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Drive for 10

Ball introduced Drive for 10 during 2011 as a
vision to achieve continued, long-term success.

We know It is based on Ball's strong foundation and identifies

who we are.

Uncompromising Integrity
Being Close to Our Customers
Behaving Like Owners
Focusing on Attention to Detail
Being Innovative

We know
where :
we are going.

> Maximizing
> Expanding
> Aligning

> Broadening
> Leveraging

key strategies to drive growth and create value for
Ball's shareholders.

We know what
Is important.

Customer Focus People and Culture Focus

Operational Excellence
Sustainability

Innovation &
Business Development
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Dear Fellow Shareholder, Ball Corporation’s 2011 results were among the best in our company’s
132-year history, built on the unique strengths of our people, products and operations around the
world. Ball generated net earnings attributable to the company of $444 million as we continued

to leverage our expertise and capabilities to generate significant free cash flow, which we used to
return value to our shareholders and execute numerous actions to position Ball for growth in 2012
and beyond. We also introduced in 2011 our Drive for 10 vision, a strategy for long-term success
which builds on Ball’s rich history and strong foundation and emphasizes five strategic levers that

will help us achieve continued growth over the next decade.

espite wider economic uncertainty in much

of the world in 2011, Ball's comparable diluted
earnings per share grew nearly 16 percent and our
stock price closed the year at $35.71, generating
a total return to investors of nearly 6 percent.
Also during the year, our company completed a
two-for-one split of the company’s common stock,
increased the quarterly cash dividend by 40 percent
to 7 cents on a post-split basis and repurchased a
net $474 million of Ball stock. In all, Ball returned
more than $500 million in value to shareholders
in 2011 in the form of share repurchases and
dividends ($46 million).

In January 2012, we announced a further

increase of nearly 43 percent in Ball's dividend,
to 10 cents per share, effective in March, and
a new stock repurchase authorization to buy up
to 30 million shares of the company’s common
stock. These actions reflect our expectations of “
continued strong free cash flow generation and Our focus for much of

earnings performance. the year was on devising

We are pleased that the company created and implementina a
significant value for our shareholders in 2011 p 9

in a challenging and volatile environment. As strategy for Continued,
importantly, our focus for much of the year was long—term value creation.”
on devising and implementing a strategy for

continued, long-term value creation. At its highest John A. Hayes

level, Drive for 10 is a mindset around perfection, President and Chief Executive Officer
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with a greater sense of urgency around our
future success. It is grounded in our past
and in the values and practices that have
helped Ball thrive since our company’s
founding. While elements of it are not new
to Ball Corporation - indeed, many are
strengths for us - Drive for 10 requires a
more proactive, “One Ball” global approach
to sustained growth for our company so that
we can continue to create value for our
stakeholders - our shareholders, our
customers, our employees, our suppliers
and our communities.

Building on a Strong Foundation

In order to anticipate the future, it is important
to understand and respect the past. Ball's
past reaches back more than a century, to

our founding by five brothers in 1880. We know
who we are at Ball, and we are proud of our
rich history and of our heritage of delivering
value to all our stakeholders through uncom-
promising integrity, being close to our
customers, behaving like owners, focusing

on attention to detail and being innovative.

As a company and as individual Ball
employees, we are customer driven. The
products we make and the markets where we
invest are aligned directly with what we can do
for our customers. We strive to be viewed as
a strategic partner at each of our customers.

Attention to detail and being innovative are
also important to who we are. Finding ways
to save fractions of pennies in businesses
that produce tens of billions of recyclable
metal packages is imperative, and attention
to detail is a necessity when it comes to
identifying new ways to capture those pennies.
Our manufacturing
facilities across
our corporation
have long operated

DURING THE PAST 10 YEARS

within our culture
of continuous
improvement, and
whether it is
improving efficien-

341"
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We know where
we are going.

Maximizing value in our existing businesses

The foundation of Ball's Drive for 10 vision is maximizing
value in our existing businesses. These businesses are the

bedrock that enables the company’s growth into new markets

and geographies. Key actions taken during 2011 include:

e The successful relocation and start up of metal
food can production equipment to Ball's Oakdale, Calif.,
plant from the company’s former facility in Richmond,
British Columbia.

® The relocation of a beverage can line from a planned
facility in Poland to Ball's existing plant in Belgrade, Serbia.

e The completion of a 28,000-square-foot expansion of
Ball's Aerospace Manufacturing Center in Westminster,
Colo., and the kick off of a 70,000-square-foot expansion
of the company’s John W. Fisher Manufacturing and
Environmental Test Facilities in Boulder, Colo. The AMC
expansion created increased manufacturing space and
is expected to improve productivity by 20 percent. The
Boulder project will enable Ball to bid and execute upon
larger, satellite-based programs.

e The start up of metal beverage can lines in our
Ft. Worth, Texas, and Whitby, Ontario, plants in North
America to meet customer demand, and the closure
of a 12-ounce beverage can plant in Torrance, Calif.

e The realization of Ball's greenhouse gas (GHG)
emissions reduction goal of 16 percent as part of the
U.S. Environmental Protection Agency’s Climate Leaders
program. Ball exceeded its goal, reducing its global GHG
emissions by 18 percent compared to a 2002 baseline and
is continuing actions to further reduce emissions.




Rich and detailed graphics help our
customers build distinctive brands that
stand out on retail shelves.

Our engineers continually improve Ball’s
can production lines to make what is
already a very efficient package even
more efficient.

The beryllium primary mirror segments
on the James Webb Space Telescope
undergo cryogenic acceptance testing

at the Marshall Space Flight Center X-ray
& Cryogenic Facility in Huntsville, Ala.

cies, achieving sustainability goals to reduce the impact on the
environment or our economic value added-based philosophy to
investment and to our incentives, attention to detail is a key compo-
nent in how we generate value for our shareholders and how we
internally, as well as externally, measure success. Within our
aerospace business, attention to detail is critical for programs that
depend on our technology hundreds or thousands of miles away
from Earth. Sometimes there is only one chance to get it right,

and in our aerospace business, we do.

We also bring innovation to the table. Innovation in our aerospace
business is a given — and our creative, talented people find solutions
to unique, difficult challenges that add to our knowledge of our planet
and of planets orbiting distant stars. In our packaging businesses,
innovation adds value to our products and builds brand identity. We

provide more than 20 sizes of beverage cans to our customers as well as features such as
reclosable ends, rich and detailed can graphics and special inks that change color when a
beverage is at its optimum temperature to enjoy.

Finally, behaving like an owner is a mantra at Ball. More than 11 percent of our company
is owned by our directors and employees. But behaving like an owner goes beyond buying
Ball stock. At Ball, we make decisions as if we are using our own money, because in most
cases we are - compensation programs tied to creating economic value added ensure a
clear link between company performance and pay. This creates a culture of ownership where
decisions Ball employees make every day are based on the overall good of the company, and
reduce waste and inefficiency.

We understand what has brought us to where we are today. We believe our heritage is
a competitive advantage for us, and offers a strong foundation for future success. And we
have a clear strategy that provides a road map to get us there.

Our Drive for 10 Vision

Drive for 10 emphasizes five strategic levers that are key to growing our businesses and
achieving long-term success. Those levers are:

e Maximizing value in our existing businesses,

e Expanding into new products and capabilities,

e Aligning ourselves with the right customers and markets,

e Broadening our geographic reach, and

e Leveraging our know-how and technological expertise to provide a competitive advantage.
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Maximizing value in our existing businesses
centers on aligning our supply with demand,
manufacturing efficiencies, customer mix and
the positioning of our products. Our existing
packaging and aerospace businesses provide
a rock-solid foundation from which to build
and grow Ball.

We are also largely a fixed-cost business,
and the key to running a fixed-cost business
is increasing efficiencies while minimizing the
cost base. In our packaging business, we have
taken an industry leadership position in this
area and intend to continue to do so. In some
cases that means redeploying existing assets
to another Ball facility, as we did in 2011 in
Serbia when we relocated a beverage can
manufacturing line originally intended for a
planned plant in Poland to our Belgrade facility.
This allowed us to reduce freight costs and
accommodate growth. In the United States, we
closed a metal beverage can plant in Torrance,
Calif., and moved that equipment into other Ball
plants to better match regional supply with
demand. Our aerospace business has a unique
capability to develop and build satellites for
government agencies on fixed-price contract-
ing terms, important in a budget-constrained
government contracting environment. This
resulted in several new contracts for Ball in
2011, including the Joint Polar Satellite System
(JPSS-1), the nation’s next operational weather
forecasting satellite.

Sustainability is also a key part of maximiz-
ing value in our existing businesses. Ball’s
triple bottom line approach - balancing the
economic, environmental and social impacts of
our products and operations in our decision-
making process - creates long-term value for
all of our stakeholders. Our priorities related
to the environment and our facilities are to
continue to increase the sustainability of our
products, to reduce waste and the use of energy
and water in our operations and to ensure the
safety and development of our employees,
all while maximizing our returns. Metal
packaging is the most recycled packaging in
the world, and we have a good story to tell.
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Expanding into new products and capabilities

Ball's expansion into new products and capabilities will
help drive continued, long-term growth. Key actions taken
during 2011 include:

e Ball's acquisition of Aerocan S.A.S, a leading supplier
of extruded aluminum aerosol cans and bottles in Europe.
Ball now manufactures extruded aluminum aerosol cans
and bottles, and aluminum slugs used to make them, for
customers in the personal care, pharmaceutical, beverage
and food industries.

 Ball's introduction of an 8-0z. “trim” can ideal for juices
and other beverages for portion-conscious consumers,
which meets recommended USDA guidelines that specify
eight ounces as the maximum serving size for beverages
sold in schools.

e Expansion of the company’s Graphics Center of
Excellence in Westminster, Colo. Ball's GCOE delivers
high-quality can graphics, customer convenience and
among the fastest pilot turnaround times in the industry
to Ball's beverage packaging customers in North America.

e The introduction in the United Kingdom of Ball's
“Handy Can,” a shorter and more compact new 25cl can
perfect for multipacks and consumers on the go.

e Becoming the first beverage can supplier to
manufacture a 568mL can - about 19.2 ounces - in
North America. The 568mL can, often called a royal
or imperial pint in the United Kingdom, offers Ball's
North American customers a unique size to differentiate
their brands and appeal to consumers.

e The start up of Ball's second Alumi-Tek® bottle
production line, in Golden, Colo., to meet customer
demand for the popular aluminum bottle.



Aligning ourselves with
the right customers and markets

By aligning ourselves with the right customers and
markets, Ball will continue to grow as our businesses
provide the best value, quality and services to customers
and understand their needs and direction. Key actions
taken during 2011 include:

e Continued growth with craft beer brewers as they
transition into Ball's lightweight and infinitely recyclable
cans. This industry trend grew more than 150 percent
in 2011 as more craft brewers sought the economic and
sustainability advantages of cans. Nine out of the top
10 craft beer breweries by volume have added cans into
their packaging mix to drive new, incremental sales of
their brand.

e The extension or successful renegotiation of agree-
ments with key customers in growing product segments
and geographic regions in the United States, Europe,
South America and Asia. In December, Ball Corporation
signed a 10-year contract extension with MillerCoors LLC
for the Rocky Mountain Metal Container joint venture
and extended its commercial supply agreement with
MillerCoors LLC as its sole supplier of cans.

e The successful launch of NASA's NPP satellite, the
agency’s first Earth-observing satellite to measure both
global climate and key weather data to provide long-term
climate projections and improve short-term weather
forecasts. Ball Aerospace built the BCP 2000 satellite bus
and one of the five sensors aboard NPP, the Ozone Mapping
and Profiler Suite.

During 2011, Ball
took a number of
important steps to
broaden our geo-
graphic reach. We
continue to pursue
profitable expan-
sion to meet our
customers’ needs
in growth regions such as South America
and Asia. Each of these regions of the world
provide opportunities for us, and the
projects we announced in 2011 - including
new joint venture beverage can plants in
northeastern Brazil and in Vietham, and a
new, modern beverage can plant in Qingdao,
China - we believe will create value for our
customers and shareholders. As we look
forward, both near and long term, we see
additional opportunities for us to leverage
our customer relationships and technological
skills to capture growth in those and other
emerging markets.

Aligning ourselves with the right customers
and markets is at the core of what we do.

Our customer base includes companies behind
the most well-known beverage, food and
household products brands in the world and
agencies that provide needed defense and
civil space solutions, involving start-up craft
and other regional beer brewers and remote
sensing companies that are using industry-
leading technology to provide useful new
services to businesses and consumers.

Today, Ball's top 10 customers make up
more than 50 percent of our global sales, and
we will continue to pursue profitable growth
with our customers in markets around the
world. We strive to get close to our customers
and make sure we are providing the best
value, the highest quality and the best service.
Our relationship with DigitalGlobe® a company
Ball helped found in the 1990s that today is
behind the most technologically advanced
remote sensing satellites orbiting our planet -
satellites built by Ball - has been a great
success for both companies.

BALL HAS
REDUCED GLOBAL
GREENHOUSE GAS
EMISSIONSBY: )
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Over the past
several years, we
have also executed
a concerted effort
to rebalance our

NUMBER OF

-+ customer portfolio
322 in our packaging

businesses. By

understanding their
needs, we believe that we are going to have
great opportunities with all of these customers
as we help grow their businesses as well as
ours in addition to continuing to expand our
customer base.

Expanding into new products and capabili-
ties is a necessity if we are going to achieve
our Drive for 10 vision. As we expand, Ball
aligns with customer needs on both a regional
and global basis. We know how to make both
models work, and recognize the importance of
achieving enough scale to succeed, the critical
role of manufacturing expertise and experi-
ence and the need to understand the entire
supply chain for our products.

One example is the European extruded
aluminum container business we acquired in
early 2011, which complements a U.S. business
acquired in 2010. We can now balance the
scale and diversity of our extruded aluminum
packaging customer mix, while continuing to
grow with customers around the world where
we see opportunities in regions where we
currently don’t do business.

Through product innovation, we can help
our customers create a higher tier pricing
strategy to differentiate premium from every-
day brands. Whether it is personal care, beer,
carbonated soft drinks or any of the many
products that use Ball containers, we are able
to provide our customers with packaging that
can improve their price points, drive volumes
and create new markets and, in return, help
us grow with them. In a dynamic aerospace
and defense market, we continue to leverage
our unique capabilities into critical national
infrastructure programs such as the United
States’ next weather satellite, the Joint Polar
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Broadening our geographic reach

Ball pursues growth opportunities in developing and
emerging markets where the company can support
customer expansion and create value for shareholders.
Key actions taken during 2011 include:

e Acquiring Ball’s partners’ 60 percent interests
in a former joint venture metal beverage can plant
in Qingdao, China, and beginning construction of a new,
expanded plant in Qingdao to meet customer demand.
The new plant is scheduled to start up by the end of
the first quarter of 2012.

e The construction of a new joint venture beverage
can plant in Vietnam. The plant is scheduled to begin
production by the end of the first quarter of 2012.

e The construction of a new joint venture beverage
can plant in Alagoinhas, in fast-growing northeastern
Brazil. The plant is scheduled to start up by the end of
the first quarter of 2012.

e The start up of two production lines in our Velim,
Czech Republic, extruded aluminum aerosol packaging
plant. Velim was one of four plants that expanded
Ball's European business through the acquisition of
Aerocan S.A.S.



Leveraging our know-how and technological
expertise to provide a competitive advantage

Ball takes a longer-term view of technology opportunities
and challenges, applying the company’s extensive technical
expertise to create a competitive advantage. Key actions
taken during 2011 include:

e Successfully completing the critical design review
for DigitalGlobe's® next generation remote-sensing
satellite, WorldView-3. Ball is providing the BCP 5000
for WorldView-3, scheduled for launch in 2014. The
BCP 5000’s power, stability, agility, and data storage
and transmission capability, together meet the
requirements to deliver comprehensive Earth
remote-sensing information.

e | everaging Ball's aluminum bottle technology
platform to explore and develop opportunities for the
popular package in markets around the globe. Ball is
the world’s largest producer of commercial aluminum
beverage bottles.

* NASA's selection of Ball as one of four companies
that will study the storage and transfer of cryogenic
propellants in space, important for the agency’s future
deep space human exploration missions.

e Receiving two “Best of Category” awards in the
International Metal Decorator’s Association’s annual
“Excellence in Quality” competition. The competition
recognizes companies that provide dynamic and
high-quality decorated pieces for metal packaging.

Satellite System,
and next fighter
aircraft, the F-35
Joint Strike Fighter.
Finally, leverag-
ing technology and
know-how provides

COMPANY
a competitive

4 Thw
advantage and

differentiates Ball. Technology has long

been one of the foundational elements of
Ball Corporation’s business success. We
have been in more than 45 businesses during
our long history, all of which have been tied
to evolutions and sometimes revolutions

in technology.

Our focus is on a longer-term perspective
of future technology opportunities, threats and
challenges. We must be able to look around
corners and see what is ahead to provide
Ball with a competitive advantage over time.
Sustainability offers near-term technology
possibilities around decreasing energy and
water use, reducing risk where the supply of
resources is inconsistent or constrained, and
increasing recycled content in our products.
Over the longer term, leveraging technology
could include completely new manufacturing
equipment or the introduction of breakthroughs
in other industries into our processes.

All of these things - maximizing value
in our existing businesses, broadening our
geographic reach, aligning with the right
customers and markets, expanding into new
products, and leveraging our technology - are
a part of our Drive for 10 vision for success
over the next 10 years.

NET AMOUNT OF

We Are Optimistic About the Future

In a volatile world, our products typically
perform well in emerging and mature
markets. In addition to delivering products
safely and reliably to consumers in even
remote settings, metal packaging offers the
best value, quality and sustainability advan-
tages to our customers and to consumers.
Our aerospace technologies and services
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experience greater demand in part because of geopolitical uncer-
tainty. As a result, Ball is well-positioned for continued growth even
in today’s economic environment.

Financially, Ball is as strong as it has ever been in terms of our
company’s balance sheet, limited debt maturities and very competi-
tive and flexible capital structure. Ball's businesses generate
significant free cash flow, which - consistent with our strong belief
in behaving like owners - we allocate in a disciplined manner, using
economic value added principles, to buy back our stock, maximize
existing operations and grow through acquisitions and investments
in our businesses to return value to our shareholders. Over the
past decade we have generated nearly $4 billion of free cash flow,
including $505 million in 2011 even after investing approximately
$250 million in internal growth opportunities in our businesses.

Beverage cans are portable, lightweight
and can go where consumers want

to go. Cans are also 100 percent
infinitely recyclable.

A new technology - augmented reality -
combines recyclable metal packaging
with virtual product presentation to
further enhance the can’s 360-degree
billboard to build brands.

Metal packaging enjoys the highest
recycling rates of any packaging in
the world.

Our Drive for 10 vision focuses on continuing Ball's strong performance over the next
decade, and the momentum we built in 2011 provides us with a strong start toward that goal.
We expect investments made in growth projects in 2011 to benefit 2012 results as those
projects come online, and our Drive for 10 actions will play a key role in helping Ball achieve
our goal of 10 to 15 percent earnings per share growth in 2012 and beyond while increasing

the EVA® dollars we generate.

Our people are truly the heart of Ball Corporation, and are the reason for our success.
Ball's 14,500 dedicated employees throughout the world know who we are, where we are
going and what is important. Together, we are focused on a shared Drive for 10 vision to

continue Ball's success well into the future.

