incentive compensation under any other plan
or arrangement of the Corporation.

Shares of Stock subject to a Stock Bonus Award may be
issued or transferred to a Participant at the time such
Award is granted, or at any time subsequent thereto, or
in installments from time to time, and subject to such
terms and conditions, as the Committee or the Board of
Directors shall determine. 1In the event that any such
issuance or transfer shall not Dbe made to the
Participant at the time such Award is granted, the
Committee or the Board of Directors may, but need not,
provide for payment to such Participant, either in cash
or shares of Stock, from time to time or at the time or
times such shares shall be issued or transferred to
such Participant of amounts equal to the dividends
which would have been payable to such Participant in
respect of such shares (as adjusted under section 9) if
such shares had been 1issued or transferred to such
Participant at the time such Award was granted.

Any Stock Bonus Award, Performance Unit Award or
Restricted Stock Award may, at the discretion of the
Committee or the Board of Directors, be settled in

cash, on each date on which shares would otherwise have
been delivered or become unrestricted, in an amount
equal to the Fair Market Value on such date of the
shares which would otherwise have been delivered or
become unrestricted; and the number of shares for which
such cash payment 1is made shall be added back to the
maximum number of shares available for use under the
Plan, provided that the number of shares for which such
cash payment is made may be made subject to Stock
Incentives for Section 16 Persons only if the General
Counsel determines that doing so would not jeopardize
any exemption from Section 16 of the Exchange Act
(including without limitation SEC Rule 16b-3) for which
the Corporation intends transactions by or with respect
to Section 16 Persons to qualify.

Stock Bonus Awards, Performance Unit Awards and
Restricted Stock Awards shall be subject to such terms
and conditions, including, without limitation,

restrictions on the sale or other disposition of the
shares issued or transferred pursuant to such Award,
and conditions calling for forfeiture of the Award or
the shares issued or transferred pursuant thereto in
designated circumstances, as the Committee or the Board
of Directors shall determine; provided, however, that
upon the issuance or transfer of shares to a
Participant pursuant to any such Award, the recipient
shall, with respect to such shares, be and become a
shareholder of the Corporation fully entitled to



receive dividends, to vote and to exercise all other
rights of a shareholder except to the extent otherwise
provided in the Award. All or any portion of a Stock
Bonus Award may, but need not, be made in the form of a
Performance Unit Award or a Restricted Stock Award.

E. Each Stock Bonus Award, Performance Unit Award and
Restricted Stock Award shall be evidenced by a written
instrument in such form as the Committee or the Board
of Directors shall determine, signed by a
representative of the Corporation duly authorized to do
so, provided that such instrument is consistent with
this Plan and incorporates it by reference.

7. Stock Options. Options shall be subject to the following
provisions:

A. Subject to the provisions of section 10, the purchase
price of each share subject to an Incentive Stock
Option shall be not less than 100 percent of the Fair
Market Value of a share of Stock on the date the
Incentive Stock Option is granted (or in the case of
any optionee who, at the time such Incentive Stock
Option is granted, owns stock possessing more than 10
percent of the total combined voting power of all
classes of stock of his employer corporation or of its
parent or subsidiary corporation, not less than 110
percent of the Fair Market Value of a share of Stock on
the date the Incentive Stock Option is granted) and the
purchase price of each share subject to a Non-Qualified
Stock Option shall be not less than the Fair Market
Value of a share of Stock on the date the Non-Qualified
Stock Option is granted. Subject to the foregoing
limitations, the purchase price per share may, if the
Committee or the Board of Directors so provides at the
time of grant of an Option, be indexed to the increase
or decrease in an index specified by the Committee or
the Board of Directors.

B. The purchase price of shares subject to an Option may
be paid in whole or in part (i) in cash, (ii) by
bank-certified, cashier's or personal check subject to
collection, or (iii) in shares of Stock. Stock which is
tendered by Section 16 Persons must have been held by
the Participant for at least six months prior to its
tender to satisfy the Option Price. Shares of Stock
thus surrendered shall be valued at their Fair Market
Value on the date of exercise.

C. Options may be granted for such lawful consideration,
including money or other property, tangible or
intangible, or labor or services received or to be
received by the Corporation, as the Committee or the
Board of Directors may determine when the Option is
granted. Subject to the foregoing and the other
provisions of this section 7, each Option may be

exercisable in full at the time of grant or may become
exercisable in one or more installments, at such time
or times and subject to satisfaction of such terms and
conditions as the Committee or the Board of Directors
may determine. The Committee or the Board of Directors
may at any time accelerate the date on which an Option
becomes exercisable, and no additional consideration
need be received by the Corporation in exchange for
such acceleration. Unless otherwise provided in the
Option, an Option, to the extent it becomes
exercisable, may be exercised at any time in whole or
in part until the expiration or termination of the
Option.

D. Each Option shall be exercisable during the lifetime of
the optionee only by him or his guardian or legal
representative, and after death only by the person or
persons to whom his rights to it shall pass by his will
or by the applicable laws of descent and distribution,
by his estate or by a person who acquired the right to
exercise the Option by will or the laws of descent and
distribution. Each Option shall expire at such time or
times as the Committee or the Board of Directors may
determine, provided that notwithstanding any other
provision of this Plan, (i) no Option shall be
exercisable after the tenth anniversary of the date on



which the Option was granted, and (ii) no Incentive
Stock Option which is granted to any optionee who, at
the time such Option is granted, owns stock possessing
more than 10 percent of the total combined voting power
of all classes of stock of his employer corporation or
of its parent or subsidiary corporation, shall be
exercisable after the expiration of five (5) years from
the date such Option is granted. If an Option is

granted for a term of less than ten (10) years, the
Committee or the Board of Directors may, at any time
prior to the expiration of the Option, extend its term

for a period ending not later than on the tenth
anniversary of the date on which the Option was
granted, and no additional consideration need be
received by the Corporation in exchange for such
extension. The Committee or the Board of Directors may,
but need not, provide for an Option to be exercisable
after termination of employment or termination of a
director's services until its fixed expiration date (or
until an earlier date or specified event occurs).

E. An Option may, Dbut need not, be an Incentive Stock
Option. All shares of Common Stock which may be made
subject to Stock Incentives under this Plan may be made
subject to Incentive Stock Options; provided that the
aggregate Fair Market Value (determined as of the time
the Option is granted) of the Stock with respect to
which Incentive Stock Options may be exercisable for
the first time by any employee during any calendar year
(under all plans, including this Plan, of his employer
corporation and its parent and subsidiary corporations)
shall not exceed $100,000 or such other amount as may
apply under the Code.

F. Each Option shall be evidenced by a written instrument,
signed by a representative of the Corporation duly
authorized to do so, which shall contain such terms and
conditions, and shall be in such form, as the Committee
or the Board of Directors shall determine, provided the
instrument is consistent with this Plan and
incorporates it by reference. An Option, if so approved
by the Committee or the Board of Directors, may include
terms, conditions, restrictions and limitations in
addition to those provided for in this Plan including,
without limitation, terms and conditions providing
issuance of shares, on exercise of an Option, which may
be nontransferable and forfeitable to the Corporation
in designated circumstances.

G. No option shall be exercisable wunless 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.

H. An Option shall be considered exercised if and when
written notice, signed by the person exercising the
Option and stating the number of shares with respect to
which the Option is being exercised, is received by the
Corporate Secretary's Department accompanied by full
payment of the Option exercise price in one or more of
the forms authorized by the Committee or the Board of
Directors and described in section 7(B) above for the
number of shares to be purchased. No Option may at any
time be exercised with respect to a fractional share.

8. Stock Appreciation Rights. Stock Appreciation Rights shall be
subject to such terms and conditions, not inconsistent with the Plan, as shall
from time to timebe determined by the Committee and to the following terms and
conditions:

A. Stock Appreciation Rights may be granted in connection
with all or any part of an Option, either at the time
of the grant of such Option or at any time thereafter

during the term of the Option (in either case, "Linked
Stock Appreciation Rights"), or may be granted without
reference to an Option ("Free-Standing Stock

Appreciation Rights").

B. Linked Stock Appreciation Rights may be granted either
as an alternative or a supplement to a specified Option
(the "related" Option). Each Linked Stock Appreciation
Right that is granted as an alternative to an Option
shall entitle the holder to receive the amount



determined pursuant to section 8(E) below if and when
the holder surrenders a related Option to purchase one
share of Common Stock that is then exercisable. Each
Linked Stock Appreciation Right that is granted as a
supplement to an Option shall entitle the holder to
receive the amount determined pursuant to section 8(E)
below if and when the holder purchases a share under
the related Option.