Best regards,

John A. Hayes

President and
Chief Executive Officer
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Directors,
Corporate and Operating Management
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Robert W. Alspaugh
Retired chief executive
officer of KPMG
International

of New York City

Georgia R. Nelson
President and chief
executive officer
of PTI Resources,
L.L.C. of Chicago

Committees

Hanno C. Fiedler
Retired chairman and
chief executive officer
of Ball Packaging
Europe

Jan Nicholson
President of The
Grable Foundation
of Pittsburgh

John A. Hayes
President and chief
executive officer of
Ball Corporation

George M. Smart
Retired president of
Sonoco-Phoenix, Inc.
of Canton, Ohio

R. David Hoover
Chairman of the
board of

Ball Corporation

Theodore M. Solso
Retired chairman and
chief executive officer
of Cummins Inc. of
Columbus, Indiana

John F. Lehman
Chairman of J.F.
Lehman & Company
of New York City

Stuart A. Taylor I
Chief executive officer
of The Taylor Group,
L.L.C. of Chicago

Pedro Henrique
Mariani *
Chairman of the
board of

Banco BBM of
Rio de Janeiro

Erik H. van

der Kaay

Retired chairman
of the board of
Symmetricom, Inc.
of San Jose,
California

Audit

Robert W. Alspaugh
Jan Nicholson
George M. Smart
Theodore M. Solso
Erik H. van der Kaay

Finance

Hanno C. Fiedler
John F. Lehman
Jan Nicholson

Erik H. van der Kaay

Human Resources
Georgia R. Nelson
George M. Smart
Theodore M. Solso
Stuart A. Taylor I

Nominating /

* Advisory Director
Corporate Governance

Robert W. Alspaugh
John F. Lehman
Georgia R. Nelson
Stuart A. Taylor Il

Corporate and Operating Management

Gihan Atapattu
President, Ball Asia Pacific Ltd.

Charles E. Baker
Vice president, general counsel
and corporate secretary

Shawn M. Barker
Vice president and controller

Douglas K. Bradford
Vice president, financial reporting and tax

Michael W. Feldser

President, metal food and household
products packaging division, Americas
Colin J. Gillis

President, Latapack-Ball Embalagens Ltda.

John A. Hayes
President and chief executive officer

Gerrit Heske
President, Ball Packaging Europe

Michael L. Hranicka
President, metal beverage
packaging division, Americas
Jeffrey A. Knobel

Vice president and treasurer

Scott C. Morrison
Senior vice president and chief financial officer

Lisa A. Pauley
Senior vice president, human resources
and administration

James N. Peterson
Vice president, marketing and
corporate affairs

Raymond J. Seabrook
Executive vice president and chief operating
officer, global packaging operations

David L. Taylor
President and chief executive officer,
Ball Aerospace & Technologies Corp.

Leroy J. Williams, Jr.
Vice president, information
technology and services
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Quarterly Stock Prices and Dividends

Quarterly prices for the company’s common stock, as
reported on the composite tape, and quarterly dividends
in 2011 and 2010 were:

4th 3rd 2nd 1st
20M Quarter Quarter Quarter Quarter
High .............. $36.11 $40.56 $39.55 $ 37.43
Low............... 29.69 30.67 35.60 33.41
Dividends per share .. .07 .07 .07 .07

4th 3rd 2nd 1st
2010 Quarter Quarter Quarter Quarter
High. .............. $34.85 $30.24 $2805 $ 2756
Low....oovvnnnn. 29.36 25.68 23.35 24.72
Dividends per share .. .05 .05 .05 .05

2070 amounts have been adjusted to reflect a two-for-one stock split which
was effective February 15, 2011.

Quarterly Results and Company Information
Quarterly financial information and company news
are posted on www.ball.com. For investor relations
call (303) 460-3537.

Purchase Plan

A dividend reinvestment and voluntary stock purchase
plan for Ball Corporation shareholders permits purchase
of the company’s common stock without payment of

a brokerage commission. Participants in this plan may
have cash dividends on their shares automatically
reinvested and, if they choose, invest by making

optional cash payments. Additional information on the
plan is available by writing Computershare, Dividend
Reinvestment Service, P.0. Box 43081, Providence, RI
02940-3081. The toll-free number is (800) 446-2617, and
the website is www.computershare.com/investor. You
can access your Ball Corporation common stock account
information on the Internet 24 hours a day, 7 days a

week through Computershare’s website. If you need
assistance, please call Computershare at (877) 843-9327
between 8 a.m. and 5 p.m. Eastern time.

Annual Meeting
The annual meeting of Ball Corporation shareholders
will be held to tabulate the votes cast and to report the
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results of voting on the matters listed in the proxy
statement sent to all shareholders. No other business
and no presentations are planned. The meeting to report
voting results will be held on Wednesday, April 25, 2012,
at 8 a.m. Mountain time at Ball Corporation’s
headquarters in Broomfield, Colo.

Annual Report on Form 10-K

The Annual Report on Form 10-K for 2011 filed by the
company with the United States Securities and Exchange
Commission is enclosed.

Certifications

The company has filed with the New York Stock Exchange
the chief executive officer’s annual certification regarding
compliance with the NYSE’s corporate governance listing
standards. The company also has filed with the United
States Securities and Exchange Commission all required
certifications by its chief executive officer and its chief
financial officer regarding the quality of the company’s
public disclosures.

Transfer Agent and Registrar
Computershare

P.0. Box 43069

Providence, R1 02940-3069

Investor Relations

Ann T. Scott

Director, Investor Relations
Ball Corporation

P.0. Box 5000

Broomfield, CO 80038-5000
(303) 460-3537

Sustainability

Ball Corporation is a member of the Sustainable
Packaging Coalition and Connected Organizations

for a Responsible Economy. Find out more about our
sustainability initiatives at www.ball.com/sustainability.

Equal Opportunity
Ball Corporation is an equal opportunity employer.

BLL
[LISTED
NYSE



UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D. C. 20549

FORM 10-K
ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2011

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
For the transition period from to

Commission File Number 1-7349

Ball Corporation

State of Indiana 35-0160610
10 Longs Peak Drive, P.O. Box 5000
Broomfield, Colorado 80021-2510

Registrant’s telephone number, including area code: (303) 469-3131

Securities registered pursuant to Section 12(b) of the Act:

Name of each exchange
Title of each class on which registered
Common Stock, without par value New York Stock Exchange

Securities registered pursuant to Section 12(g) of the Act: NONE
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. YES No O
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. YES O NO

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to
such filing requirements for the past 90 days. YES X1 NO O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months. YES No QO

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained, to the best of registrant’s knowledge, in definitive proxy or information statements incorporated by reference in Part I1I of this Form 10-K
or any amendment to this Form 10-K. O

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer [0

Non-accelerated filer [ Smaller reporting company [
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). YES O NO

The aggregate market value of voting stock held by non-affiliates of the registrant was $6.5 billion based upon the closing market price and common
shares outstanding as of July 3, 2011.

Number of shares and rights outstanding as of the latest practicable date.

Class Outstanding at February 15, 2012
Common Stock, without par value 156,118,400 shares
Preferred Stock Purchase Right 78,059,200 rights

DOCUMENTS INCORPORATED BY REFERENCE
1. Proxy statement to be filed with the Commission within 120 days after December 31, 2011, to the extent indicated in Part III.
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PART1
Item 1. Business

Ball Corporation and its consolidated subsidiaries (Ball, we, the company or our) is one of the world’s leading suppliers of metal
packaging to the beverage, food, personal care and household products industries. The company was organized in 1880 and
incorporated in the state of Indiana, United States of America (U.S.), in 1922. Our packaging products are produced for a variety of
end uses and are manufactured in facilities around the world. We also provide aerospace and other technologies and services to
governmental and commercial customers within our aerospace and technologies segment. In 2011, our total consolidated net sales
were $8.6 billion. Our packaging businesses were responsible for 91 percent of our net sales, with the remaining 9 percent contributed
by our aerospace business.

Our largest product lines are aluminum and steel beverage containers. We also produce steel food containers and steel and aluminum
aerosol containers for beverages, food, personal care and household products, as well as steel paint cans, decorative steel tins and
aluminum slugs.

We sell our packaging products mainly to major beverage, food, personal care and household products companies with which we have
developed long-term customer relationships. This is evidenced by our high customer retention and our large number of long-term
supply contracts. While we have a diversified customer base, we sell a majority of our packaging products to relatively few major
companies in North America, Europe, the People’s Republic of China (PRC), Brazil and Argentina, as do our equity joint ventures in
the U.S. and Vietnam. Net sales to our major customers, as a percentage of consolidated net sales for 2011, 2010 and 2009, were as
follows:

e MillerCoors LLC represented approximately 9.5 percent, 9.9 percent and 11.1 percent, respectively;

e Coca-Cola Bottlers’ Sales & Services Company LLC represented approximately 10.7 percent, 6.1 percent and 6.0 percent,
respectively; and

e Pepsi-Cola Advertising and Marketing, Inc., represented approximately 9.1 percent, 11.7 percent and 8.4 percent,
respectively.

Our acrospace business is a leader in the design, development and manufacture of innovative acrospace systems for civil, commercial
and national security aerospace markets. It produces spacecraft, instruments and sensors, radio frequency systems and components,
data exploitation solutions and a variety of advanced aerospace technologies and products that enable deep space missions.

We are headquartered in Broomfield, Colorado, U.S. Our stock is traded on the New York Stock Exchange under the ticker symbol
BLL.

Our Strategy

Our overall business strategy is defined by our Drive for 10 vision, which at its highest level is a mindset around perfection, with a
greater sense of urgency around our future success. Our Drive for 10 vision encompasses five strategic levers that are key to growing
our businesses and achieving long-term success. These five levers are:

Maximizing value in our existing businesses

Expanding into new products and capabilities

Aligning ourselves with the right customers and markets

Broadening our geographic reach and

Leveraging our know-how and technological expertise to provide a competitive advantage

We also maintain a clear and disciplined financial strategy focused on improving shareholder returns through:

e Delivering long-term earnings per share growth of 10 percent to 15 percent per annum
e Focusing on free cash flow generation
e Increasing Economic Value Added (EVA®)

The cash generated by our businesses is used primarily: (1) to finance the company’s operations, (2) to fund stock buy-back programs
and dividend payments, (3) to fund strategic capital investments and (4) to service the company’s debt. We will, when we believe it
will benefit the company and our shareholders, make strategic acquisitions, enter into joint ventures or divest parts of our company.
The compensation of many of our employees is tied directly to the company’s performance through our EVA® incentive programs.



Our Reporting Segments

Ball Corporation reports its financial performance in four reportable segments: (1) metal beverage packaging, Americas and Asia;
(2) metal beverage packaging, Europe; (3) metal food and household products packaging, Americas; and (4) aerospace and
technologies. Ball also has investments in the U.S. and Vietnam which are accounted for using the equity method of accounting and,
accordingly, those results are not included in segment sales or earnings. Financial information related to each of our segments is
included in Note 2 to the consolidated financial statements within Item 8 of this Annual Report on Form 10-K (annual report).

Profitability is sensitive to selling prices, production volumes, labor, transportation, utility and warehousing costs, as well as the
availability and price of raw materials, such as aluminum ingot and coils, tinplate steel and other direct materials. These raw materials
are generally available from several sources, and we have secured what we consider to be adequate supplies and are not experiencing
any shortages. There has been significant consolidation of raw material suppliers in both North America and Europe over the past
several years. Raw materials, energy sources and other resources used in production may from time to time be in short supply or
unavailable globally due to external factors. We cannot predict the timing or effects, if any, of such occurrences on future operations.

Metal Beverage Packaging, Americas and Asia, Segment

Metal beverage packaging, Americas and Asia, is Ball’s largest segment, accounting for 51 percent of consolidated net sales in 2011.
Metal beverage containers are primarily sold under multi-year supply contracts to fillers of carbonated soft drinks, beer, energy drinks
and other beverages.

Americas

Metal beverage containers and ends are produced at 18 manufacturing facilities in the U.S., one in Canada and three in Brazil. Can
ends are produced within four of the U.S. facilities, including two facilities that manufacture only ends, and one facility in Brazil.
Additionally, Rocky Mountain Metal Container, LLC, a 50-percent investment owned by Ball and MillerCoors, LLC, operates metal
beverage container and end manufacturing facilities in Golden, Colorado.

Where growth or contractions are projected in certain markets or for certain products, Ball undertakes selected capacity increases or
decreases in its existing facilities and may establish additional manufacturing capacity to the extent required by the growth or decline
of any of the markets we serve. In January 2011, we announced plans to close our Torrance, California, U.S., facility; relocate a line
from the Torrance facility to our Whitby, Ontario, Canada, facility and expand specialty can production in our Fort Worth, Texas,
U.S., facility. In February 2011, we announced plans to construct a new metal beverage container manufacturing facility in northeast
Brazil, which is one of the fastest growing regions of the country. The new facility will be located in Alagoinhas, Bahia, and is
expected to begin production in early 2012. The output from the first line has been contracted under a long-term supply agreement. In
the second half of 2011, we reduced capacity in our Columbus, Ohio, U.S., metal beverage container facility.

In August 2010, the company acquired an additional 10.1 percent economic interest in its Brazilian metal beverage packaging joint
venture, Latapack-Ball Embalagens Ltda. (Latapack-Ball), through a transaction with the joint venture partner, Latapack S.A. This

transaction increased the company’s overall economic interest in the joint venture to 60.1 percent and resulted in Ball becoming the
primary beneficiary of the entity and, consequently, consolidating the joint venture.

According to publicly available information and company estimates, the combined Americas metal beverage container industry
represents approximately 123 billion units. Five companies manufacture substantially all of the metal beverage containers in the U.S.
and Canada and three companies manufacture substantially all such containers in Brazil. Two of these producers and three other
independent producers also manufacture metal beverage containers in Mexico. Ball produced approximately 43 billion recyclable
metal beverage containers in the Americas in 2011 — about 35 percent of the aggregate production for those markets. Sales volumes
of metal beverage containers in North America tend to be highest during the period from April through September while in Brazil,
sales volumes tend to be highest from September through December. All of the beverage cans produced by Ball in the U.S., Canada
and Brazil are made of aluminum, as are almost all beverage cans produced by our competitors in those countries. In 2011 we were
able to recover substantially all aluminum-related cost increases levied by sheet producers through either financial or contractual
means. In the metal beverage packaging, Americas, segment, five aluminum suppliers provide virtually all of our requirements.

Metal beverage containers are sold based on price, quality, service, innovation and sustainability in a highly competitive market,
which is relatively capital intensive and is characterized by facilities that run more or less continuously in order to operate profitably.
In addition, the metal beverage container competes aggressively with other packaging materials. The glass bottle has maintained a
meaningful position in the packaged beer industry, while the PET container has grown significantly in the carbonated soft drink and
water industries over the past quarter century.



We believe we have limited our exposure related to changes in the costs of aluminum ingot as a result of the inclusion of provisions in
most metal beverage container sales contracts to pass through aluminum ingot price changes, as well as through the use of derivative
instruments.

Asia

The metal beverage container market in the PRC is approximately 18 billion containers, of which Ball’s operations represented an
estimated 28 percent in 2011. Our percentage of the industry makes us one of the largest manufacturers of metal beverage containers
in the PRC, and we plan to prudently add capacity where necessary to continue to supply this growing market. Eight other
manufacturers account for the remainder of the production. Our operations include the manufacture of aluminum containers and ends
in five facilities in the PRC. We also manufacture and sell high-density plastic containers in two PRC facilities primarily servicing the
motor oil industry.

In October 2011, we acquired our partners’ 60 percent interest in Qingdao M.C. Packaging Ltd. (QMCP), a joint venture metal
beverage container facility in Qingdao, PRC. The facility is being relocated and expanded in Qingdao, PRC, and is expected to begin
production by the end of the first quarter of 2012. Additionally, in March 2011, we entered into a joint venture agreement with Thai
Beverage Can Limited to construct a beverage container manufacturing facility in Vietnam that will begin production in the first
quarter of 2012.

In June 2010, we acquired Guangdong Jianlibao Group Co., Ltd’s 65 percent interest in a joint venture metal beverage container and
end facility (JFP) in Sanshui (Foshan), PRC. Ball had owned 35 percent of the joint venture facility since 1992. Ball acquired the

65 percent interest for $86.9 million in cash (net of cash acquired) and assumed debt, and also entered into a long-term beverage can
supply agreement with Jianlibao and one of its affiliates.

We believe we have limited our exposure related to changes in the costs of aluminum ingot as a result of the inclusion of provisions in
most metal beverage container sales contracts to pass through aluminum ingot price changes, as well as through the use of derivative
instruments.

Metal Beverage Packaging, Europe, Segment

The European metal beverage container market, excluding Russia, is approximately 52 billion containers, and we are the second
largest producer with an estimated 30 percent of European shipments. The European market is highly regional in terms of sales growth
rates and packaging mix.

In January 2011, Ball completed the acquisition of Aerocan S.A.S. (Aerocan), a leading European supplier of extruded aluminum
aerosol containers, for €221.7 million ($295.2 million) in cash and assumed debt, which is net of $26.2 million of cash acquired. The
acquisition of Aerocan has enabled Ball to expand into a new product category that is growing faster than other parts of our business,
while aligning with a new customer base at returns that meet or exceed the company’s cost of capital. See Note 3 to the consolidated
financial statements within Item 8 of this annual report for further details.

The metal beverage packaging, Europe, segment, which accounted for 23 percent of Ball’s consolidated net sales in 2011, supplies
two-piece metal beverage containers and ends for producers of carbonated soft drinks, beer, energy drinks and other beverages, as well
as extruded aluminum aerosol containers and aluminum slugs. The European operations consist of 16 facilities — 10 beverage
container facilities, three extruded aluminum aerosol facilities, two beverage end facilities and one aluminum slug facility — of which
four are located in Germany, four in the United Kingdom, four in France and one each in the Netherlands, Poland, Serbia and the
Czech Republic. In addition, Ball is currently renting additional space on the premises of a supplier in Haslach, Germany, in order to
produce the Ball Resealable End (BRE). The European beverage facilities produced approximately 17 billion metal beverage
containers in 2011, with approximately 58 percent of those being produced from aluminum and 42 percent from steel. Six of the
beverage container facilities use aluminum and four use steel. The European aluminum aerosol facilities produced approximately

700 million aluminum aerosol containers in 2011.

Sales volumes of metal beverage containers in Europe tend to be highest during the period from May through August with a smaller
increase in demand leading up to the winter holiday season in the United Kingdom. As in North America, the metal beverage
container competes aggressively with other packaging materials used by the European beer and carbonated soft drink industries. The
glass bottle is heavily utilized in the packaged beer industry, while the PET container is utilized in the carbonated soft drink, beer,
juice and mineral water industries.



European raw material supply contracts are generally for a period of one year, although Ball has negotiated some longer term
agreements. In Europe three steel suppliers and four aluminum suppliers provide approximately 95 percent of our requirements.
Aluminum is traded primarily in U.S. dollars, while the functional currencies of the European operations are non-U.S. dollars. The
company generally tries to minimize the resulting exchange rate risk using derivative and supply contracts in local currencies. In
addition, purchase and sales contracts generally include fixed price, floating and pass-through pricing arrangements.

Metal Food and Household Products Packaging, Americas, Segment

The metal food and household products packaging, Americas, segment, accounted for 17 percent of consolidated net sales in 2011.
Ball produces two-piece and three-piece steel food containers and ends for packaging vegetables, fruit, soups, meat, seafood,
nutritional products, pet food and other products. The segment also manufactures and sells aerosol, paint and general line containers,
as well as decorative specialty containers and aluminum slugs. There are a total of 15 facilities in the U.S. and Canada that produce
these products. In addition, the company manufactures and sells steel acrosol containers in two facilities in Argentina.