Stock Appreciation Rights may be granted for such
lawful consideration, including money or other
property, tangible or intangible, or labor or services
received or to be received by the Corporation, as the
Committee or the Board of Directors may determine when
the Rights are granted. Subject to the foregoing and
the other provisions of this section 8, Stock
Appreciation Rights may be exercisable in full at the
time of grant or may become exercisable in one or more
installments and at such time or times as the Committee
or the Board of Directors may determine. The Committee
or the Board of Directors may at any time accelerate
the date on which Stock Appreciation Rights become
exercisable, and no additional consideration need be
received by the Corporation in exchange for such
acceleration. Unless otherwise provided in the Stock
Appreciation Rights, Stock Appreciation Rights, to the
extent they become exercisable, may be exercised at any
time in whole or in part wuntil they expire or
terminate.

No Free-Standing Stock Appreciation Right shall be
exercisable after the tenth anniversary of the date it
was granted, and no Linked Stock Appreciation Right
shall be exercisable after the related Option ceases to
be exercisable. If the Committee or the Board of
Directors grants a Stock Appreciation Right for a
lesser term than that permitted by the preceding
sentence, the Committee or the Board of Directors may,
at any time prior to its expiration, extend its term to
the maximum term permitted by the preceding sentence,
and no additional consideration need be received by the
Corporation in exchange for such extension. The
Committee or the Board of Directors may, but need not,
provide for Stock Appreciation Rights to be exercisable
after termination of employment or termination of a
director's services until they expire pursuant to the
first sentence of this paragraph 8(D) (or until an
earlier date or specified event occurs).

Upon exercise of Stock Appreciation Rights, the holder
thereof shall be entitled to receive cash or shares of
Common Stock or a combination of each, as the Committee
or the Board of Directors at their sole discretion may
determine, equal to the amount by which the Fair Market
Value of a share of Common Stock on the date of such
exercise exceeds the Base Price of the Stock
Appreciation Rights, multiplied by the number of Stock
Appreciation Rights exercised; provided that in no
event shall a fractional share be issued. 1In the case
of Linked Stock Appreciation Rights, the Base Price
shall be the price at which shares may be purchased
under the related Option, unless the Committee or the
Board of Directors specified a different price when the
Rights were granted (which shall not be less than the
lowest price at which the related Option could have
been granted under section 7 above). In the case of
Free-Standing Stock Appreciation Rights, the Base Price
shall be the Fair Market Value of a share of Stock on
the date the Rights were granted, unless the Committee
or the Board of Directors specified a different price
when the Rights were granted.

The maximum number of shares available for use under
the Plan shall be charged only for the number of shares
which are actually issued or transferred in settlement
of Stock Appreciation Rights. In the case of an
exercise of a Linked Stock Appreciation Right that is
granted as an alternative to an Option, if the number
of shares of Stock previously charged against the
maximum number of shares available for use under the
Plan on account of the surrendered portion of the
Option exceeds the number of shares (if any) actually
issued or transferred pursuant to such surrender, the
excess shall be added back to the number of shares
available for use under the Plan.



G. Stock Appreciation Rights shall be exercisable during
the life of the Participant only by him or his guardian
or legal representative, and after death only by the
person or persons to whom his rights to it shall pass
by his will or by the applicable laws of descent and
distribution.

H. Each Stock Appreciation Right shall be evidenced by a
written instrument, which shall contain such terms and
conditions, and shall be in such form, as the Committee
or the Board of Directors shall determine, provided the
instrument is consistent with the Plan and incorporates
it by reference.