Sales volumes of metal food containers in North America tend to be highest from May through October as a result of seasonal fruit,
vegetable and salmon packs. We estimate our 2011 shipments of approximately 5 billion steel food containers to be approximately

18 percent of total U.S. and Canadian metal food container shipments. We estimate our aerosol business accounts for approximately
41 percent of total annual U.S. and Canadian steel aerosol shipments. In the U.S. and Canada, we are the leading supplier of aluminum
slugs used in the production of extruded aluminum aerosol containers and estimate our percentage of the total industry shipments to be
approximately 98 percent.

Competitors in the metal food container product line include two national and a small number of regional suppliers and self
manufacturers. Several producers in Mexico also manufacture steel food containers. Competition in the U.S. steel aerosol container
market primarily includes three other national suppliers. Steel containers also compete with other packaging materials in the food and
household products industry including glass, aluminum, plastic, paper and the stand-up pouch. As a result, profitability for this
product line is dependent on price, cost reduction, service and quality. In North America, two steel suppliers provide nearly 65 percent
of our tinplate steel. We believe we have limited our exposure related to changes in the costs of steel tinplate and aluminum as a result
of the inclusion of provisions in many sales contracts to pass through steel and aluminum cost changes and the existence of certain
other steel container sales contracts that incorporate annually negotiated metal costs. In 2011, we were able to pass through the
majority of steel cost increases levied by producers.

Cost containment is crucial to maintaining profitability in the food and aerosol container manufacturing industries and Ball is focused
on doing so. Toward that end, in the second quarter of 2011, Ball closed its metal food container manufacturing facility in Richmond,
British Columbia; and during prior years, Ball closed its aerosol container manufacturing facilities in Tallapoosa, Georgia, and
Commerce, California. The two aerosol facility closures resulted in a net reduction in manufacturing capacity of 10 production lines,
including the relocation of two high-speed aerosol lines to other existing Ball facilities, and allowed us to supply customers from a
more consolidated asset base.

Aerospace and Technologies Segment

Ball’s aerospace and technologies segment, which accounted for 9 percent of consolidated net sales in 2011, includes national defense
hardware; antenna and video component technologies; civil and operational space hardware; and systems engineering services. The
segment develops spacecraft, sensors and instruments, radio frequency systems and other advanced technologies for the civil,
commercial and national security aerospace markets. The majority of the aerospace and technologies business involves work under
contracts, generally from one to five years in duration, as a prime contractor or subcontractor for the U.S. Department of Defense
(DoD), the National Aeronautics and Space Administration (NASA) and other U.S. government agencies. The company competes
against both large and small prime contractors and subcontractors for these contracts. Contracts funded by the various agencies of the
federal government represented 87 percent of segment sales in 2011.

Intense competition and long operating cycles are key characteristics of both the company’s business and the aerospace and defense
industry. It is common in the aerospace and defense industry for work on major programs to be shared among a number of companies.
A company competing to be a prime contractor may, upon ultimate award of the contract to another competitor, become a
subcontractor for the ultimate prime contracting company. It is not unusual to compete for a contract award with a peer company and,
simultaneously, perform as a supplier to or a customer of that same competitor on other contracts, or vice versa.

Geopolitical events, and shifting executive and legislative branch priorities have resulted in an increase in opportunities over the past
decade in areas matching our acrospace and technologies segment’s core capabilities in space hardware. In 2011, we saw an increase
in space hardware orders, our traditional strength, combined with continued growth in opportunities related to our information services
and tactical components. The businesses include hardware, software and services sold primarily to U.S. customers, with emphasis on
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space science and exploration, environmental and Earth sciences, and defense and intelligence applications. Major activities frequently
involve the design, manufacture and testing of satellites, remote sensors and ground station control hardware and software, as well as
related services such as launch vehicle integration and satellite operations. Uncertainties in the federal government budgeting process
could delay the funding, or even result in cancellation of certain programs currently in our reported backlog.

Other hardware activities include target identification, warning and attitude control systems and components; cryogenic systems for
reactant storage, and associated sensor cooling devices; star trackers, which are general-purpose stellar attitude sensors; and fast-
steering mirrors. Additionally, the acrospace and technologies segment provides diversified technical services and products to
government agencies, prime contractors and commercial organizations for a broad range of information warfare, electronic warfare,
avionics, intelligence, training and space systems needs.

Backlog in the aerospace and technologies segment was $897 million and $989 million at December 31, 2011 and 2010, respectively,
and consisted of the aggregate contract value of firm orders, excluding amounts previously recognized as revenue. The 2011 backlog
includes $507 million expected to be recognized in revenues during 2012, with the remainder expected to be recognized in revenues
thereafter. Unfunded amounts included in backlog for certain firm government orders, which are subject to annual funding, were
$470 million and $620 million at December 31, 2011 and 2010, respectively. Year-over-year comparisons of backlog are not
necessarily indicative of the trend of future operations due to the nature of varying delivery and milestone schedules on contracts and
funding of programs.

Discontinued Operations — Plastic Packaging, Americas

In August 2010, we completed the sale of our plastics packaging, Americas, business to Amcor Limited and received gross proceeds
of $258.7 million. This amount included $15 million of contingent consideration recognized at closing and is net of post-closing
adjustments of $21.3 million. The sale of our plastics packaging business included five U.S. facilities that manufactured polyethylene
terephthalate (PET) bottles and preforms and polypropylene bottles, as well as associated customer contracts and other related assets
and liabilities.

Patents

In the opinion of the company’s management, none of our active patents or groups of patents is material to the successful operation of
our business as a whole. We manage our intellectual property portfolio to obtain the durations necessary to achieve our business
objectives.

Research and Development

Research and development (R&D) efforts in our packaging segments are primarily directed toward packaging innovation, specifically
the development of new features, sizes, shapes and types of containers, as well as new uses for existing containers. Other R&D efforts
in these segments seek to improve manufacturing efficiencies and the overall sustainability of our products. Our R&D activities are
primarily conducted in the Ball Technology & Innovation Center (BTIC) located in Westminster, Colorado, U.S., and in a technical
center located in Bonn, Germany.

In our aerospace business, we continue to focus our R&D activities on the design, development and manufacture of innovative
acrospace products and systems. This includes the production of spacecraft, instruments and sensors, radio frequency and system
components, data exploitation solutions and a variety of advanced aerospace technologies and products that enable deep space
missions. Our aerospace R&D activities are conducted at various locations in the U.S.

Additional information regarding company R&D activity is contained in Note 1 to the consolidated financial statements within Item 8
of this annual report, as well as included in Item 2, “Properties.”

Sustainability and the Environment

Sustainability is a key part of maximizing value at Ball. We believe that our triple bottom line approach — balancing the economic,
environmental and social impacts of our products and operations in our decision-making process — creates long-term value for all of
our stakeholders. Our priorities with regard to our people and the environment are to ensure the safety and development of our
employees, continue to increase the sustainability of our products and reduce waste and the use of energy and water in our operations.

Metal packaging is the most recycled packaging in the world. The 2010 recycling rate in the U.S. for aluminum cans was 58 percent,
the highest recycling rate for any beverage container. The 2009 U.S. recycling rate for steel cans was 66 percent. According to the
most recently published data in North America, the aluminum can sheet we buy contains an average of 68 percent total recycled
content and the average total recycled content for steel sheet is 33 percent.
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Recycling rates vary throughout Europe but average around 64 percent for aluminum containers and 72 percent for steel containers,
which exceeds the European Union’s goal of 50 percent recycling for metals. Due in part to the intrinsic value of aluminum and steel,
metal packaging recycling rates in Europe compare favorably to those of other packaging materials. Ball’s European operations help
establish and financially support recycling initiatives in growing markets, such as Poland and Serbia, to educate consumers about the
benefits of recycling aluminum and steel containers and to increase recycling rates. We have initiated a similar program in the PRC to
educate consumers in that market regarding the benefits of recycling.

Compliance with federal, state, provincial and local laws relating to protection of the environment has not had a material adverse
effect upon the capital expenditures, earnings or competitive position of the company. As more fully described in Note 21 to the
consolidated financial statements within Item 8 of this annual report, various federal and state environmental agencies have designated
the company as a potentially responsible party, along with numerous other companies, for the cleanup of several hazardous waste
sites. However, the company’s information at this time indicates that these matters will not have a material adverse effect upon the
liquidity, results of operations or financial condition of the company.

While deposit systems and other container-related legislation have been adopted in some jurisdictions, similar legislation has been
defeated in public referenda and legislative bodies in many others. The company anticipates that continuing efforts will be made to
consider and adopt such legislation in the future. The packages we produce are widely used and perform well in U.S. states, Canadian
provinces and European countries that have deposit systems, as well as in other countries world-wide.

Employee Relations

At the end of 2011, the company and its subsidiaries employed approximately 9,100 employees in the U.S. and 5,900 in other
countries. Details of collective bargaining agreements are included within Item 1A, Risk Factors, of this annual report.

Where to Find More Information

Ball Corporation is subject to the reporting and other information requirements of the Securities Exchange Act of 1934, as amended
(Exchange Act). Reports and other information filed with the Securities and Exchange Commission (SEC) pursuant to the Exchange
Act may be inspected and copied at the public reference facility maintained by the SEC in Washington, D.C. The SEC maintains a
website at www.sec.gov containing our reports, proxy materials and other items. The company also maintains a website at
www.ball.com on which it provides a link to access Ball’s SEC reports free of charge.

The company has established written Ball Corporation Corporate Governance Guidelines; a Ball Corporation Executive Officers and
Board of Directors Business Ethics Statement; a Business Ethics booklet; and Ball Corporation Audit Committee,
Nominating/Corporate Governance Committee, Human Resources Committee and Finance Committee charters. These documents are
set forth on the company’s website at www.ball.com, under the link “Investors,” and then under the link “Corporate Governance.”

A copy may also be obtained upon request from the company’s corporate secretary. The company’s sustainability report and updates
on Ball’s progress are available at www.ball.com/sustainability.

The company intends to post on its website the nature of any amendments to the company’s codes of ethics that apply to executive
officers and directors, including the chief executive officer, chief financial officer and controller, and the nature of any waiver or
implied waiver from any code of ethics granted by the company to any executive officer or director. These postings will appear on the
company’s website at www.ball.com under the link “Investors,” and then under the link “Corporate Governance.”

Item 1A. Risk Factors

Any of the following risks could materially and adversely affect our business, financial condition or results of operations.

Our business, operating results and financial condition are subject to particular risks in certain regions of the world.

We may experience an operating loss in one or more regions of the world for one or more periods, which could have a material
adverse effect on our business, operating results or financial condition. Moreover, overcapacity, which often leads to lower prices,
exists in a number of the regions in which we operate and may persist even if demand grows. Our ability to manage such operational

fluctuations and to maintain adequate long-term strategies in the face of such developments will be critical to our continued growth
and profitability.



There can be no assurance that the company’s business acquisitions will be successfully integrated into the acquiring company.
(See Note 3 to the consolidated financial statements within Item 8 of this annual report for details of acquisitions made during the
three years ended December 31, 2011.)

While we have what we believe to be well designed integration plans, if we cannot successfully integrate the acquired operations with
those of Ball, we may experience material negative consequences to our business, financial condition or results of operations. The
integration of companies that have previously been operated separately involves a number of risks, including, but not limited to:

e demands on management related to the increase in our size after the acquisition;

o the diversion of management’s attention from the management of existing operations to the integration of the acquired
operations;

e difficulties in the assimilation and retention of employees;

e difficulties in the integration of departments, systems, including accounting systems, technologies, books and records and
procedures, as well as in maintaining uniform standards, controls (including internal accounting controls), procedures and
policies;

e expenses related to any undisclosed or potential liabilities; and

e retention of major customers and suppliers.

We may not be able to achieve potential synergies or maintain the levels of revenue, earnings or operating efficiency that each
business had achieved or might achieve separately. The successful integration of the acquired operations will depend on our ability to
manage those operations, realize revenue opportunities and, to some degree, eliminate redundant and excess costs.

The loss of a key customer, or a reduction in its requirements, could have a significant negative impact on our sales.

We sell a majority of our packaging products to relatively few major beverage, packaged food, personal care and household product
companies, some of which operate in North America, South America, Europe and Asia.

Although the majority of our customer contracts are long-term, these contracts are terminable under certain circumstances, such as our
failure to meet quality, volume or market pricing requirements. Because we depend on relatively few major customers, our business,
financial condition or results of operations could be adversely affected by the loss of any of these customers, a reduction in the
purchasing levels of these customers, a strike or work stoppage by a significant number of these customers’ employees or an adverse
change in the terms of the supply agreements with these customers.

The primary customers for our aerospace segment are U.S. government agencies or their prime contractors. Our contracts with these
customers are subject to several risks, including funding cuts and delays, technical uncertainties, budget changes, competitive activity
and changes in scope.

We face competitive risks from many sources that may negatively impact our profitability.

Competition within the packaging and aerospace industries is intense. Increases in productivity, combined with existing or potential
surplus capacity in the industry, have maintained competitive pricing pressures. The principal methods of competition in the general
packaging industry are price, innovation and sustainability, service and quality. In the aerospace industry they are technical capability,
cost and schedule. Some of our competitors may have greater financial, technical and marketing resources, and some may currently
have significant excess capacity. Our current or potential competitors may offer products at a lower price or products that are deemed
superior to ours. The global economic environment has resulted in reductions in demand for our products in some instances, which,

in turn, could increase these competitive pressures.

We are subject to competition from alternative products, which could result in lower profits and reduced cash flows.

Our metal packaging products are subject to significant competition from substitute products, particularly plastic carbonated soft drink
bottles made from PET, single serve beer bottles and other food and beverage containers made of glass, cardboard or other materials.
Competition from plastic carbonated soft drink bottles is particularly intense in the U.S., Europe and the PRC. Certain of our
aerospace products are also subject to competition from alternative products and solutions. There can be no assurance that our
products will successfully compete against alternative products, which could result in a reduction in our profits or cash flow.



Our packaging businesses have a narrow product range, and our business would suffer if usage of our products decreased.

For the 12 months ended December 31, 2011, 75 percent of our consolidated net sales were from the sale of metal beverage
containers, and we expect to derive a significant portion of our future revenues and cash flows from the sale of metal beverage
containers. Our business would suffer if the use of metal beverage containers decreased. Accordingly, broad acceptance by consumers
of aluminum and steel containers for a wide variety of beverages is critical to our future success. If demand for glass and PET bottles
increases relative to metal containers, or the demand for aluminum and steel containers does not develop as expected, our business,
financial condition or results of operations could be materially adversely affected.

Changes in laws and governmental regulations may adversely affect our business and operations.

We and our customers and suppliers are subject to various federal, state and provincial laws and regulations, which are increasing in
number and complexity. Each of our, and their, facilities is subject to federal, state, provincial and local licensing and regulation by
health, environmental, workplace safety and other agencies in multiple jurisdictions. Requirements of governmental authorities with
respect to manufacturing, manufacturing facility locations within the jurisdiction, product content and safety, climate change,
workplace safety and health, environmental, expropriation of assets and other standards could adversely affect our ability to
manufacture or sell our products, and the ability of our customers and suppliers to manufacture and sell their products. In addition, we
face risks arising from compliance with and enforcement of increasingly numerous and complex federal, state and provincial laws and
regulations.

Significant environmental, employment-related and other legislation and regulatory requirements exist and are also evolving. The
compliance costs associated with current and proposed laws and potential regulations could be substantial, and any failure or alleged
failure to comply with these laws or regulations could lead to litigation or governmental action, all of which could adversely affect our
financial condition or results of operations.

Our business, financial condition and results of operations are subject to risks resulting from broader geographic operations.

We derived approximately 38 percent of our consolidated net sales from outside of the U.S. for the year ended December 31, 2011.
This sizeable scope of operations outside of the U.S. may lead to more volatile financial results and make it more difficult for us to
manage our business. Reasons for this include, but are not limited to, the following:

political and economic instability in international markets;

governments’ restrictive trade policies;

the imposition of duties, taxes or government royalties;

exchange rate risks;

difficulties in enforcement of contractual obligations and intellectual property rights; and

the geographic, language and cultural differences between personnel in different areas of the world.

Any of these factors, many of which are also present in the U.S., could materially adversely affect our business, financial condition or
results of operations.

We are exposed to exchange rate fluctuations.

Our reporting currency is the U.S. dollar. Historically, a portion of Ball’s operations, including assets and liabilities and revenues and
expenses, have been denominated in various currencies other than the U.S. dollar, and we expect such operations will continue to be
so denominated. As a result, the U.S. dollar value of these operations has varied, and will continue to vary, with exchange rate
fluctuations. Ball has been, and is presently, primarily exposed to fluctuations in the exchange rate of the euro, British pound,
Canadian dollar, Polish zloty, Chinese yuan and the Brazilian real. We are also exposed, to a lesser extent, to fluctuations in the
Argentine peso, Serbian dinar and Czech koruna.

A decrease in the value of any of these currencies compared to the U.S. dollar, could reduce our profits from these operations and the
value of their net assets when reported in U.S. dollars in our financial statements. This could have a material adverse effect on our
business, financial condition or results of operations as reported in U.S. dollars. In addition, fluctuations in currencies relative to
currencies in which the earnings are generated may make it more difficult to perform period-to-period comparisons of our reported
results of operations.

We manage our exposure to currency fluctuations, particularly our exposure to fluctuations in the euro to U.S. dollar exchange rate, in
order to attempt to mitigate the effect of cash flow and earnings volatility associated with exchange rate changes. We primarily use
forward contracts and options to manage our currency exposures and, as a result, we experience gains and losses on these derivative
positions offset, in part, by the impact of currency fluctuations on existing assets and liabilities. Our inability to properly manage our
exposure to currency fluctuations could materially impact our results.
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If we fail to retain key management and personnel, we may be unable to implement our key objectives.

We believe that our future success depends, in part, on our experienced management team. Unforeseen losses of key members of our
management team without appropriate succession and or compensation planning could make it difficult for us to manage our business
and meet our objectives.

Decreases in our ability to apply new technology and know-how may affect our competitiveness.

Our success depends partially on our ability to improve production processes and services. We must also introduce new products and
services to meet changing customer needs. If we are unable to implement better production processes or to develop new products, we
may not be able to remain competitive with other manufacturers. As a result, our business, financial condition or results of operations
could be adversely affected.

Adverse weather and climate changes may result in lower sales.

We manufacture packaging products primarily for beverages and foods. Unseasonably cool weather can reduce demand for certain
beverages packaged in our containers. In addition, poor weather conditions or changes in climate that reduce crop yields of fruits and
vegetables can adversely affect demand for our food containers. Climate change could have various effects on the demand for our
products in different regions around the world.

We are vulnerable to fluctuations in the supply and price of raw materials.

We purchase aluminum, steel and other raw materials and packaging supplies from several sources. While all such materials are
available from independent suppliers, raw materials are subject to fluctuations in price and availability attributable to a number of
factors, including general economic conditions, commodity price fluctuations (particularly aluminum on the London Metal Exchange),
the demand by other industries for the same raw materials and the availability of complementary and substitute materials. Although
we enter into commodities purchase agreements from time to time and sometimes use derivative instruments to seek to manage our
risk, we cannot ensure that our current suppliers of raw materials will be able to supply us with sufficient quantities at reasonable
prices. Economic and financial factors could impact our suppliers, thereby causing supply shortages. Increases in raw material costs
could have a material adverse effect on our business, financial condition or results of operations. In the Americas, Europe and Asia,
some contracts do not allow us to pass along increased raw material costs and we generally use derivative agreements to seek to
manage this risk. Our hedging procedures may be insufficient and our results could be materially impacted if costs of materials
increase. Due to the fixed price contracts and derivative activities, while increasing raw material costs may not impact our near-term
profitability, increased prices could decrease our sales volume over time.

Prolonged work stoppages at facilities with union employees could jeopardize our financial position.

As of December 31, 2011, approximately 50 percent of our approximately 4,800 North American packaging facility employees and
approximately 84 percent of our European packaging plant employees were covered by collective bargaining agreements. These
collective bargaining agreements have staggered expirations during the next several years. Although we consider our employee
relations to be generally good, a prolonged work stoppage or strike at any facility with union employees could have a material adverse
effect on our business, financial condition or results of operations. In addition, we cannot ensure that upon the expiration of existing
collective bargaining agreements, new agreements will be reached without union action or that any such new agreements will be on
terms satisfactory to us.

Our aerospace and technologies segment is subject to certain risks specific to that business.

In our aerospace business, U.S. government contracts are subject to reduction or modification in the event of changes in requirements
or budgetary constraints; and the government may also terminate contracts at its convenience pursuant to standard termination
provisions. In such instances, Ball may be entitled to reimbursement for allowable cost and profits on authorized work that has been
performed through the date of termination.

We use estimates in accounting for many of our programs in our aerospace business, and changes in our estimates could adversely
affect our future financial results.

We account for sales and profits on some long-term contracts in our aerospace business in accordance with the percentage-of-
completion method of accounting, using the cumulative catch-up method to account for updates in estimates. The percentage-of-
completion method of accounting involves the use of various estimating techniques to project revenues and costs at completion and
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various assumptions and projections relative to the outcome of future events, including the quantity and timing of product deliveries,
future labor performance and rates, and material and overhead costs. These assumptions involve various levels of expected
performance improvements. Under the cumulative catch-up method, the impact of updates in our estimates related to units shipped to
date is recognized immediately.

Because of the significance of the judgments and estimates described above, it is likely that we could record materially different
amounts if we used different assumptions or if the underlying circumstances or estimates were to change. Accordingly, updates in
underlying assumptions, circumstances or estimates may materially affect our future financial performance.

Our backlog includes both cost-type and fixed-price contracts. Cost-type contracts generally have lower profit margins than fixed-
price contracts. Our earnings and margins may vary depending on the types of government contracts undertaken, the nature of the
work performed under those contracts, the costs incurred in performing the work, the achievement of other performance objectives
and their impact on our ability to receive fees.

Our business is subject to substantial environmental remediation and compliance costs.

Our operations are subject to federal, state, provincial and local laws and regulations in multiple jurisdictions relating to environmental
hazards, such as emissions to air, discharges to water, the handling and disposal of hazardous and solid wastes and the cleanup of
hazardous substances. We have been designated, along with numerous other companies, as a potentially responsible party for the
cleanup of several hazardous waste sites. Based on available information, we do not believe that any costs incurred in connection with
such sites will have a material adverse effect on our financial condition, results of operations, capital expenditures or competitive
position. There is increased focus on the regulation of greenhouse gas emissions and other environmental issues worldwide.

Our business faces the potential of increased regulation on some of the raw materials utilized in our packaging operations.

Our operations are subject to federal, state, provincial and local laws and regulations in multiple jurisdictions relating to some of the
raw materials, such as epoxy-based coatings utilized in our can making process. Epoxy-based coatings may contain Bisphenol-A
(BPA). Scientific evidence evaluated by regulatory agencies in the United States, Europe, Japan, Australia and New Zealand has
consistently shown these coatings to be safe, and regulatory agencies have stated that human exposure to BPA from epoxy-based can
coatings is well below safe exposure limits set by government bodies worldwide. A significant change in these regulatory agency
statements could have a material adverse effect on our business, financial condition or results of operations. Ball recognizes that
significant interest exists in non epoxy-based coatings, and we have been proactively working with coatings suppliers and our
customers to evaluate alternatives to current coatings.

Net earnings and net worth could be materially affected by an impairment of goodwill.

We have a significant amount of goodwill recorded on the consolidated balance sheet as of December 31, 2011. We are required at
least annually to test the recoverability of goodwill. The recoverability test of goodwill is based on the current fair value of our
identified reporting units. Fair value measurement requires assumptions and estimates of many critical factors, including revenue and
market growth, operating cash flows and discount rates. If general market conditions deteriorate in portions of our business, we could
experience a significant decline in the fair value of reporting units. This decline could lead to an impairment of all or a significant
portion of the goodwill balance, which could materially affect our U.S. GAAP net earnings and net worth.

If the investments in Ball’s pension plans do not perform as expected, we may have to contribute additional amounts to the plans,
which would otherwise be available to cover operating expenses and fund growth opportunities.

Ball maintains defined benefit pension plans covering substantially all of its North American and United Kingdom employees, which
are funded based on certain actuarial assumptions. The plans’ assets consist primarily of common stocks, fixed income securities and,
in the U.S., alternative investments. Market declines, longevity increases or legislative changes, such as the Pension Protection Act in
the U.S., could result in a prospective decrease in our available cash flow and net earnings over time, and the recognition of an
increase in our pension obligations could result in a reduction to our shareholders’ equity.

Restricted access to capital markets could adversely affect our short-term liquidity and prevent us from fulfilling our obligations
under the notes issued pursuant to our bond indentures.

On December 31, 2011, we had total debt of $3.1 billion and unused committed credit lines of approximately $1 billion. A reduction
in global market liquidity could:
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e  restrict our ability to fund working capital, capital expenditures, research and development expenditures and other business
activities;

e increase our vulnerability to general adverse economic and industry conditions, including the credit risks stemming from the
economic environment;

e limit our flexibility in planning for, or reacting to, changes in our businesses and the industries in which we operate;

e restrict us from making strategic acquisitions or exploiting business opportunities; and

e limit, along with the financial and other restrictive covenants in our debt, among other things, our ability to borrow additional
funds, dispose of assets, pay cash dividends or refinance debt maturities.

In addition, approximately one-third of our debt bears interest at variable rates. If market interest rates increase, variable-rate debt will
create higher debt service requirements, which would adversely affect our cash flow. While we sometimes enter into agreements
limiting our exposure, any such agreements may not offer complete protection from this risk.

The global credit, financial and economic environment could have a negative impact on our results of operations, financial
position or cash flows.

The overall credit, financial and economic environment could have significant negative effects on our operations, including the
following:

e the creditworthiness of customers, suppliers and counterparties could deteriorate resulting in a financial loss or a disruption in
our supply of raw materials;

e volatile market performance could affect the fair value of our pension assets, potentially requiring us to make significant
additional contributions to our defined benefit plans to maintain prescribed funding levels;

e asignificant weakening of our financial position or operating results could result in noncompliance with our debt covenants;
and

e reduced cash flow from our operations could adversely affect our ability to execute our long-term strategy to increase
liquidity, reduce debt, repurchase our stock and invest in our businesses.

Changes in U.S. generally accepted accounting principles (U.S. GAAP) and Securities and Exchange Commission (SEC)
rules and regulations could materially impact our reported results.

U.S. GAAP and SEC accounting and reporting changes are common and have become more frequent and significant over the past
several years. Furthermore, the U.S. and international accounting standard setters are in the process of jointly converging several key
accounting standards. These changes could have significant effects on our reported results when compared to prior periods and other
companies and may even require us to retrospectively adjust prior periods. Additionally, material changes to the presentation of
transactions in the consolidated financial statements could impact key ratios that analysts and credit rating agencies use to rate Ball
and ultimately our ability to access the credit markets in an efficient manner.

Increased information technology (IT) security threats and more sophisticated and targeted computer crime could pose a risk to
our systems, networks, products, solutions and services.

Increased global IT security threats and more sophisticated and targeted computer crime pose a risk to the security of our systems and
networks and the confidentiality, availability and integrity of our data. While we attempt to mitigate these risks by employing a
number of measures, including employee training, comprehensive monitoring of our networks and systems, and maintenance of
backup and protective systems, our systems, networks, products, solutions and services remain potentially vulnerable to advanced
persistent threats. Depending on their nature and scope, such threats could potentially lead to the compromise of confidential
information, improper use of our systems and networks, manipulation and destruction of data, defective products, production
downtimes and operational disruptions, which in turn could adversely affect our reputation, competitiveness and results of operations.

Item 1B. Unresolved Staff Comments

There were no matters required to be reported under this item.
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Item 2. Properties

The company’s properties described below are well maintained, are considered adequate and are being utilized for their intended
purposes.

Ball’s corporate headquarters and the aerospace and technologies segment management offices are located in Broomfield, Colorado,
U.S. The Colorado-based operations of the aerospace and technologies segment occupy a variety of company-owned and leased
facilities in Broomfield, Boulder and Westminster, which together aggregate 1.4 million square feet of office, laboratory, research and
development, engineering and test and manufacturing space. Other aerospace and technologies operations carry on business in smaller
company-owned and leased facilities in New Mexico, Ohio, Virginia and Washington, D.C.

The offices of the company’s various North American packaging operations are located in Westminster, Colorado, U.S.; the offices
for the European packaging operations are located in Ratingen, Germany; the offices for the PRC packaging operations are located in
Hong Kong; and Latapack-Ball’s offices are located in Sdo Paulo, Brazil. The company’s BTIC research and development facility and
technical center are located in Westminster, Colorado, U.S., and in Bonn, Germany, respectively.

Information regarding the approximate size of the manufacturing locations for significant packaging operations, which are owned or
leased by the company, is set forth below. Facilities in the process of being constructed or shut down have been excluded from the list.
Where certain locations include multiple facilities, the total approximate size for the location is noted. In addition to the facilities
listed, the company leases other warehousing space.

Approximate
Floor Space in
Plant Location Square Feet
Metal beverage packaging, Americas and Asia, manufacturing facilities:
North America
Fairfleld, CalifOIMIa.........ooiiieiiiiiiieie et e et e e et e s et e e e eeaaeeesenaeeeeenseeesenneeesenaneesareeeean 337,000
(€ 16) e 153 T 00 o) : s Lo JR RS PRRRPR 509,000
GaAINESVIILE, FLOTIAA........oociviiiieiee e e et e e e et e e et e e etaeeeeeareeeensneeseenseeeennreeeennns 88,000
TaMPA, FLOTIAA .....eiiiiiieiieiee et ettt ettt et e et e st e esbeesaessaeseenseensesnsesseesseenseansenssenseenseans 276,000
ROIME, GEOTIZIA . ..euiieeiiiieiieiieie ettt ste et e st et e et e et e et e st et e esseessesssesseesseanseenseesseessesssansaenseassenssensaensennsenssenseas 386,000
Y010 (3 I = ¥ SRS 131,000
MONtICEIIO, INAIANA .........ooieiiiiieeie e et e e e e e e e e e e et e e eeaneeeeenaeeeeenaeeeenneeseneeeean 356,000
Saratoga SPrings, NEW YOTK........ooiiiiiiii ettt ettt ettt et esb e s bt e sbeetesatesbeenbeeneeeaes 290,000
WaALTKILL INEW YOTK .. .oeiiiiiicieeeeee ettt et e e e e e et e e e tae e eaae e et e e eaeeeeaseeeseeeeteeeaesesesenreeennes 312,000
Reidsville, NOTTh CarOliNa .....uveeiiiiiiiiiiiieiiee ettt e e e e e ettt e e e e s s eaaaeeeeeseseaaaaeeeeessennaraneeeas 452,000
(070 1101 YD TSI © ) 4V (s PRSPPI 250,000
FINAIAY, ORIO (@) ...cvviviiiieiieie ettt ettt ettt ettt ettt e b e enb e st eaeeeaeesbeenseenseene e 733,000
WHRIEDY, ONEATIO .....vievviiietieteeie ettt ettt e et e et e e vt et e esbeesbeeseesse e beesseesseesaesseesseesseesseesseessanssesseessenssenssenses 205,000
(000) 11 (0 T 1o < T E U RURUOSSPUTTN 275,000
FOTt WOTTR, TEXAS ..eeiieiiieieeeie ettt e e et e e et e e eaa e e e eenteeeeenaeeeeseaaeeesnnseeesenaneesaseeeaan 322,000
BIISTOL, VITZINIA ....eviiieiieiiieiieie et site st ettt et e st esteesteesteesbeesseesaessaesseessaesseassesssesssasssenseessenssenseenseessenssenssenses 242,000
WillIAMSDULE, VITINIA ....vieuiieiiieiieeiieiieieeeie ettt ettt e et et e e e ssesstesseesseeseenseanseeneesssenseenseensennsesnsessees 400,000
FOrt AtKinSON, WISCOMSII ........coouuieeiirieeeeieeeeeeieeeeeeeeeeeeeeeeeeaeeeeeeteeeeeeaseeeeeseeesetreeeensneeeeenseeeeasseseenneesarreeann 250,000
Milwaukee, Wisconsin (including leased warehouse Space) (@)..........c.coeceveeieieniiniiriniieiieeeee e 502,000
South America
Jacarel, SA0 Paulo, BIazZil..........oooouviiiiiiiiieiie ettt e e st e e ettt e e s araeeaan 467,000
Salvador, Bahia, BIazil ..........cccoooooiiiiiiiiieiee ettt e e et et e e st eaaeas 99,000
Tres Rios, Rio de JANEIro, BIazZil ............ocoviiiiiiiiiiiiiieeeeee ettt eaee e e e e s eaae e s eaaeesenaeeean 418,000

(a) Includes both metal beverage container and metal food container manufacturing operations.
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Approximate
Floor Space in
Plant Location (continued) Square Feet

Metal beverage packaging, Americas and Asia, manufacturing facilities (continued):

Asia
Beijing, PROC ... oottt et et ettt ettt e e et e s et e s st e st e st ent e e ateeateen e et e enneenteente s tenteensennrenneen 303,000
Hubei (WUhan), PRC .........ooiieece ettt e et e s aaesse et aenseenseesaensaensennsesnsennnas 237,000
Sanshui (FOShan), PROC ..ottt ettt ettt et e et e e s be e tbeessbeesseeenbaeesseesnsaesssaenes 564,000
N 1153874 4 1< s T o O RURR 331,000
Taicang, PRC (I€ASE) ......eeruiiiiiieitietiete ettt et ettt b e b et e bt s atesatesbeesbe et e eateeseenaeenteens 81,000
THANJIN, PRO ..ottt ettt ettt et e et e e bt e bt e bt eat e st emeen b et e eaeeseeaeebeeneeneeneeneenteneenean 47,000
QINGAA0, PRO ...ttt ettt a e b e bttt et s et e e h e e e bt e bt et e saeenae et e et e eneeeaeeteens 326,000
Metal beverage packaging, Europe, manufacturing facilities:
Velim, CZECh REPUDIIC ......coiviiiieiicie ettt te et e e e s st e steesseesseesseessaessessaenseensenssessnas 186,000
BeaUurepaire, FTANCE ........cccveiieiiieiieie ettt ettt ettt et e st e s ae s et e seesseenseesaesseeseenseenseeseenseensennsenseensens 83,000
Belle@arde, FIANCE .......c.eevuieiieieeiecieciies ettt ettt te s e st e st e e seesseesseentesseesstenseenseessenseenseensennsenssenseen 124,000
3] o TS S = s Lo SRR 263,000
) I3 o] - T AR v s Lo F SRR 393,000
Braunschweig, GEITIANY .........cccviriririirteietertente sttt sttt ettt sttt sb ettt eat e te e e b e saeebe s st eae et eaeeseententensenaennen 258,000
HaSSIOCH, GEIIMAIY .....eueeetieiieieee ettt ettt et s et e e st e e e et e eaeesseesaeanseeneeenteeneenseenseensesnsenneas 283,000
HermsSdOrt, GEITNAMNY ......c.iiuiiiiieiieitiet ettt h e b ettt et e at e e aeeebe et e en e e emeeebeenbeenbeentesneesaean 425,000
WeiSSENtIUIIN, GEIIMNAILY .....c.teetieiiieiie ettt ettt ettt ettt st esae e s bt e bt et e eaeeeueeeb e e bt e beeseenbeenbeeneesneenaeas 331,000
(O TSI A\ (19 0 1<) ¢ o1 1 U6 LT 344,000
J T (03 401 (e T o) F: s o KPP RRR 312,000
Belgrade, SEIDIa......cccviiiiiiiiieiieeee ettt ettt et et e e taeett e beeabeetbeetb e beesbeenreereeneeas 352,000
Devizes, United KINZAOM.......cc.iiiiiiiiiiieiie sttt ettt ettt s teesae e b e essessseesaesseessesssesssensens 94,000
Deeside, United KIiNZAOM........coociiiiiiieiiierit ettt ettt ve e seaesseessaesseesseesseesaesssessaensesssenssessnes 115,000
Rugby, United KIiNZAOM........ccciiiiiieiieiiect ettt ettt eese e sse e s e e saaesseesseessessaessaessaessesssenssensees 175,000
Wrexham, United KiNGAOM .......cc.eiiiiiiiiiiiiiic ettt esaeeseesseessessaessaessaesseensesssensnes 222,000

Metal food and household products packaging, Americas, manufacturing facilities:
North America

SPrINGAAle, ATKANSAS ......eouiiuieeieiieiieie ettt ettt e bt eaeea e et e e et e st e ebeeaeebeeneens e saaseabeeseeseeneeneensentansennen 286,000
(01 e FY L O 1V 0o v 1} = WO PRRRPPRRt 370,000
DANVIILE, THIINOIS ...vvveiiieriiiieieiie ettt e e e e e e e et et e e etaeeeeeaaeeesenseeesenteeeesnneeeessnaeeesaneneesennneessseeeaan 110,000
Elgin, Illinois (including leased WarchOUSE SPACE) .......ccueruierieriiiierieiierieete e etee st ereesseesreessesreesseesseessesenas 563,000
Baltimore, Maryland (including leased warchouse SPace)..........cceouveviiiiirieriieniieiieieceeeee e 251,000
(070) 11701030 TS @ ) 4 ¥ (o YRR 305,000
FINAIAY, ORIO (@) ...cveiviiiieie ettt ettt a ettt et e bt et e e b e esbesaaesaeeeseenseenseeneeeseenns 733,000
) (0T ) o7z (s IO ¥ Lo PRSP 175,000
Horsham, PeNNSYIVANIA. .........coiiiiiiieie ettt ettt e st e st et et e ese e seenseensesneenneas 162,000
SherbroOKe, QUEDEC ... .eiiiiiiiieciie ettt ettt e e st e e et e e sebeeetbeestbeesaseestbeessseesseensesesaaasseessseessseessseensneanns 99,000
ChestNUL Hill, TENNESSEE. ......cccvieirieeiieeieeeiieetee et e eteeeteeeveeebeesbeessbeesereesaseesaseesssaesssesssseessseessseessseensseaseean 305,000
VEIONA, VITZINIA ...etiiiiiiietieitiete ettt ettt ettt et e bt et ea e se e e eheeebe e et emeeeaeeeseeese et e emeeeneeabeenteenteeneenseansean 72,000
Weirton, West Virginia (18aSed) .........oouiiierieiiiie ettt ettt ettt seeeaaeas 332,000
DIEFOTEST, WISCOMSII ..eeeiiiiiiieiiiieiee ettt e e e ettt e e e e e et e e e e e eeeataeeeeeesesaataeeeeesesssnaaseeeeeessenntasseeeesssannnraeeeeas 400,000
Milwaukee, Wisconsin (including leased warehouse Space) (@)............coeevveviiivieiiieiieeiicie e 502,000

South America
Buenos Aires, Argenting (I6aSEA) .......ccvveiuieiieiieieiieieee ettt ettt beenresnaenneen 34,000
SN LUIS, ATGENEING ....eeiiieiieieiie ettt ettt et et e e e eaesetesseesseesseassesssesstanseenseansesssessseseenseensesssensesnsennsesnes 51,000

(a) Includes both metal beverage container and metal food container manufacturing operations.
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Item 3. Legal Proceedings

Details of the company’s legal proceedings are included in Note 21 to the consolidated financial statements within Item 8 of this
annual report.