9. Certain Change 1in Control, Termination of Employment and
Disability Provisions. Notwithstanding any other provision of the Plan to the
contrary, if, while any Awards remain outstanding under the Plan, a Change in
Control of the Corporation shall occur, all Options and freestanding SARs
granted wunder the Plan that are outstanding at the time of such Change in
Control shall become immediately exercisable in full, without regard to the
years that have elapsed from the date of grant. The Committee or the Board of
Directors may at any time and subject to the terms and conditions as it may
impose:

A. authorize the holder of an Option to exercise the
Option following the termination of the Participant's
employment or termination of a director's services with
the Corporation and its Subsidiaries, or following the
Participant's disability, whether or not the Option
would otherwise be exercisable following such event,
provided that in no event may an Option be exercised
after the expiration of its term;

B. grant Options which become exercisable only in the
event of a Change in Control;

C. authorize a Stock Bonus Award, Performance Unit Award
or Restricted Stock Award to become nonforfeitable,
fully earned and payable wupon or following (i) the
termination of the Participant's employment or
termination of a director's services with the
Corporation and its Subsidiaries, or (ii) the
Participant's disability, whether or not the Award
would otherwise become nonforfeitable, fully earned and
payable upon or following such event; and

D. grant Stock Bonus Awards, Performance Unit Awards and
Restricted Stock Awards which become nonforfeitable,
fully earned and payable only in the event of a Change
in Control.

Subject to applicable law, the Committee or the Board of Directors shall
establish terms at the time of any Award as to the Participant's right to
receive an Award upon the termination of the Participant's employment or
termination of a director's services for any reason with the Corporation and its
Subsidiaries.

10. Adjustment Provisions. 1In the event that any recapitalization,
reclassification, split-up or consolidation of shares of Stock shall be
effected, or the outstanding shares of Stock shall be, in connection with a
merger or consolidation of the Corporation or a sale by the Corporation of all
or a part of its assets, exchanged for a different number or class of shares of
stock or other securities or property of the Corporation or any other entity or
person, or a record date for determination of holders of Stock entitled to
receive a dividend or other distribution payable in Stock or other property
(other than normal cash dividends) shall occur, (A) the number and class of
shares or other securities or property that may be issued or transferred
pursuant to Stock Incentives thereafter granted or that may be optioned or
awarded under the Plan to any Participant, (B) the number and class of shares or
other securities or property that may be issued or transferred under outstanding
Stock Incentives, (C) the purchase price to be paid per share under outstanding
and future Stock Incentives, and (D) the price to be paid per share by the
Corporation or a Subsidiary for shares or other securities or property issued or
transferred pursuant to Stock Incentives which are subject to a right of the
Corporation or a Subsidiary to reacquire such shares or other securities or
property, shall in each case be equitably adjusted; provided that with respect
to Incentive Stock Options any such adjustments shall comply with Sections 422
and 424 of the Code.

11. Effective Date and Duration of Plan. The Plan shall be effective
when it is approved by the Board of Directors, provided that the shareholders of
the Corporation thereafter approve it within one year of that date. If the Plan
is not so approved by the shareholders, the Plan (and any Stock Incentive
granted thereunder) shall be null, void and of no force or effect. If so



approved, the Plan shall remain in effect, and Stock Incentives may be granted,
until Stock Incentives have been granted with respect to all shares authorized
to be issued or transferred hereunder or until the Plan is sooner terminated by

the Board of Directors,

any Stock Incentives

and shall continue in effect thereafter with respect to

outstanding at that time. In no event shall an Incentive
Stock Option be granted

under the Plan more than ten (10) years from the date

the Plan is adopted by the Board, or the date the Plan is approved Dby the
shareholders of the Corporation, whichever is earlier.

12. Administration.

A.

The Plan as it relates to awards to employees of the
Corporation shall be administered by a Committee of the
Board consisting of two or more directors appointed
from time to time by the Board. The Committee shall be
composed solely of "outside directors" within the
meaning of Section 162(m) (4) (C) (1) of the Code and
"nonemployee directors" within the meaning of SEC Rule
16b-3. The Plan as it relates to awards to nonemployee
directors shall be administered by the Board of
Directors.

The Committee or the Board of Directors may establish
such rules and regulations, not inconsistent with the
provisions of the Plan, as it may deem necessary for
the proper administration of the Plan, and may amend or
revoke any rule or regulation so established. The
Committee or the Board of Directors shall, subject to
the provisions of the Plan, have full power to
interpret, administer and construe the Plan and any
instruments issued under the Plan and full authority to
make all determinations and decisions thereunder
including, without limitation, the authority to (i)
select the Participants in the Plan, (11) determine
when Stock Incentives shall be granted, (iii) determine
the number of shares to be made subject to each Stock
Incentive, (iv) determine the type of Stock Incentive
to grant, and (v) determine the terms and conditions of
each Stock Incentive, including the exercise price, in
the case of an Option. The interpretation by the
Committee or the Board of Directors of the terms and
provisions of the Plan and any instrument issued
thereunder, and its administration thereof, and all
action taken Dby the Committee or the Board of
Directors, shall be final, binding and conclusive on
the Corporation, its shareholders, Subsidiaries, all
Participants and employees, and upon their respective
successors and assigns, and upon all other persons
claiming under or through any of them.