Item 4. (Reserved)
Part I1
Item S. Market for the Registrant’s Common Stock and Related Stockholder Matters

Ball Corporation common stock (BLL) is traded on the New York Stock Exchange. There were 5,629 common shareholders of record
on February 15, 2012.

Common Stock Repurchases

The following table summarizes the company’s repurchases of its common stock during the quarter ended December 31, 2011.

Total Number of Shares Maximum Number of
Purchased as Part of Shares that May Yet Be
Total Number of Average Price Publicly Announced Purchased Under the Plans
Shares Purchased (a) Paid per Share Plans or Programs (a) or Programs (b)

October 3 to October 30,

2011 e 722 % 32.25 722 11,298,933
October 31 to November 27,

2011 oo 2,524,481 $ 34.66 2,524,481 8,774,452
November 28 to December

31,2000 v 1,241  $ 35.42 1,241 8,773,211

Total..oooeereeieieeieene, 2,526,444 § 34.66 2,526,444

(a) Includes open market purchases (on a trade-date basis) and/or shares retained by the company to settle employee withholding tax
liabilities.

(b) The company has an ongoing repurchase program for which shares are authorized from time to time by Ball’s board of directors.
On January 25, 2012, the Board authorized the repurchase by the company of up to a total of 30 million shares. This repurchase
authorization replaced all previous authorizations.

Quarterly Stock Prices and Dividends

Quarterly prices for the company’s common stock, as reported on the New York Stock Exchange composite tape, and quarterly
dividends in 2011 and 2010 (on a calendar quarter basis) were:

2011 2010 (a)
4th 3rd 2nd 1st 4th 3rd 2nd st
Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter
High ..o, $ 3611 $ 4056 $ 3955 $§ 3743 § 3485 $ 3024 $§ 2805 $§ 27.56
LoW.oooiieiieeiees 29.69 30.67 35.60 33.41 29.36 25.68 23.35 24.72
Dividends per share .... 0.07 0.07 0.07 0.07 0.05 0.05 0.05 0.05

(a) Certain amounts have been retrospectively adjusted for the two-for-one stock split that was effective on February 15, 2011.
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Shareholder Return Performance

The line graph below compares the annual percentage change in Ball Corporation’s cumulative total shareholder return on its common
stock with the cumulative total return of the Dow Jones Containers & Packaging Index and the S&P Composite 500 Stock Index for
the five-year period ended December 31, 2011. It assumes $100 was invested on December 31, 2006, and that all dividends were
reinvested. The Dow Jones Containers & Packaging Index total return has been weighted by market capitalization.

TOTAL RETURN TO STOCKHOLDERS
(Assumes $100 investment on 12/31/06)

Total Return Analysis
12/31/2006 12/31/2007 12/31/2008 12/31/2009 12/31/2010 12/31/2011
Ball Corporation ........................ $ 100.00 $ 104.05 $ 97.04 $ 121.73  $ 16139 $ 170.70
DJ US Containers &
Packaging............c..cccccevenenn. $ 100.00 $ 106.73 $ 6691 $ 9398 $ 11023 $ 110.39
S&P 500 .......ccooiniiiinienn, $ 100.00 $ 10549 $ 66.46 $ 84.05 $ 96.71 $ 98.75

Copyright© 2012 Standard & Poor’s, a division of The McGraw-Hill Companies Inc. All rights reserved.
(www.researchdatagroup.com/S&P.htm)
Copyright© 2012 Dow Jones & Company. All rights reserved.
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Item 6. Selected Financial Data

Five-Year Review of Selected Financial Data
Ball Corporation and Subsidiaries

($ in millions, except per share amounts) 2011 2010 2009 2008 2007

Net 5aleS...c.oouiieiriiicirieeeeeeeeee $ 8,630.9 § 7,630.0 S 6,7104 $ 6,826.1 $ 6,722.9

Legal settlement..........ccoocveveverieniiecireiennnnns — — — — (85.6)
Total net sales ......c.cocoveveenecncneecnennn $ 8,030.9 § 7,630.0 S 6,7104 $ 6,826.1 $ 6,637.3

Net earnings attributable to Ball
Corporation from:

Continuing operations (@) ....................... $ 4463 $ 5429 $ 390.1 $ 3149 261.6
Discontinued operations..............ccceve.... (2.3) (74.9) (2.2) 4.6 19.7
Total net earnings attributable to
Ball Corporation.............cccceeeveveennnn. $ 4440 § 468.0 § 3879 $ 319.5 8§ 281.3
Return on average common shareholders’
CQUILY ©veveneeeeeteiete ettt 32.4% 30.2% 29.1% 26.3% 22.4%
Basic earnings per share (b):
Basic — continuing operations (@) ......... $ 270§ 300 $ 208 $ 164 $ 1.29
Basic — discontinued operations............ (0.01) (0.41) (0.01) 0.03 0.10
Basic earnings per share...................... $ 269 $ 259 § 207 § 1.67 § 1.39
Weighted average common shares
outstanding (000s) (D) .......cccovveveverrennnne 165,275 180,746 187,572 191,714 202,372
Diluted earnings per share (b):
Diluted — continuing operations (@) ...... $ 264 $ 296 $ 205 $ 162 $ 1.27
Diluted — discontinued operations......... (0.01) (0.41) (0.01) 0.03 0.10
Diluted earnings per share................... $ 2.63 $ 255 § 204 § 1.65 § 1.37

Diluted weighted average common

shares outstanding (000s) (B) .................. 168,590 183,538 189,978 194,038 205,520
Total @SSELS...c.eeverveeererreieierieeeiereeeeeseeees $ 72846 3 69277 $§ 64883 § 6,368.7 $ 6,020.6
Total interest bearing debt and capital

lease obligations...........c.ceveveveveeriernnennns $ 3,144.1 $ 2,8123 $ 2,596.2 $ 24101  $ 2,358.6
Ball Corporation common shareholders’

CQUILY woveeeeerieeeenteeetcrreeete e $ 1,219.1 $ 1,518.0 $ 1,581.3 $ 1,085.8 $ 1,342.5
Market capitalization (€)..........ccccoceevrenene. $ 57249 § 58577 § 48609 $ 3,8983 $  4,510.1
Net debt to market capitalization (c)........... 52.0% 45.4% 49.1% 58.6% 48.9%
Cash dividends per share (B)...........c........... $ 028 § 020 $ 020 $ 020 §$ 0.20
Book value per share (b).........c.cccooeenrnanee. $ 7.60 $ 882 $ 841 $ 579 $ 6.70
Market value per share (b)............cccoveeee. $ 3571 $ 3403 $ 2585  $ 2080 $ 22.50
Annual return (loss) to common

shareholders (d).........cccccceevviniinincceccnns 5.8% 32.6% 25.5% (6.7)% 4.0%

(a) Includes business consolidation activities and other items affecting comparability between years. Additional details about the
2011, 2010 and 2009 items are available in Notes 3, 4 and 5 to the consolidated financial statements within Item 8 of this Annual
Report on Form 10-K.

(b) The 2009 and prior year amounts have been retrospectively adjusted for the two-for-one stock split that was effective on February
15, 2011.

(c) Market capitalization is defined as the number of common shares outstanding at year end, multiplied by the year-end closing
price of Ball common stock. Net debt is total debt less cash and cash equivalents.

(d) Change in stock price plus dividends paid, assuming reinvestment of all dividends paid. Information for this calculation is
included in the shareholder return performance chart in Item 5 of this report.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Management’s discussion and analysis should be read in conjunction with the consolidated financial statements and accompanying
notes included in Item 8 of this Annual Report on Form 10-K, which include additional information about our accounting policies,
practices and the transactions underlying our financial results. The preparation of our consolidated financial statements in conformity
with accounting principles generally accepted in the United States of America (U.S. GAAP) requires us to make estimates and
assumptions that affect the reported amounts in our consolidated financial statements and the accompanying notes including various
claims and contingencies related to lawsuits, taxes, environmental and other matters arising during the normal course of business. We
apply our best judgment, our knowledge of existing facts and circumstances and actions that we may undertake in the future in
determining the estimates that affect our consolidated financial statements. We evaluate our estimates on an ongoing basis using our
historical experience, as well as other factors we believe appropriate under the circumstances, such as current economic conditions,
and adjust or revise our estimates as circumstances change. As future events and their effects cannot be determined with precision,
actual results may differ from these estimates. Ball Corporation and its subsidiaries are referred to collectively as “Ball
Corporation,” “Ball,” “the company” or “we” or “our” in the following discussion and analysis.

OVERVIEW
Business Overview

Ball Corporation is one of the world’s leading suppliers of metal packaging to the beverage, food, personal care and household
products industries. Our packaging products are produced for a variety of end uses and are manufactured in facilities around the world.
We also provide aerospace and other technologies and services to governmental and commercial customers.

We sell our packaging products mainly to large, multinational beverage, food, personal care and household products companies with
which we have developed long-term customer relationships. This is evidenced by our high customer retention and our large number of
long-term supply contracts. While we have a diversified customer base, we sell a majority of our packaging products to relatively few
major companies in North America, Europe, the PRC, Brazil and Argentina, as do our equity joint ventures in the U.S. and Vietnam.
The primary customers for the products and services provided by our aerospace and technologies segment are U.S. government
agencies or their prime contractors.

Industry Trends and Corporate Strategy

In the rigid packaging industry, sales and earnings can be improved by reducing costs, increasing prices, developing new products,
expanding volumes and making strategic acquisitions. Over the past few years, we have closed a number of packaging facilities in
support of our ongoing objective of matching our supply with market demand. We have also identified and implemented plans to
improve our return on invested capital through the redeployment of assets within our global operations. To better realign capacity, in
2011 we closed our Torrance, California, U.S., facility; relocated one of the lines to our Whitby, Ontario, Canada, facility; relocated
one line from Lublin, Poland, to our Belgrade, Serbia, facility; reduced capacity in our Columbus, Ohio, U.S., metal beverage facility
and redeployed surplus equipment to other global locations.

As part of our Drive for 10 vision, we are focused on developing and marketing new and existing products that meet the needs of our
customers and the ultimate consumer. We have been placing additional emphasis on technology and innovation throughout our
businesses during 2011 and will continue to do so in 2012 and beyond. These innovations include new shapes, sizes, opening features
and other functional benefits, as well as increasing the use of recycled content and lightweighting of our packages. This ongoing
packaging development activity helps us maintain and expand our supply positions with major beverage, food, personal care and
household products customers. Our sustainability vision encompasses balancing economic, environmental and social impacts in our
decision making and activities. Successfully executing this vision will create long-term, shared value for our stakeholders, and Ball is
committed to practicing sustainability as a way of doing business. Our sustainability report and updates on our progress are available
at www.ball.com/sustainability.

The North American metal beverage container manufacturing industry is relatively mature and industry volumes for certain types of
containers have declined over the past several years. As a result, we have reduced our excess capacity in certain North American metal
beverage facilities for those containers. The metal beverage container industries in other parts of the world are growing and are
expected to continue to grow in the medium to long term. We have been able to capitalize on this growth by adding a facility, as well
as additional capacity, in our Latapack-Ball, consolidated Brazilian joint venture and by increasing capacity in some of our European
metal beverage container manufacturing facilities by speeding up certain lines and by expansion. In 2011, we expanded our
lightweight Alumi-Tek® bottle production to our Golden, Colorado, facility, and we commenced specialty can production in our Fort
Worth, Texas, U.S., facility. We also announced that Latapack-Ball would construct a new metal beverage container manufacturing
facility in Alagoinhas, Bahia, which is in northeast Brazil, one of the fastest growing regions of the country. The new facility will

17



begin production in early 2012. The output from the first line has been contracted for sale under a long-term agreement. Additionally,
in March 2011 we entered into a joint venture agreement with Thai Beverage Can Limited to construct a beverage container
manufacturing facility in Vietnam that will begin production in the first quarter of 2012.

We have also made recent strategic acquisitions. In October 2011, we acquired our partners’ interests in QMCP and recorded a gain of
$9.2 million related to our previously held interest in the joint venture. Additionally, we are constructing a new expanded beverage
container facility for QMCP that will begin production in the first quarter of 2012. In July 2010, we entered the aluminum slug
market by acquiring the leading North American manufacturer of aluminum slugs used to make extruded aerosol containers, beverage
bottles, collapsible tubes and technical impact extrusions. To further expand this new product line and broaden our market
development efforts into a new customer base, in January 2011, we acquired a leading European supplier of aluminum aerosol
containers and bottles and the slugs used to make them. Further details of recent acquisitions are included in Note 3 to the
consolidated financial statements within Item 8 of this report.

We recognize sales under long-term contracts in the aerospace and technologies segment using percentage of completion under the
cost-to-cost method of accounting. The 2011 contract mix consisted of approximately 60 percent cost-type contracts, which are billed
at our costs plus an agreed upon and/or earned profit component, and 33 percent fixed-price contracts. The remainder represents time
and material contracts, which typically provide for the sale of engineering labor at fixed hourly rates. The contracted backlog at
December 31, 2011, of approximately $897 million consisted of approximately 50 percent fixed price contracts indicating a
continuing trend towards more fixed price business.

Throughout the period of contract performance, we regularly reevaluate and, if necessary, revise our estimates of aerospace and
technologies total contract revenue, total contract cost and progress toward completion. Because of contract payment schedules,
limitations on funding and other contract terms, our sales and accounts receivable for this segment include amounts that have been
earned but not yet billed.

Management Performance Measures

Management uses various measures to evaluate company performance such as return on average invested capital (net operating
earnings after tax over the relevant performance period divided by average invested capital over the same period); economic value
added (net operating earnings after tax less a capital charge on average invested capital employed); earnings before interest and taxes
(EBIT); earnings before interest, taxes, depreciation and amortization (EBITDA); diluted earnings per share; cash flow from operating
activities and free cash flow (generally defined by the company as cash flow from operating activities less additions to property, plant
and equipment). These financial measures may be adjusted at times for items that affect comparability between periods such as
business consolidation costs and gains or losses on acquisitions and dispositions. Nonfinancial measures in the packaging businesses
include production efficiency and spoilage rates; quality control figures; environmental, health and safety statistics; production and
sales volumes; asset utilization rates; and measures of sustainability. Additional measures used to evaluate financial performance in
the aerospace and technologies segment include contract revenue realization, award and incentive fees realized, proposal win rates and
backlog (including awarded, contracted and funded backlog).

RESULTS OF OPERATIONS

Consolidated Sales and Earnings

(8 in millions) 2011 2010 2009
NEE SALES ettt e et e e et e e e e e e e e et e eneeereenesneeneen $ 8,6309 $ 7,630.0 $ 6,710.4
Net earnings attributable to Ball Corporation ............ccecceevveeereennen. 444.0 468.0 387.9

The increase in net sales in 2011 compared to 2010 was driven largely by the increase in demand for metal packaging in the PRC,
improved beverage container volumes in the Americas, the consolidation of Latapack-Ball, the acquisition of two PRC joint ventures
and the extruded aluminum businesses, and improved aerospace program performance. In addition to the business segment
performance analyzed below, net earnings attributable to Ball Corporation included discontinued operations related to the sale of the
plastics business in August 2010, business consolidation costs, debt refinancing costs, and the equity earnings and gains on the
acquisitions. These items are detailed in the “Management Performance Measures” section below.

Higher sales in 2010 compared to 2009 were due largely to sales associated with 2010 business acquisitions described above. The

higher net earnings from continuing operations in 2010 compared to 2009 included $105.9 million of equity gains on acquisitions
associated with the acquisitions.
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Business Segment Discussions

The company has four reportable segments: (1) metal beverage packaging, Americas and Asia (aggregated based on qualitative and
quantitative characteristics); (2) metal beverage packaging, Europe; (3) metal food and household products packaging, Americas; and
(4) aerospace and technologies. We also have investments in companies in the U.S. and Vietnam, which are accounted for using the
equity method of accounting and, accordingly, those results are not included in segment sales or earnings.

Metal Beverage Packaging, Americas and Asia

(8 in millions) 2011 2010 2009

NEE SALES ..ot e e et ee et e eee e e et eeeeeene e e eneeneeneen $ 44158 % 3,850.4 $ 2,891.1

SEGMENt CAIMINGS .....euveveeviieeieriieeierieteteteseeteresseseeressessesessesseseseseesas $ 4817 § 4183 $ 296.0

Business consolidation COStS (@) ..........ccuoeveveevreeiieiieiiecieeeeeieeeenn, (11.0) — (6.8)
Total SEZMENt CAIMINGS ..c.vevvvineeereriiereeteiereeteeereeresereesesesesseneenes $ 4707  § 4183 § 289.2

(a) Further details of these items are included in Note 5 to the consolidated financial statements within Item 8 of this annual report.

The metal beverage packaging, Americas and Asia, segment consists of operations located in the U.S., Canada, Brazil (since August
2010) and the PRC, which manufacture metal container products used in beverage packaging, as well as non-beverage plastic
containers manufactured and sold mainly in the PRC. Our acquisition of the remaining 60 percent interest in QMCP was completed in
October 2011, and our acquisition of our partner’s 65 percent interest in JFP was completed in June 2010. In August 2010, we
acquired an additional economic interest in Latapack-Ball. The results of the acquired entities have been included in the metal
beverage packaging, Americas and Asia, segment since the acquisition dates. The acquisitions are discussed in Note 3 to the
consolidated financial statements within Item 8 of this annual report.

Segment sales in 2011 were $565.4 million higher compared to 2010 attributable mainly to $268 million from the consolidation of
Latapack-Ball and the acquisition of two PRC joint ventures, $190 million from higher sales volumes and $96 million from higher
commodity input prices.

Segment sales in 2010 were $959.3 million higher than in 2009 primarily due to the four facilities acquired from AB InBev, additional
sales associated with JFP and the consolidation of the Latapack-Ball joint venture since August 2010.

Segment earnings in 2011 were $63.4 million higher than in 2010 due to $45 million from the consolidation of Latapack-Ball and the
acquisition of two PRC joint venture interests, $35 million from higher sales volumes and $16 million from improved manufacturing
performance, partially offset by $38 million of higher manufacturing and distribution costs.

Segment earnings in 2010 were $122.3 million higher than in 2009 primarily due to a net $85 million impact from higher sales
volumes and $45 million from product mix and improved manufacturing performance associated with higher production. Also adding
to the 2010 improvement was the effect of a $7 million out-of-period inventory charge in 2009. The details of the out-of-period
adjustment are included in Note 7 to the consolidated financial statements included within Item 8 of this annual report.

Metal Beverage Packaging, Europe

($ in millions) 2011 2010 2009

NEE SALES ...ttt e st et e e e e eeeeaean $ 2,017.6 $ 1,699.1 $ 1,739.5

SEGMENE CAIMINGS ....veuvevieviieeietiieiietiietetesteteteteeesesseseesesseneeseseseesas $ 2437 $ 2135 § 214.8

Business consolidation COStS (@) ..........ccuovvevueevreeiiiiieeieeieeeeeieereenn, (14.1) (3.2) —
Total SEZMENt EAIMINGS .......ovevevieieierieierereeerereeeeseteeeetereeeeseseee s $ 2296 $ 2103 8§ 214.8

(a) Further details of these items are included in Note 5 to the consolidated financial statements within Item 8 of this annual report.
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The metal beverage packaging, Europe, segment includes the manufacture of metal beverage containers, extruded aluminum aerosol
containers and aluminum slugs. Ball has manufacturing facilities located in Germany, the United Kingdom, France, the Netherlands,
Poland, Serbia and the Czech Republic.

In January 2011, Ball acquired Aerocan S.A.S. (Aerocan), a leading European supplier of aluminum aerosol containers and bottles,
for €221.7 million ($295.2 million) in cash and assumed debt, which is net of $26.2 million of cash acquired. Aerocan manufactures
extruded aluminum aerosol containers and bottles, and the aluminum slugs used to make them, for customers in the personal care,
pharmaceutical, beverage and food industries. It operates three aerosol container manufacturing facilities — one each in the Czech
Republic, France and the United Kingdom — and is a 51 percent owner of a joint venture aluminum slug facility in France. The
acquisition of Aerocan has enabled Ball to expand into a new product category that is growing faster than other parts of our business,
and to align with a new customer base at returns that meet or exceed the company’s cost of capital.

Segment sales in 2011 increased $318.5 million compared to 2010 due to $180 million from the inclusion of Aerocan sales,
$100 million from the effect of currency exchange rates and $31 million from higher sales volumes.

Segment sales in 2010 decreased $40.4 million compared to 2009, primarily due to unfavorable currency exchange effects of
$93 million and price and mix changes, partially offset by higher sales volumes.

Segment earnings in 2011 increased $30.2 million compared to 2010 due to $38 million earnings contribution from the Aerocan
acquisition, $13 million from the effect of currency exchange rates and $13 million from higher volumes, partially offset by
$35 million from higher inventory and other costs.

Segment earnings in 2010 decreased $1.3 million compared to 2009, primarily due to the result of a $28 million increase from
higher sales volumes, offset by $18 million from negative effects from currency translation and $12 million of higher inventory

and other costs.

Metal Food and Household Products Packaging, Americas

(8 in millions) 2011 2010 2009

INEE SALES ...ttt ettt et e e s e e eae st st e e esaeens $ 1,4264 $ 1,370.1 $ 1,392.9

SEGMENt CAIMINGS .....cvevveviieeietiieeietieteee ettt eee et eeseve s eeeeressessenas $ 133.7  $ 129.1 $ 130.8

Business consolidation COStS (@) ..........cccceveverienininieniiieeeenee (1.9) 18.3 (2.6)
Total SEEMENt CATNINGS .....cvveveveeieriierieriieeeereteee e erese e eseasenes $ 1318 $ 1474 $ 128.2

(a) Further details of these items are included in Note 5 to the consolidated financial statements within Item 8 of this annual report.

The metal food and household products packaging, Americas, segment consists of operations located in the U.S., Canada and
Argentina that manufacture and sell metal food, aerosol, paint and general line containers, as well as decorative specialty containers
and, with the July 2010 acquisition of Neuman Aluminum, aluminum slugs.

Segment sales in 2011 increased $56.3 million compared to 2010 primarily due to the inclusion of a full year of aluminum slug sales
associated with the Neuman facilities of $108 million and improved pricing and sales mix, partially offset by $73 million from lower
can sales volumes.

Segment sales in 2010 declined $22.8 million compared to 2009, largely the result of $88 million from lower commodity prices,
partially offset by the sales associated with the Neuman facilities.

Segment earnings in 2011 increased $4.6 million compared to 2010 mainly due to the year over year impact of lower cost inventory of
$16 million in 2011, contribution from a full year of aluminum slug sales and improved pricing and sales mix, partially offset by lower
sales volumes of $16 million and unfavorable manufacturing performance due to higher fourth quarter 2011 production curtailments.

Segment earnings in 2010 decreased $1.7 million compared to 2009 primarily due to $44 million of lower cost inventory carried into

2009 that did not occur in 2010, substantially offset by improved manufacturing and cost performance, favorable product sales mix
and the addition of the Neuman facilities.
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Aerospace and Technologies

(8 in millions) 2011 2010 2009
NEE SALES...veviieeieiiieiietetet ettt ettt sttt sa et saeseetesesessennesens $ 784.6 $ 7137 $ 689.2
SEEMENT CAIMINGS ....vevveeiereeieeieeteeeteeteesteesteeseessesaesseesreesseesseesseenns 79.6 69.8 61.4

The aerospace and technologies segment consists of the manufacture and sale of acrospace and other related products and providing
services used in the defense, civil space and commercial space industries.

Segment sales in 2011 increased $70.9 million compared to 2010 primarily due to higher sales from U.S. national defense contracts
and existing commercial programs, partially offset by lower sales from civil space programs.

Segment sales in 2010, as compared to the prior year, increased by $24.5 million primarily due to increased scope on existing
programs and new program starts, including WorldView-3 and several large classified programs. These increases were partially offset
by the cancellation of the Orion program and the completion of several large programs, including Kepler and WorldView-2.

In addition to WorldView-3, some of the segment’s other high-profile contracts include: the James Webb Space Telescope, a
successor to the Hubble Space Telescope; the Joint Polar Satellite System, the next-generation satellite weather monitoring system; the
Global Precipitation Measurement-Microwave Imager, which will play an essential role in the Earth’s weather and environmental
forecasting; and a number of antennas and sensors for the Joint Strike Fighter.

Segment earnings in 2011, as compared to 2010, increased $9.8 million due to increased sales volume, improved performance on
fixed-price contracts and better award fees on several of our large cost plus contracts.

Segment earnings in 2010, as compared to 2009, increased by $8.4 million due to favorable fixed-price program performance and
higher sales, partially offset by the program reductions described above.

Sales to the U.S. government, either directly as a prime contractor or indirectly as a subcontractor, represented 87 percent of segment
sales in 2011, 96 percent in 2010 and 94 percent in 2009. Contracted backlog for the aerospace and technologies segment at December
31,2011 and 2010, was $897 million and $989 million, respectively. Comparisons of backlog are not necessarily indicative of the
trend of future operations due to the nature of varying delivery and milestone schedules on contracts and funding of programs.

Discontinued Operations — Plastic Packaging, Americas

In August 2010, we completed the sale of our plastics packaging, Americas, business to Amcor Limited and received proceeds of
$258.7 million, which included $15 million of contingent consideration recognized at closing and is net of post-closing adjustments of
$21.3 million. The sale of our plastics packaging business included five U.S. facilities that manufactured polyethylene terephthalate

(PET) bottles and preforms and polypropylene bottles, as well as associated customer contracts and other related assets.

The following table summarizes the operating results for the discontinued operations for the years ended December 31:

(8 in millions) 2011 2010 2009
NEESALES ..viviviieietetieetetetet ettt ettt ettt b et ss et eseseeas $ — 3185 $ 634.9
Earnings from OPErations............c.coeveveveuieeerereeeereeieeeseseseeseesesesnnenas $ — 3 35 % 19.6
Gain (loss) on sale 0f DUSINESS.......c.eecvieieriieriieieeie e (0.8) 8.6 —
LoSs 0n asset IMPAITMENt........c.cccverrierreecierienieseesreesreseeseesseesseessenns — (107.1) —
Loss on business consolidation activities (@) ..........c.ccoceevveverierenenne. (3.0 (10.4) (23.1)
Gain 0N diSPOSTLION ....eveeeieeieiieieeie e ste e eae e steseeeseeeeeenreeseenseens — — 43
Tax benefit (ProOVISION) .....cccveecverieriieiieieeteetiesieesreesee e seeseeeseeeneeens 1.5 30.5 (3.0)
Discontinued operations, net of taX.........ccecveviererierereeeeieieieeenes $ 23) $ (74.9) $ (2.2)

(a) Includes net charges recorded to reflect costs associated with the closure of plastics packaging manufacturing facilities.
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Additional Segment Information

For additional information regarding our segments, see the business segment information in Note 2 accompanying the consolidated
financial statements within Item 8 of this annual report. The charges recorded for business consolidation activities were based on
estimates by Ball management and were developed from information available at the time. If actual outcomes vary from the estimates,
the differences will be reflected in current period earnings in the consolidated statement of earnings and identified as business
consolidation gains and losses. Additional details about our business consolidation activities and associated costs are provided in Note
5 accompanying the consolidated financial statements within Item 8 of this annual report.

Selling, General and Administrative Expenses

Selling, general and administrative (SG&A) expenses were $381.4 million in 2011, $356.8 million in 2010 and $309.0 million in
2009. The increase in SG&A in 2011 compared to 2010 was due to $9 million from unfavorable currency exchange effects, the
consolidation of our acquisitions and other individually insignificant higher costs.

The increase in SG&A expenses in 2010 compared to 2009 was primarily due to $26 million from higher employee compensation
costs, including incentive compensation and stock-based compensation, and fair value adjustments for the company’s deferred
compensation stock plans, $15 million from nonrecurring gains in 2009 and $12 million of other higher costs, partially offset by lower
bad debt expense.

Interest and Taxes

Consolidated interest expense was $177.1 million in 2011, $158.2 million in 2010 and $117.2 million in 2009. The higher interest
expense in 2011 compared to 2010, excluding debt refinancing costs, was due to higher levels of debt related to the acquisitions of
Aerocan, JFP and Neuman, the consolidation of Latapack-Ball and higher share repurchases, as well as the refinancing of the
company’s bank credit facilities in December 2010. The higher expense in 2010 compared to 2009 was due to higher levels of debt,
including the issuance of $500 million of senior notes in November 2010 and $700 million of senior notes in August 2009. Interest
expense in 2010 included $8.8 million for the call premium and write off of unamortized financing costs and unamortized issuance
premiums related to the redemption of Ball’s senior notes due December 2012, as well as the refinancing of our senior credit facilities
in December 2010.

The increase in the 2011 full year effective income tax rate of 30.5 percent as compared to 2010 of 29.0 percent was primarily due to

significant discrete period tax benefits in 2010 not recurring in 2011 related to a change in entity status of a foreign subsidiary and the
2010 world-wide debt refinancing. The impact of these two non-recurring items was partially offset by a lower 2011 effective income
tax rate on foreign earnings, primarily related to the inclusion of a full year of Brazil’s results and the acquisition of Aerocan, both of
which have income tax holidays.

The tax rate for 2010, as compared to 2009, included the accrual of a net $8 million tax benefit due to a change in the tax status of a
foreign investment, a net $11.8 million benefit related to the refinancing of the company’s senior credit facilities and increased U.S.
manufacturing tax benefits, offset by a higher 2010 tax provision for uncertain tax positions and an $8.5 million tax benefit realized in
2009 on the sale of shares in a stock investment resulting from a basis difference.

Results of Equity Affiliates

In October 2011, we acquired our partners’ 60 percent equity interests in QMCP, and recorded a gain of $9.2 million on the fair value
of our previously held equity ownership as a result of the required purchased accounting. Additionally, in March 2011 we entered into
a joint venture agreement with Thai Beverage Can Limited to construct a beverage container manufacturing facility in Vietnam that
will begin production in the first quarter of 2012.

In August 2010, we acquired an additional 10.1 percent economic interest in our Brazilian beverage packaging joint venture,
Latapack-Ball, increasing our overall economic ownership interest in the joint venture to 60.1 percent. In connection with the
acquisition of the additional interest in Latapack-Ball, we recorded a gain of $81.8 million on the fair value of the previously held
50 percent equity ownership as a result of the required purchase accounting.

In June 2010, we acquired our partner’s 65 percent interest in JFP for $86.9 million in cash (net of cash acquired) and assumed debt,
and also entered into a long-term supply agreement. In connection with the acquisition, we recorded equity earnings of $24.1 million,
which was composed of equity earnings, gains on the forgiveness of debt and guarantees and a gain realized on the fair value of Ball’s
equity investment as a result of the required purchase accounting.
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES
Cash Flows and Capital Expenditures

Our primary sources of liquidity are cash provided by operating activities and external committed borrowings. We believe that cash
flows from operations and cash provided by short-term and committed revolver borrowings, when necessary, will be sufficient to meet
our ongoing operating requirements, scheduled principal and interest payments on debt, dividend payments and anticipated capital
expenditures. The following summarizes our cash flows:

($ in millions) 2011 2010 2009

Cash flows provided by (used in) operating activities, including

discontinued OPErations ...........cccceeveeererieieririeesiesieeereseesesenenes $ 9484 3§ 5152 $ 559.7
Cash flows provided by (used in) investing activities, including

discontinued OPErations ..........ceeeereerieerierienienieenie et (738.0) (110.2) (581.4)
Cash flows provided by (used in) financing activities ....................... (216.8) (459.6) 100.8

Cash flows provided by operating activities in 2010 included $250 million related to a change in accounting for our accounts
receivable securitization program. At December 31, 2009, the amount of accounts receivable sold under the securitization program
was $250 million and, under the previous accounting guidance, this amount was presented in the consolidated balance sheet as a
reduction of accounts receivable as a result of the true sale of receivables. However, upon the adoption of prospective accounting
guidance effective January 1, 2010, the amount of accounts receivable sold is not reflected as a reduction of accounts receivable,
which resulted in a $250 million working capital outflow from operating activities in the statement of cash flows.

Cash flows from operations were $948.4 million in 2011 compared to $765.2 million in 2010 (excluding the $250 million impact of
additional accounts receivable from the change in accounting discussed above) and $559.7 million in 2009. Higher operating cash
flows in 2011 compared to 2010 were due primarily to higher earnings before interest and taxes, favorable working capital changes,
the consolidation of Latapack-Ball and lower pension funding. The significant improvement in 2010 compared to 2009 was primarily
due to higher earnings and favorable working capital changes, partially offset by higher pension funding.

Annual cash dividends paid on common stock were 28 cents per share in 2011 and 20 cents per share in 2010 and 2009. Total
dividends paid were $45.7 million in 2011, $35.8 million in 2010 and $37.4 million in 2009. On January 25, 2012, the company’s
board of directors approved an increase in the quarterly dividend to 10 cents per share beginning with the March 15, 2012, payment
date.

Share Repurchases

The company’s share repurchases, net of issuances, totaled $473.9 million in 2011, $506.7 million in 2010 and $5.1 million in 2009.
The repurchases were completed using cash on hand and available borrowings and included accelerated share repurchase agreements
and other purchases under our ongoing share repurchase program. Additional details about our share repurchase activities are provided
in Note 15 accompanying the consolidated financial statements within Item 8 of this annual report.

On February 1, 2012, in a privately negotiated transaction, Ball entered into an accelerated share repurchase agreement to buy

$200 million of our common shares using cash on hand and available borrowings. The company advanced the $200 million on
February 3, 2012, and received 4,584,819 shares, which represented 90 percent of the total shares as calculated using the closing price
on January 31, 2011, of $39.26. The final number of shares will be determined based on the volume weighted average trading price of
the company’s shares over an agreed upon period of time.

Debt Facilities and Refinancing

The senior credit facilities bear interest at variable rates and include a $195 million Term A loan denominated in U.S. dollars, a
£50 million Term B loan denominated in British sterling and a €99 million Term C loan denominated in euros. The facilities also
include a long-term, multi-currency committed revolving credit facility that provides the company with up to the U.S. dollar
equivalent of $1 billion.

Total interest-bearing debt of $3.1 billion at December 31, 2011, was higher than the amount outstanding at December 31, 2010, of

$2.8 billion. The increase in debt was due primarily to the company’s acquisition of Aerocan for approximately $300 million as all
free cash flow was returned to shareholders through share repurchases and dividends.
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In November 2010, Ball issued $500 million of new 5.75 percent senior notes due in May 2021, and in March 2010, Ball issued
$500 million of new 6.75 percent senior notes due in September 2020. On April 21, 2010, the company redeemed $509 million of
6.875 percent senior notes due December 2012 at a redemption price of 101.146 percent of the outstanding principal amount plus
accrued interest. The redemption resulted in a charge of $8.1 million for the call premium and the write off of unamortized financing
costs and unamortized premiums. An additional $0.7 million of charges were recorded in connection with the refinancing of the
company’s senior credit facilities in 2010. The charges are included as a component of interest expense in the consolidated financial
statements.

In August 2011, the company entered into an accounts receivable securitization agreement for a term of three years. The maximum
the company can borrow under this agreement may vary between $150 million and $275 million depending on the seasonal accounts
receivable balances in the company’s North American packaging businesses. At December 31, 2011, $231.0 million of accounts
receivable have been sold under this agreement. Borrowings under the securitization agreement are included within the short-term
debt and current portion of long-term debt line on the balance sheet. There were no accounts receivable sold at December 31, 2010,
under the company’s previous securitization program.

At December 31, 2011, taking into account outstanding letters of credit, approximately $1 billion was available under the company’s
committed multi-currency revolving credit facilities. In addition to these long-term committed credit facilities, the company had
approximately $465 million of short-term uncommitted credit facilities available at the end of 2011, of which $148.6 million was
outstanding and due on demand.

Given our free cash flow projections and unused credit facilities that are available until December 2015, our liquidity is strong and is
expected to meet our ongoing cash and debt service requirements. While ongoing financial and economic conditions raise concerns
about credit risk with counterparties to derivative transactions, the company mitigates its exposure by spreading the risk among
various counterparties and limiting exposure to any one party. We also monitor the credit ratings of our suppliers, customers, lenders
and counterparties on a regular basis.

We were in compliance with all loan agreements at December 31, 2011, and all prior years presented, and have met all debt payment
obligations. The U.S. note agreements and bank credit agreement contain certain restrictions relating to dividends, investments,
financial ratios, guarantees and the incurrence of additional indebtedness. Additional details about our debt and receivables sales
agreements are available in Note 12, accompanying the consolidated financial statements within Item 8 of this annual report.

Other Liquidity Measures

The following financial measurements are on a non-U.S. GAAP basis and should be considered in connection with the consolidated
financial statements within Item 8 of this report. Non-U.S. GAAP measures should not be considered in isolation and should not be
considered superior to, or a substitute for, financial measures calculated in accordance with U.S. GAAP. A presentation of earnings in
accordance with U.S. GAAP is available in Item 8 of this annual report.

Free Cash Flow

Management internally uses a free cash flow measure: (1) to evaluate the company’s operating results, (2) to plan stock buyback
levels and (3) to evaluate the company’s ability to incur and service debt. Free cash flow is not a defined term under U.S. GAAP, and
it should not be inferred that the entire free cash flow amount is available for discretionary expenditures. The company defines free
cash flow as cash flow from operating activities less additions to property, plant and equipment (capital spending). Free cash flow is
typically derived directly from the company’s cash flow statements; however, it may be adjusted for items that affect comparability
between periods.

Based on the above definition, our consolidated free cash flow is summarized as follows:

($ in millions) 2011 2010 2009

Cash flows from operating activities, including discontinued

OPETALIONS ...ttt ettt b bbb ees s s s nes $ 9484  $ 5152 $ 559.7
Adjust for increase in accounts receivable due to change in

accounting for securitization Program .............ccceeveeeveevveseesneennenns — 250.0 —
Capital spending, including discontinued operations................cou.... (443.8) (259.4) (187.1)
Free cash floW......ooocveiirieiieieeeceee e $ 5046 $ 505.8 $ 372.6

Based on information currently available, we estimate cash flows from operating activities for 2012 to be in excess of $850 million,
capital spending to be approximately $400 million and free cash flow to be in the range of $450 million. In 2012, we intend to utilize
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our operating cash flow to continue to fund our stock repurchases, dividend payments, growth capital projects and, to the extent
available, acquisitions that meet our various criteria.