Each person who is or shall have been a member of the
Committee or the Board of Directors shall be
indemnified by the Corporation against and from any
loss, cost, liability or expense that may be imposed
upon or reasonably incurred by him in connection with
or resulting from any claim, action, suit or proceeding
to which he may be a party or in which he may be
involved by reason of any action taken or failure to
act under the Plan. Such person shall be indemnified by
the Corporation for all amounts paid by him in
settlement thereof, with the Corporation's approval, or
paid by him in satisfaction of any judgment in any such
action, suit or proceeding against him, provided he
shall give the Corporation an opportunity, at its own
expense, to handle and defend the same before he
undertakes to handle and defend it on his own behalf.
The foregoing right of indemnification shall not be
exclusive of any other rights of indemnification to
which such persons may be entitled under the
Corporation's Amended Articles of Incorporation or
Bylaws, as a matter of law, or otherwise, or any power
that the Corporation may have to indemnify them or hold
them harmless.

13. General Provisions.

A.

Any provision of the Plan to the contrary
notwithstanding, any derivative security issued under
the Plan (within the meaning of SEC Rule 1l6a-1, 17 CFR
Section 240.16a-1), including, without limitation, any
Option or Stock Appreciation Right, shall not be
transferable by the Participant other than by will or
the laws of descent and distribution or in accordance
with the Plan. Stock Incentives, including, but not
limited to, Stock Options, Stock Appreciation Rights,



Performance Units or other Stock Bonus Awards, may not
be sold, transferred, pledged, assigned or otherwise
donated or hypothecated, other than by will or the laws
of descent and distribution and shall be exercisable
during the Participant's lifetime only Dby the
Participant. Any attempt of assignment, transfer,
pledge, hypothecation or other disposition of any Stock
Incentive granted hereunder which is contrary to the
provisions of the Plan or the levy of any attachment or
similar proceedings upon the Plan or any Stock
Incentive shall be null and void.

Shares of Restricted Stock granted herein may not be
sold, transferred, pledged, assigned or otherwise
alienated or hypothecated until the end of the
applicable period of restriction established by the
Committee or the Board of Directors and specified in
the Restricted Stock Award Agreement, or upon earlier
satisfaction of any other conditions, as specified by
the Committee or the Board of Directors at their sole
discretion and set forth in the Restricted Stock Award
Agreement. All rights with respect to the Restricted
Stock granted to a Participant under the Plan shall be
available during his lifetime only to such Participant.
Any levy of any attachment or similar proceedings upon
any Restricted Stock shall be null and void.

Nothing in this Plan or in any instrument executed
pursuant hereto shall confer upon any person any right
to continue in the employment of the Corporation or a
Subsidiary, or shall affect the right of the
Corporation or a Subsidiary to terminate the employment
of any person at any time with or without cause.

No shares of Stock shall be issued or transferred
pursuant to a Stock Incentive wunless and until all
legal requirements applicable to the issuance or
transfer of such shares have, in the opinion of the
General Counsel, been satisfied. Any such issuance or
transfer shall be contingent upon the person acquiring
the shares giving the Corporation any assurances the
General Counsel may deem necessary or desirable to
assure compliance with all applicable legal
requirements.

No person (individually or as a member of a group), or
other person claiming under or through him, shall have
any right, title or interest 1in or to any shares of
Stock (i) issued or transferred to, or acquired by, a
trust, (ii) allocated, or (111) reserved for the
purposes of this Plan, or subject to any Stock
Incentive, except as to such shares of Stock, if any,
as shall have been issued or transferred to him. The
Committee or the Board of Directors may, but need not,
provide at any time or from time to time (including,
without limitation, wupon or in contemplation of a
Change 1in Control) for a number of shares of Stock,
equal to the number of such shares subject to Stock
Incentives then outstanding, to Dbe issued or
transferred to, or acquired by, a trust (including, but
not limited to, a grantor trust) for the purpose of
satisfying the Corporation's obligations under such
Stock Incentives, and, unless prohibited by applicable
law, such shares held in trust shall be considered
authorized and issued shares with full dividend and
voting rights, notwithstanding that the Stock
Incentives to which such shares relate shall not have
been exercised or may not be exercisable or vested at
that time.