Comparable EBIT, Comparable Net Earnings, Comparable EBITDA and Ratios

Management internally uses comparable earnings before interest and taxes (comparable EBIT), comparable earnings before interest,
taxes, depreciation and amortization (comparable EBITDA) and comparable earnings to evaluate the company’s operating
performance. We believe this information is also useful to investors as it provides insight into the earnings and cash flow criteria
management uses to make strategic decisions. EBIT, EBITDA and net earnings are typically derived directly from the company’s
statements of earnings; however, they may be adjusted for items that affect comparability between periods.

Based on the above definitions, our calculation of comparable EBIT is summarized below:

(8 in millions) 2011 2010 2009
Earnings before taxes, as 1eported ...........coeveirveeeirieeereeeeeeeenens $ 659.8 $ 6064 $ 536.6
INLETESt EXPENSE.c.ueiintiieiiieiieeite ettt s 177.1 158.2 117.2
Earnings before interest and taxes (EBIT) ........cccoooeeviniiiienieniene 836.9 764.6 653.8
Business consolidation activities ...........cceeeeveereviercieeniieniieesieesveenees 30.3 (11.0) 21.4
Gain 0N dISPOSTEION ....eeeiiiiiieiieieeie ettt sttt eneeeeens — — (34.8)
Comparable EBIT .........ccocveoiiiiieiieieiieieieieeeeee e $ 8672 3§ 753.6 $ 640.4

Our calculations of comparable EBITDA, the comparable EBIT to interest ratio and the net debt to comparable EBITDA ratio are
summarized below:

($ in millions, except ratios) 2011 2010 2009
Comparable EBIT (as calculated above)..........c.ceevevivveeeeeeenecreennn. $ 8672 $ 753.6 $ 640.4
Add depreciation and amortization .............cceeeveeeeereeneeesieecieseeneenenn 301.1 265.5 243.1
Comparable EBITDA ........ccooceoiiirieinieieereiee e $ 1,1683 $ 1,019.1 $ 883.5
Interest expense (excluding debt refinancing cost) .........ccceeveueeneee. $ 177.1  $ 1494 §$ 117.2
Total debt at December 31 (@) .....c.cooveeveeeeeieeieeeeeeeeeeeeeeeee $ 3,144.1 $ 2,8123  §$ 2,596.2
LSS CASN ...t (165.8) (152.0) (210.6)
NEE DEDE ..ttt $ 29783 3§ 2,660.3 $ 2,385.6
Comparable EBIT/INEIESt ......ccccveeveeieiierieieeie e eeeesieeie e eveeeeens 4.9x 5.0x 5.5x
Net Debt/Comparable EBITDA..........c.cooveviiiiiiiecieseeeeeee e 2.5x 2.6x 2.7x

(a) Debt amounts at December 31, 2009, do not include amounts borrowed under the company’s off-balance sheet accounts
receivable securitization program of $250.0 million.

Our calculation of comparable net earnings is summarized below:

($ in millions, except per share amounts) 2011 2010 2009
Net earnings attributable to Ball Corporation, as reported................. $ 4440 $ 468.0 $ 387.9
Discontinued operations, net 0f taX.........cceeeeeverieriienieriieieeeeneerens 2.3 74.9 2.2
Business consolidation and other activities, net of taX....................... 22.5 9.3) 13.0
Equity earnings and gains related to acquisitions, net of tax ............. 9.2) (105.9) —
Debt refinancing costs, et 0f taX........ceceeevercierienieneeie e — 53 —
Gain on disposition, Net Of taX .......ccveveerierierieriere e — — (30.7)
Net earnings attributable to Ball Corporation before above

transactions (Comparable Earnings) .........c.cccceveverereeeneennnne. $ 4596 $ 433.0 $ 372.4
Per diluted share from continuing operations, as reported................. $ 2.64 S 296 $ 2.05
Per diluted share, as adjusted...........cccovveiererieiiieieieeeeeeeeee e $ 273 % 236 $ 1.96
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Commitments

Cash payments required for long-term debt maturities, rental payments under noncancellable operating leases, purchase obligations
and other commitments in effect at December 31, 2011, are summarized in the following table:

Payments Due By Period (a)

Less than 1 More than

(8 in millions) Total Year 1-3 Years 3-5 Years 5 Years
Long-term debt, including capital

LEASES ...t $ 2,776.4 $ 67.8 $ 3003 $ 618.8 $ 1,789.5
Interest payments on long-term debt (b) ... 1,128.0 160.5 323.6 292.8 351.1
Operating 18ases ........ccccevererereeeneeeeene 86.0 29.5 38.5 13.6 44
Purchase obligations (¢)............cccceeevrenen. 4,358.5 2,410.0 1,851.7 96.8 —

Total payments on contractual

Obligations.......ccecevvevveerenveerieeenennen $ 8,3489 § 2,667.8 $ 2,514.1  $ 1,022.0 $ 2,145.0

(a) Amounts reported in local currencies have been translated at year-end 2011 exchange rates.

(b) For variable rate facilities, amounts are based on interest rates in effect at year end and do not contemplate the effects of any
hedging instruments utilized by the company.

(¢) The company’s purchase obligations include contracted amounts for aluminum, steel and other direct materials. Also included
are commitments for purchases of natural gas and electricity, expenses related to aerospace and technologies contracts and other
less significant items. In cases where variable prices and/or usage are involved, management’s best estimates have been used.
Depending on the circumstances, early termination of the contracts may or may not result in penalties and, therefore, actual
payments could vary significantly.

The table above does not include $68.8 million of uncertain tax positions, the timing of which is unknown at this time.

Contributions to the company’s defined benefit pension plans, not including the unfunded German plans, are expected to be in the
range of $120 million in 2012. This estimate may change based on changes in the Pension Protection Act and actual plan asset
performance, among other factors. Benefit payments related to these plans are expected to be $113.7 million, $76.6 million,

$80.2 million, $84.2 million and $87.9 million for the years ending December 31, 2012 through 2016, respectively, and a total of
$496.7 million for the years 2017 through 2021. Payments to participants in the unfunded German plans are expected to be between
$21 million (€16 million) and $22 million (€17 million) in each of the years 2012 through 2016 and a total of $98 million

(€76 million) for the years 2017 through 2021.

For the U.S. pension plans in 2012, we revised our return on asset assumption to 7.75 percent (from 8.00 percent in 2011) and our
discount rate assumption to an average of 4.75 percent (from 5.55 percent in 2011). Based on these changes in assumptions and
revisions based on plan experience studies, U.S. pension expense in 2012 is anticipated to be approximately $6 million higher than in
2011. Taking into consideration higher pension funding in 2012, a further reduction of the expected return on U.S. pension assets
assumption by a quarter of a percentage point would result in an estimated $3.1 million increase in the 2012 global pension expense,
while a quarter of a percentage point reduction in the discount rate applied to the pension liability would result in an estimated

$4.5 million of additional pension expense in 2012. Additional information regarding the company’s pension plans is provided in
Note 14 accompanying the consolidated financial statements within Item 8 of this annual report.

Due to the U.S. tax status of certain of Ball’s subsidiaries in Canada and the PRC, the company annually provides U.S. taxes on
foreign earnings in those subsidiaries, net of any estimated foreign tax credits. In 2010, Ball increased its economic interest in its
Brazilian joint venture, and due to the nature of the investment, Ball provides deferred taxes on the portion of undistributed earnings
of the Brazil investment related to this incremental investment. Net U.S. taxes provided for Brazil, Canada and PRC earnings in 2011,
2010 and 2009 were $17.7 million, $13.4 million and $16.6 million, respectively. For the foreseeable future, anticipated cash flow
from the U.S. operations should be sufficient to meet the domestic operational needs, including capital expenditures, dividends, share
repurchases and debt service, including minimal near term debt maturities over the next few years. Should domestic cash flow gaps
arise due to unforeseen events, Ball can access funds in the U.S. to bridge those gaps from its committed revolving credit facility, from
public bond markets, from cash deposits in the PRC on earnings for which U.S. taxes have been provided and from repayment of
outstanding U.S. loans to foreign subsidiaries. Consequently, management’s intention is to indefinitely reinvest undistributed earnings
of Ball’s remaining foreign investments and, as a result, no U.S. income or federal withholding tax provision has been made. It is not
practical to estimate the additional taxes that may become payable upon the eventual remittance of these foreign earnings; however,
repatriation of these earnings would result in a relatively high incremental tax rate.
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Contingencies

The company is subject to routine litigation incident to operating its businesses, and has been designated by various federal and state
environmental agencies as a potentially responsible party, along with numerous other companies, for the cleanup of several hazardous
waste sites. The company’s information indicates that the matters identified will not have a material adverse effect upon the liquidity,
results of operations or financial condition of the company. Details of the company’s legal proceedings are included in Note 21 to the
consolidated financial statements within Item 8 of this annual report.

CRITICAL AND SIGNIFICANT ACCOUNTING POLICIES AND NEW ACCOUNTING PRONOUNCEMENTS

For information regarding the company’s critical and significant accounting policies, as well as recent accounting pronouncements,
see Note 1 to the consolidated financial statements within Item 8 of this annual report.

FORWARD-LOOKING STATEMENTS

The company has made or implied certain forward-looking statements in this report which are made as of the end of the time frame
covered by this report. These forward-looking statements represent the company’s goals, and results could vary materially from those
expressed or implied. From time to time we also provide oral or written forward-looking statements in other materials we release to
the public. As time passes, the relevance and accuracy of forward-looking statements may change. Some factors that could cause the
company’s actual results or outcomes to differ materially from those discussed in the forward-looking statements include, but are not
limited to: fluctuation in customer and consumer growth, demand and preferences; loss of one or more major customers or changes to
contracts with one or more customers; insufficient production capacity; changes in senior management; the ongoing global recession
and its effects on liquidity, credit risk, asset values and the economy; overcapacity in foreign and domestic metal container industry
production facilities and its impact on pricing; failure to achieve anticipated productivity improvements or production cost reductions,
including those associated with capital expenditures; changes in climate and weather; fruit, vegetable and fishing yields; power and
natural resource costs; difficulty in obtaining supplies and energy, such as gas and electric power; availability and cost of raw
materials, as well as the increases in steel, aluminum and energy costs, and the ability or inability to include or pass on to customers
changes in raw material costs; changes in the pricing of the company’s products and services; competition in pricing and the possible
decrease in, or loss of, sales resulting therefrom; insufficient or reduced cash flow; the number and timing of the purchases of the
company’s common shares; the effects of restrictive legislation, including with respect to packaging, such as recycling laws; interest
rates affecting our debt; labor strikes; increases and trends in various employee benefits and labor costs, including pension, medical
and health care costs; rates of return projected and earned on assets and discount rates used to measure future obligations and expenses
of the company’s defined benefit retirement plans; antitrust, intellectual property, consumer and other litigation; maintenance and
capital expenditures; goodwill impairment; changes in generally accepted accounting principles or their interpretation; the
authorization, funding, availability and returns of contracts for the aerospace and technologies segment and the nature and
continuation of those contracts and related services provided thereunder; delays, extensions and technical uncertainties, as well as
schedules of performance associated with such segment contracts; political and economic instability, including periodic sell-off on
global equity markets, sanctions and the devaluation or revaluation of certain currencies; business risks with respect to changes in
currency exchange rates; terrorist activity or war that disrupts the company’s production or supply; regulatory action or laws affecting
the company or its customers or suppliers, or any of their respective products, including tax, environmental, health and workplace
safety, including in respect of climate change, or chemicals or substances used in raw materials or in the manufacturing process,
particularly publicity concerning Bisphenol-A, or BPA, a chemical used in the manufacture of epoxy coatings applied to many types
of containers (including certain of those produced by the company); technological developments and innovations; successful or
unsuccessful acquisitions, joint ventures or divestitures and the integration activities associated therewith; changes to unaudited results
due to statutory audits of our financial statements or management’s evaluation of the company’s internal control over financial
reporting; ongoing uncertainties surrounding sovereign debt of various European countries, including Greece, Portugal, Spain and
Italy, as well as ratings agency downgrades of various government’s debt; and loss contingencies related to income and other tax
matters, including those arising from audits performed by national and local tax authorities. If the company is unable to achieve its
goals, then the company’s actual performance could vary materially from those goals expressed or implied in the forward-looking
statements. The company currently does not intend to publicly update forward-looking statements except as it deems necessary in
quarterly or annual earnings reports. You are advised, however, to consult any further disclosures we make on related subjects in our
10-K, 10-Q and 8-K reports to the SEC.

27



Item 7A. Quantitative and Qualitative Disclosures About Market Risk
Financial Instruments and Risk Management

In the ordinary course of business, we employ established risk management policies and procedures, which seek to reduce Ball’s
exposure to fluctuations in commodity prices, interest rates, foreign currencies and prices of the company’s common stock and the
company’s deferred compensation stock plan. However, there can be no assurance that these policies and procedures will be
successful. Although the instruments utilized involve varying degrees of credit, market and interest risk, the counterparties to the
agreements are expected to perform fully under the terms of the agreements. We monitor counterparty credit risk, including lenders,
on a regular basis, but we cannot be certain that all risks will be discerned or that its risk management policies and procedures will
always be effective. Further details are available in Note 18 to the consolidated financial statements within Item 8 of this annual
report.

We have estimated our market risk exposure using sensitivity analysis. Market risk exposure has been defined as the changes in fair
value of derivative instruments, financial instruments and commodity positions. To test the sensitivity of our market risk exposure, we
have estimated the changes in fair value of market risk sensitive instruments assuming a hypothetical 10 percent adverse change in
market prices or rates. The results of the sensitivity analyses are summarized below.

Commodity Price Risk
Aluminum

We manage commodity price risk in connection with market price fluctuations of aluminum ingot through two different methods.
First, we enter into container sales contracts that include aluminum ingot-based pricing terms that generally reflect the same price
fluctuations included in commercial supply contracts for the purchase of aluminum products. The terms include fixed, floating or pass-
through aluminum ingot component pricing. Second, we generally use derivative instruments such as option and forward contracts as
economic and cash flow hedges of commodity price risk where there is not an arrangement in the sales contract to match underlying
purchase volumes and pricing with sales volumes and pricing.

Steel

Most sales contracts involving our steel products either include provisions permitting us to pass through some or all steel cost changes
incurred, or they incorporate annually negotiated steel prices. We anticipate at this time that we will be able to pass through the
majority of the steel price changes that may occur in 2012.

Considering the effects of derivative instruments, the company’s ability to pass through certain raw material costs through contractual
provisions, the market’s ability to accept price increases and the company’s commodity price exposures under its contract terms, a
hypothetical 10 percent adverse change in the company’s steel and aluminum prices could result in an estimated $4.8 million after-tax
reduction in net earnings over a one-year period. Additionally, the company has currency exposures on raw materials, and the effect of
a 10 percent adverse change is included in the total currency exposure discussed below. Actual results may vary based on actual
changes in market prices and rates.

The company is also exposed to fluctuations in prices for natural gas and electricity, as well as the cost of diesel fuel as a component
of freight cost. A hypothetical 10 percent increase in our natural gas and electricity prices could result in an estimated $8.2 million
after-tax reduction of net earnings over a one-year period. A hypothetical 10 percent increase in diesel fuel prices could result in an
estimated $0.3 million after-tax reduction of net earnings over the same period. Actual results may vary based on actual changes in
market prices and rates.

Interest Rate Risk

Our objective in managing exposure to interest rate changes is to manage the impact of interest rate changes on earnings and cash
flows and to minimize our overall borrowing costs. To achieve these objectives, we may use a variety of interest rate swaps, collars
and options to manage our mix of floating and fixed-rate debt. Interest rate instruments held by the company at December 31, 2011,
included pay-fixed interest rate swaps. Pay-fixed swaps effectively convert variable rate obligations to fixed-rate instruments.

Based on our interest rate exposure at December 31, 2011, assumed floating rate debt levels throughout the next 12 months and the
effects of derivative instruments, a 100-basis point increase in interest rates could result in an estimated $8.1 million after-tax
reduction in net earnings over a one-year period. Actual results may vary based on actual changes in market prices and rates and the
timing of these changes.

28



Currency Exchange Rate Risk

Our objective in managing exposure to currency fluctuations is to limit the exposure of cash flows and earnings from changes
associated with currency exchange rate changes through the use of various derivative contracts. In addition, at times Ball manages
earnings translation volatility through the use of currency option strategies, and the change in the fair value of those options is
recorded in the company’s net earnings. Our currency translation risk results from the currencies in which we transact business. We
face currency exposures in our global operations as a result of purchasing raw materials in U.S. dollars and, to a lesser extent, in other
currencies. Sales contracts are negotiated with customers to reflect cost changes and, where there is not an exchange pass-through
arrangement, the company uses forward and option contracts to manage currency exposures.

Considering the company’s derivative financial instruments outstanding at December 31, 2011, and the currency exposures, a
hypothetical 10 percent reduction (U.S. dollar strengthening) in currency exchange rates compared to the U.S. dollar could result in an
estimated $44.8 million after-tax reduction in net earnings over a one-year period. This hypothetical adverse change in currency
exchange rates would also reduce our forecasted average debt balance by $24.8 million. Actual changes in market prices or rates may
differ from hypothetical changes.

Common Stock Price Risk

The company’s deferred compensation stock program is subject to variable plan accounting and, accordingly, is marked to fair value
using the company’s closing stock price at the end of a reporting period. Based on current share levels in the program, each $1 change
in the company’s stock price has an impact of $1.8 million on pretax earnings. During March and September 2011, the company
entered into total return swaps to mitigate the company’s exposure to these fair value fluctuations.
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Item 8. Financial Statements and Supplementary Data
Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of Ball Corporation:

In our opinion, the consolidated financial statements listed in the index appearing under 15(a)(1) present fairly, in all material respects,
the financial position of Ball Corporation and its subsidiaries at December 31, 2011 and 2010, and the results of their operations and
their cash flows for each of the three years in the period ended December 31, 2011 in conformity with accounting principles generally
accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective internal
control over financial reporting as of December 31, 2011, based on criteria established in Internal Control - Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company’s management is
responsible for these financial statements, for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting, included in Management’s Report on Internal Control Over Financial
Reporting appearing under Item 9A. Our responsibility is to express opinions on these financial statements and on the Company’s
internal control over financial reporting based on our integrated audits. We conducted our audits in accordance with the standards of
the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the audits to
obtain reasonable assurance about whether the financial statements are free of material misstatement and whether effective internal
control over financial reporting was maintained in all material respects. Our audits of the financial statements included examining, on
a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and
significant estimates made by management, and evaluating the overall financial statement presentation. Our audit of internal control
over financial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a
material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our
audits provide a reasonable basis for our opinions.

As discussed in Note 1 to the consolidated financial statements, the Company changed the manner in which it accounts for
securitizations in 2010.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

As described in Management’s Report on Internal Control Over Financial Reporting, management has excluded the operations of
Aerocan S.A.S. and Qingdao M.C. Packaging Ltd. from its assessment of internal control over financial reporting as of December 31,
2011 because they were acquired by the Company in purchase business combinations in 2011. We have also excluded the acquired
operations from our audit of internal control over financial reporting. The acquired operations are consolidated subsidiaries of the
Company whose combined assets and combined net sales represented 6 percent and 2 percent, respectively, of the related consolidated
financial statement amounts as of and for the year ended December 31, 2011.