The Corporation and its Subsidiaries may make such
provisions as they may deem appropriate for the
withholding of any taxes which they determine they are
required to withhold in connection with any Stock
Incentive. Without limiting the foregoing, the
Committee or the Board of Directors may, subject to
such terms and conditions as it may impose, permit or
require any withholding tax obligation arising in
connection with the grant, exercise, vesting,
distribution or payment of any Stock Incentive to be
satisfied in whole or in part, with or without the
consent of the Participant, Dby having the Corporation
withhold all or any part of the shares of Stock that
vest or would otherwise be distributed at such time.
Any shares so withheld shall be valued at their Fair



Market Value on the date of such withholding.

Nothing in this Plan is intended to be a substitute
for, or shall preclude or limit the establishment or
continuation of, any other plan, practice or
arrangement for the payment of compensation or fringe
benefits to directors, officers or employees generally,
or to any <class or group of such persons, which the
Corporation or any Subsidiary now has or may hereafter

lawfully put into effect, including, without
limitation, any incentive compensation, retirement,
pension, group insurance, stock purchase, stock bonus

or stock option plan.

Any provision of the Plan to the contrary
notwithstanding: (i) the Committee or the Board of
Directors may impose such conditions on any Stock
Incentive as they may determine, on the advice of
counsel, are necessary or desirable to satisfy any
exemption from Section 16 of the Exchange Act for which
the Corporation intends transactions by or with respect
to Section 16 Persons to qualify, including, without
limitation, SEC Rule 16b-3; (ii) transactions by or
with respect to Section 16 Persons shall comply with
any applicable conditions of SEC Rule 16b-3 unless the
Committee or the Board of Directors determines
otherwise; (iii) transactions Dby or with respect to
persons whose remuneration would not be deductible by
the Corporation but for compliance with the provisions
of Section 162(m) (4) (C) of the Code shall conform to
the requirements of Section 162 (m) (4) (C) of the Code
unless the Committee or the Board of Directors
determines otherwise; (iv) the Plan is intended to give
the Committee or the Board of Directors the authority
to grant awards that qualify as performance-based
compensation under Code Section 162 (m) (4) (C) as well as
awards that do not so qualify; and (v) any provision of
the Plan that would prevent the Committee or the Board
of Directors from exercising the authority referred to
in clause (iv) above or that would prevent an award
that the Committee or the Board of Directors intends to
qualify as performance-based compensation under Code
Section 162(m) (4) (C) from so qualifying or that would
prevent any transaction by or with respect to a Section
16 Person from qualifying for any exemption from
Section 16 of the Exchange Act for which the
Corporation intends such transaction to qualify
(including SEC Rule 16b-3), shall Dbe administered,
interpreted and construed to carry out such intention
and any provision that cannot be so administered,
interpreted and construed shall to that extent be
disregarded. With respect to Awards granted under the
Plan that are intended to satisfy the applicable
provisions of Section 162 (m) of the Code, the Committee
or the Board of Directors shall have full power and
discretion to establish and administer performance
goals, establish performance periods and to certify
that performance goals have been attained, to the
fullest extent required to comply with Section 162 (m)
of the Code.

By accepting any benefits under the Plan, each
Participant, and each person claiming under or through
him, shall be conclusively deemed to have indicated his
acceptance and ratification of, and consent to, all
provisions of the Plan and any action or decision under
the Plan by the Corporation, its agents and employees,
the Board of Directors and the Committee.

The validity, construction, interpretation and
administration of the Plan and of any determinations or
decisions made thereunder, and the rights of all
persons having or claiming to have any interest therein
or thereunder, shall be governed by, and determined
exclusively in accordance with, the laws of the State
of Indiana, but without giving effect to the principles
of conflicts of laws thereof. Without limiting the
generality of the foregoing, the period within which
any action arising under or in connection with the Plan
must be commenced shall be governed by the laws of the
State of Indiana, without giving effect to the
principles of conflicts of laws thereof, irrespective
of the place where the act or omission complained of
took place and of the residence of any party to such
action and irrespective of the place where the action



may be brought.

J. The use of the masculine gender shall also include
within 1its meaning the feminine. The wuse of the
singular shall include within its meaning the plural
and vice versa.

14. Amendment And Termination. The Plan may be amended by the Board of
Directors, without shareholder approval, at any time and in any respect, unless
shareholder approval of the amendment in question is required under Indiana law,
the Code (including, without limitation, Code Section 162 (m) (4) and Code Section
422, including Proposed Treasury Regulation Section 1.422A(B) (iv)), any
applicable exemption from Section 16 of the Exchange Act (including, without
limitation, SEC Rule 16b-3) for which the Corporation intends transactions by or
with respect to Section 16 Persons to qualify, any national securities exchange
or system on which shares of Stock are then 1listed or reported, by any
regulatory body having jurisdiction with respect to the Plan, or under any other
applicable laws, rules or regulations. The Plan may also be terminated at any
time by the Board of Directors. No amendment or termination of this Plan shall
adversely affect any Stock Incentive granted prior to the date of such amendment
or termination without the written consent of the Participant.



May 1, 1997
Exhibit 5.1

Ball Corporation
345 South High Street
Muncie, Indiana 47305-2326

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,
3,000,000 shares (the "Shares") of the Company's common stock and the associated
rights (the "Rights") pursuant to the 1997 Stock Incentive Plan (hereinafter
called the "Plan").

I am familiar with the proceedings to date with respect to such proposed sale
and have examined such records, documents, and matters of law and satisfied
myself as to such matters of fact as I have considered relevant for the purposes
of this opinion.

Based upon the foregoing, I am of the opinion that:

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

2. The 1997 Stock Incentive Plan of Ball Corporation was adopted by Ball
Corporation.
3. When the registration statement on Form S-8 becomes effective and the

certificates representing Shares and Rights are duly executed,
countersigned, registered, and delivered, the Shares issued by the
Company pursuant to the Plan will be legally issued, fully paid, and
nonassessable and the Rights will be duly authorized and legally
issued.

I hereby consent to the filing of this opinion as Exhibit 5.1 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



Exhibit 24.1

CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation Dby reference in this Registration
Statement on Form S-8 of Ball Corporation of our report dated January 21, 1997,
which appears on page 24 of the Ball Corporation Annual Report, which is
incorporated by reference in Ball Corporation's Annual Report on Form 10-K for
the year ended December 31, 1996. We also consent to the incorporation by
reference of our report on the Financial Statement Schedules, which appears in
the Annual Report on Form 10-K.

/s/Price Waterhouse LLP
PRICE WATERHOUSE LLP
INDIANAPOLIS, INDIANA
MAY 1, 1997



Exhibit 25.1

REGISTRATION STATEMENT
LIMITED POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that the wundersigned directors and
officers of Ball Corporation, an Indiana corporation, hereby constitute and
appoint R. David Hoover, Albert R. Schlesinger, and George A. Sissel, and any
one or all of them, the true and 1lawful 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 Exchange 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 1997 Stock Incentive Plan, hereby ratifying
and confirming all acts taken by such agents and attorneys-in-fact or any one of
them, as herein authorized.

Dated: April 30, 1997

/S/ R. David Hoover /S/ Frank A. Bracken

R. David Hoover Officer Frank A. Bracken Director
/S/ Albert R. Schlesinger /S/ Howard M. Dean

Albert R. Schlesinger Officer Howard M. Dean Director
/S/ George A. Sissel /S/ John T. Hackett

George A. Sissel Officer John T. Hackett Director

/S/ R. David Hoover
R. David Hoover Director

/S/ John F. Lehman
John F. Lehman Director

/S/ George McFadden
George McFadden Director

/S/ Ruel C. Mercure, Jr.
Ruel C. Mercure, Jr. Director

/S/ Jan Nicholson
Jan Nicholson Director

/S/ George A. Sissel
George A. Sissel Director

/S/ William P. Stiritz
William P. Stiritz Director