/s/ PricewaterhouseCoopers LLP
Denver, Colorado
February 22, 2012
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Consolidated Statements of Earnings
Ball Corporation and Subsidiaries

Years ended December 31,

($ in millions, except per share amounts) 2011 2010 2009
INCE SALES ..ot e e e et e e et e s e e e e e e e s eeeeereeens $ 8,6309 $ 7,6300 $ 6,710.4
Costs and expenses
Cost of sales (excluding depreciation and amortization) ...................... (7,081.2) (6,254.1) (5,517.9)
Depreciation and amortizZation ...........ccocceevveevveeeeseeseesieesseeseseeseennens (301.1) (265.5) (243.1)
Selling, general and admMiNiStrative ..........cceeeveeeereereenieereeeeeeeeseenens (381.4) (356.8) (309.0)
Business consolidation and other activities ...........cceceeveerieeieeeenieennns (30.3) 11.0 (21.4)
Gain ON AISPOSTLION ..eeeieieiieniieeieetestesieesteereereseeeseeeseesseessesseeseensens — — 34.8
(7,794.0) (6,865.4) (6,056.6)
Earnings before interest and taxes ...............c..coocooiiiiniininiiniiee 836.9 764.6 653.8
INEETEST EXPEIISE ..nveeieeieeieieeieeeiieet et et eeee st e sttt eeeete et e seeeeeeneeeneenneens 177.1) (149.4) (117.2)
Debt refinancing COSS ......cooueriirirrieiieieeiesteeseese e see e seeesee e eeeeneens — (8.8) —
Total INtErESt EXPEISE ...eeuveeureeeieriieitierteeieeeeeeeetee st ereeeeeeee e sseeneeeneeas (177.1) (158.2) (117.2)
Earnings before taXes........cooevierieiiieieeieeieieee e 659.8 606.4 536.6
TaX PIOVISION ...ttt ettt sttt et (201.3) (175.8) (159.8)
Equity in results of affiliates, net of taX .........ccooceeveiiiiiiniiniiieiee 10.1 118.0 13.8
Net earnings from continuing OPerations...........eceecveeeereeneeneerenreeneenne 468.6 548.6 390.6
Discontinued operations, Net Of taX........c..ccuevveerieerieriieieceesre e (2.3) (74.9) (2.2)
INEE CAIMINES ...eevveevveeereeeierieeteeteeetesteesreebeessesssesseesseessesssesseesseesesssesssenseens 466.3 473.7 388.4
Less net earnings attributable to noncontrolling interests............c..cceeu..n. (22.3) (5.7 (0.5)
Net earnings attributable to Ball Corporation ...............cccevveeerevveeirenennns $ 4440 § 468.0 $ 387.9

Amounts attributable to Ball Corporation:

Continuing OPETAtIONS .........cvevveiirrerrierieteereeerereeeetesesreeseereereeeeessessenns $ 4463 % 5429 $ 390.1

Discontinued OPETationsS............eevveerviereeierierieesieesseeseseesseesseessessesenas (2.3) (74.9) (2.2)
NEL CAIMINZS ....vvevieeeieteteee ettt ettt ettt easete et asereesens $ 4440 $ 468.0 §$ 387.9

Earnings per share (a):

Basic — continuing Operations..............cc.ecvevvevverreeriereereeeeeeeessessennenns $ 270 S 300 § 2.08

Basic — discontinued Operations............c.eevvecveecveeeeneenieesreeeeseeseennens (0.01) (0.41) (0.01)
Total basic earnings per Share............ccccoecvevievieveerieieeeeeeeieieenee. $ 269 3§ 259 $ 2.07

Diluted — continuing OPErations.............cvevevevevevererererireesesererereseseaeans $ 264 $ 296 $ 2.05

Diluted — discontinued Operations.............c.ecveeeveeiereerieesveeeeneeneennens (0.01) (0.41) (0.01)
Total diluted earnings per share............ccccevvevievieviciiieeceeiceene. $ 263 3§ 255 % 2.04

Weighted average shares outstanding (000s) (a):

BASIC -ttt 165,275 180,746 187,572
DATULEA 1.ttt 168,590 183,538 189,978
Cash dividends declared and paid, per share...................ccccvrirennnn. $ 028 § 020 $ 0.20

(a) Amounts in 2009 have been retrospectively adjusted for the two-for-one stock split that was effective on February 15, 2011.

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Balance Sheets
Ball Corporation and Subsidiaries

December 31,

($ in millions) 2011 2010
Assets
Current assets
Cash and cash eqUIVAIENLS .........ccoiiiiiiiieieee et $ 1658 $ 152.0
RECEIVADIES, NEL ...vveiiiiiiiieeeeee et e e e e e et e e e e e enarareeeeeas 910.4 849.7
TNVENTOTIES, TIET....evviiiiiiiieeiiiiee ettt et e e e e e e e e e e e esaaarreeeeesennarareeeeeeeansaareeeeas 1,072.5 1,083.9
Deferred taxes and other CUITENt @SSETS.......cucevveieiuieiirieeeieeeiee ettt ettt eenes 173.2 220.1
TOtA]l CUITENE ASSELS ..eeevvvieiieeieeeeeeieeeceee e et et e e et e e e e e e etaeeesenteeesenareesenneessnneeeeans 2,321.9 2,305.7
Property, plant and equipment, NEt ............cceveverierierierie e 2,265.4 2,048.2
GOOAWIIL ..ottt ettt et e et e e etb e e ta e e tae e tee e tbeesseebseensseensseenseeenns 2,247.1 2,105.3
Intangibles and Other aSSEtS, NEL.........ccveciirierieiieieie et esbe e ssaennees 450.2 468.5
TOLAL ASSOES......oeeiieiieeeieeeee ettt e e et e e e e eae e et e e eteeeveeeteeereeereeeareeenreeennas S 7,284.6 $ 6,927.7

Liabilities and Shareholders’ Equity
Current liabilities

Short-term debt and current portion of long-term debt ...........cocveeevrivreiiricieiieieiiene, $ 4474 § 110.7
ACCOUNLS PAYADIC ...ttt ettt ettt r e nn e 847.3 700.3
AcCrued EMPIOYEE COSES ....vrruiiiiiriiieiieie ettt ettt ettt e sttt e e eneeereesreesseeseenaeeneeens 248.3 258.2
Other current Habilities .........ceovieiieieriee et neas 313.1 314.1

Total current HabIlItiES .........oooiiiiieeiee e eeeeeeeareeeenns 1,856.1 1,383.3
LONGEIMN AEDE ...ttt sttt neas 2,696.7 2,701.6
Employee benefit ODlIations. ... ..cceiueiiiiiriiieieee et 1,143.7 963.3
Deferred taxes and other Habilities .........ccccooviviriiiiieiieieieneee e 210.1 2214

Total HADIIEIES .......coooiiinieiiiiiiieeee e et e e et e e e e s e enaeaes 5,906.6 5,269.6

Contingencies

Shareholders’ equity
Common stock (327,003,933 shares issued — 2011; 325,423,462 shares

ISSUCA —— 2010) 1.ttt ettt sttt ees 941.7 893.4
Retained CarniNgS. ......couevuieriieieieie ettt ettt ettt et ettt ettt e naeeneennean 3,228.3 2,829.8
Accumulated other comprehensive earnings (10SS).......cocveeueerieerierieeiesiesieie e (335.2) (82.1)
Treasury stock, at cost (166,688,309 shares — 2011; 153,265,070 shares — 2010)....... (2,615.7) (2,123.1)

Total Ball Corporation shareholders’ equity...............ccccveeviiiiniiniiiiniicie e, 1,219.1 1,518.0
NONCONTOIING INEETESES ...ttt ettt sttt ettt ettt be bt se e e e eneeee e 158.9 140.1

Total shareholders’ eqUity.............ccccooieiiieiiiriiinieceeeee e 1,378.0 1,658.1

Total Liabilities and Shareholders’ Equity.............ccccoooeviiiiiiiiniiiceeeeeeen $ 7,284.6 $ 6,927.7

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statements of Cash Flows
Ball Corporation and Subsidiaries

Years ended December 31,
($ in millions) 2011 2010 2009

Cash Flows from Operating Activities
NEL CAITHNES ...veovvviiereeeiereeeeeteiee ettt ebe e esetese s te e s esessssesesessenas $ 466.3 $ 4737  $ 3884
Discontinued operations, net Of taX........cccooeverereeieieieieee e 23 74.9 2.2
Adjustments to reconcile net earnings to cash provided by
(used in) operating activities:

Depreciation and amortization ............c.eeeveeverreerreeieeieeneesieeveeneneens 301.1 265.5 243.1
Equity earnings and gains related to acquisitions ..............cceceeneenne.. (10.1) (118.0) (13.8)
Gain 0N dISPOSITION ...veeveeeieeieiieieereseesiee e eeeeresteeseeeeeeeaessaesseeneens — — (34.8)
Deferred taXeS . ...ieveeiieiieieeieeee ettt 28.4 (28.7) (24.3)
OhEr, NEL ..ottt ere s eneas 93.7 65.2 35.6
Working capital changes, excluding effects of acquisitions:
RECEIVADICS ...ttt 4.1 (287.0) 33.8
TNVENTOTIES ..vvieiiieeiiieiieeeie ettt ettt e ste e e sbeesveessbeesnbeesnseeensee s 27.5 (153.1) 74.8
Other CUITENE ASSEES....eouviruiiriiertietieii ettt ee ettt 34.8 49.2 54.7
Accounts Payable .........coociiiiiieii e 111.1 68.8 (150.0)
Accrued eMPlOYEE COSTS.....uiiiiriiriiiiiiieieerreere e eee e esre e eeae e (20.4) 39.6 (17.1)
Other current Habilities .........ccoververeerieriieie e (43.4) 7.1 (132.8)
Oher, NEL ...o.eiiiiiitieiieee e (30.5) 43.1 18.2
Cash provided by (used in) continuing operating activities.......... 956.7 500.3 478.0
Cash provided by (used in) discontinued operating activities....... (8.3) 14.9 81.7
Total cash provided by (used in) operating activities ............... 948.4 515.2 559.7
Cash Flows from Investing Activities
Additions to property, plant and equipment...........c.cccceeverrrcierrennen. (443.8) (250.2) (157.9)
Business acquisitions, net of cash acquired ...........cccecveeverienieennnnen. (295.2) (62.0) (574.7)
Acquisitions of equity affiliates, net of cash acquired ...................... — (63.8) —
Proceeds from dispositions, net of cash sold...........ccecceeieeienienenne. — 261.5 37.0
Cash collateral, NET.........cooouviiiieiiii e 0.1 105.3
(017115 280 1 1=, RO 1.0 13.4 2.4
Cash provided by (used in) continuing investing activities........... (738.0) (101.0) (587.9)
Cash provided by (used in) discontinued investing activities ....... 9.2) 6.5
Total cash provided by (used in) investing activities ................ (738.0) (110.2) (581.4)
Cash Flows from Financing Activities
Long-term DOITOWINGS .......cccvevvieriieiieieiieeeenie et eve e see e eseseneseees 827.3 2,231.6 1,336.7
Repayments of long-term borrowings............ccoeevveeveevveneerieenvennennnn. (815.8) (2,144.9) (1,096.8)
Net change in short-term borrowings............ccceeeveevereerieecrenveneennens 295.3 15.1 (92.0)
Proceeds from issuances of common Stock.........c.ccoeeevenencrenennee. 39.3 47.5 31.9
Acquisitions of treasury StoCK..........coeevreverienieniieieeiereee e (513.2) (554.2) (37.0)
Common diVIAends ..........cevveriieriieriieiieierieieee e (45.7) (35.8) (37.4)
Oher, NET ...c.eiiiiiiriieiieee ettt (4.0) (18.9) (4.6)
Cash provided by (used in) financing activities ........................ (216.8) (459.6) 100.8
Effect of exchange rate changes on cash...........ccooceeiiiiiiiiiiiieeee 20.2 (4.0) 4.1
Change in cash and cash equivalents ...................c.ccoevviiiienieniecennen, 13.8 (58.6) 83.2
Cash and Cash Equivalents — Beginning of Year ........c.ccccceevvriniencne 152.0 210.6 127.4
Cash and Cash Equivalents — End of Year........coccooveiiiiinienieiieiee $ 1658 § 1520 § 210.6

The accompanying notes are an integral part of the consolidated financial statements.
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Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

1. Critical and Significant Accounting Policies

The preparation of the company’s consolidated financial statements in conformity with accounting principles generally accepted in the
United States of America (U.S. GAAP) requires Ball’s management to make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent liabilities at the date of the financial statements and reported amounts of
revenues and expenses during the reporting periods. These estimates are based on historical experience and various assumptions
believed to be reasonable under the circumstances. Ball’s management evaluates these estimates on an ongoing basis and adjusts or
revises the estimates as circumstances change. As future events and their impacts cannot be determined with precision, actual results
may differ from these estimates. In the opinion of management, the financial statements reflect all adjustments necessary to fairly
present the results of the periods presented.

Critical Accounting Policies

The company considers certain accounting policies to be critical, as their application requires management’s judgment about the
impacts of matters that are inherently uncertain. Following is a discussion of the accounting policies the company considers critical to
our consolidated financial statements.

Acquisitions

The company records acquisitions resulting in the consolidation of an enterprise using the purchase method of accounting. Under this
method, the acquiring company records the assets acquired, including intangible assets that can be identified and named, and liabilities
assumed based on their estimated fair values at the date of acquisition. The purchase price in excess of the fair value of the net assets
and liabilities is recorded as goodwill. If the assets acquired are greater than the purchase price paid then a bargain purchase has
occurred and the company will recognize the gain immediately in earnings. Among other sources of relevant information, the
company uses independent appraisals and actuarial or other valuations to assist in determining the estimated fair values of the assets
and liabilities. Transaction costs associated with acquisitions are expensed as incurred and included in the business consolidation and
other activities line of the consolidated statement of earnings.

For acquisitions where the company already owns an equity investment in the target company, the company will recognize in
earnings, upon the completion of the acquisition, a gain or loss related to the company’s existing equity investment. This gain or loss
is calculated based on the fair value of the equity investment as compared to the carrying value of the investment on the date of
acquisition.

Exit and Other Closure Costs

The company estimates its liabilities for business closure activities by accumulating detailed estimates of costs and asset sale
proceeds, if any, for each business consolidation initiative. This includes the estimated costs of employee severance, pension and
related benefits; impairment of property and equipment and other assets, including estimates of net realizable value; accelerated
depreciation; termination payments for contracts and leases; contractual obligations; and any other qualifying costs related to the exit
plan. These estimated costs are grouped by specific projects within the overall exit plan and are then monitored on a monthly basis.
Such disclosures represent management’s best estimates, but require assumptions about the plans that may change over time. Changes
in estimates for individual locations and other matters are evaluated periodically to determine if a change in estimate is required for
the overall restructuring plan. Subsequent changes to the original estimates are included in current period earnings and identified as
business consolidation gains or losses.
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Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

1. Critical and Significant Accounting Policies (continued)
Recoverability of Goodwill and Intangible Assets

On an annual basis and at interim periods when circumstances require, the company tests the recoverability of its goodwill and
indefinite-lived intangible assets. The company’s indefinite-lived intangible assets are not significant to the consolidated financial
statements. The goodwill testing utilizes a two-step impairment analysis, whereby the company compares the carrying value of each
identified reporting unit to its fair value. If the carrying value of the reporting unit is greater than its fair value, the second step is
performed, where the implied fair value of goodwill is compared to its carrying value. The company recognizes an impairment charge
for the amount by which the carrying amount of goodwill exceeds its implied fair value. The fair values of the reporting units are
estimated using the net present value of discounted cash flows, excluding any financing costs or dividends, generated by each
reporting unit. The company’s discounted cash flows are based upon reasonable and appropriate assumptions, which are weighted for
their likely probability of occurrence, about the underlying business activities of the company’s reporting units.

For this evaluation, our reporting units are consistent with our reportable segments identified in Note 2 except that assets within metal
beverage packaging, North America, are tested separately from those in metal beverage packaging, Asia, and Latapack-Ball
Embalagens Ltda. Additionally, assets in the Aerocan S.A.S. reporting unit are tested separately from the remainder of metal beverage
packaging, Europe. These reporting units have been identified based on the level at which discrete financial information is reviewed
by the segment management. When a business within a reporting unit is disposed of, goodwill is allocated to the gain or loss on
disposition using the relative fair value methodology.

The company amortizes the cost of finite-lived intangible assets over their estimated useful lives. Amortizable intangible assets are
tested for impairment, when deemed necessary, based on undiscounted cash flows and, if impaired, are written down to fair value
based on either discounted cash flows or appraised values.

Defined Benefit Pension Plans and Other Employee Benefits

The company has defined benefit plans that cover a significant portion of its employees. The company also has postretirement plans
that provide certain medical benefits and life insurance for retirees and eligible dependents and, to a lesser extent, participates in
multiemployer defined benefit plans for which Ball is not the sponsor. For the company sponsored plans, the relevant accounting
guidance requires that management make certain assumptions relating to the long-term rate of return on plan assets, discount rates
used to measure future obligations and expenses, salary scale inflation rates, health care cost trend rates, mortality and other
assumptions. The company believes that the accounting estimates related to our pension and postretirement plans are critical
accounting estimates, because they are highly susceptible to change from period to period based on the performance of plan assets,
actuarial valuations, market conditions and contracted benefit changes. The selection of assumptions is based on historical trends and
known economic and market conditions at the time of valuation. However, actual results may differ substantially from the estimates
that were based on the critical assumptions.

The company recognizes the funded status of each defined benefit pension plan and other postretirement benefit plan on the
consolidated balance sheet. Each overfunded plan is recognized as an asset, and each underfunded plan is recognized as a liability.
Pension plan liabilities are revalued annually based on updated assumptions and information about the individuals covered by the
plan. For pension plans, accumulated actuarial gains and losses in excess of a 10 percent corridor, the prior service cost and the
transition asset are amortized on a straight-line basis from the date recognized over the average remaining service period of active
participants. For other postemployment benefits, the 10 percent corridor is not used. The majority of costs related to defined benefit
and other postretirement plans are included in cost of sales; the remainder is included in selling, general and administrative expenses.

In addition to defined benefit and postretirement plans, the company maintains reserves for employee medical claims, up to our

insurance stop-loss limit, and workers’ compensation claims. These are regularly evaluated and revised, as needed, based on a variety
of information, including historical experience, actuarial estimates and current employee statistics.
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Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

1. Critical and Significant Accounting Policies (continued)
Income Taxes

Deferred income taxes reflect the future tax consequences of differences between the tax bases of assets and liabilities and their
financial reporting amounts at each balance sheet date, based upon enacted income tax laws and tax rates. Income tax expense or
benefit is provided based on earnings reported in the financial statements. The provision for income tax expense or benefit differs
from the amounts of income taxes currently payable because certain items of income and expense included in the consolidated
financial statements are recognized in different time periods by taxing authorities.

Deferred tax assets, including operating loss, capital loss and tax credit carryforwards, are reduced by a valuation allowance when, in
the opinion of management, it is more likely than not that any portion of these tax attributes will not be realized. In addition, from time
to time, management must assess the need to accrue or disclose uncertain tax positions for proposed adjustments from various federal,
state and foreign tax authorities who regularly audit the company in the normal course of business. In making these assessments,
management must often analyze complex tax laws of multiple jurisdictions, including many foreign jurisdictions. The accounting
guidance prescribes a recognition threshold and measurement attribute for the financial statement recognition and measurement of a
tax position taken or expected to be taken in a tax return. The company records the related interest expense and penalties, if any, as tax
expense in the tax provision.

Derivative Financial Instruments

The company uses derivative financial instruments for the purpose of hedging exposures to fluctuations in interest rates, currency
exchange rates, raw materials purchasing, inflation rates and common share repurchases. The company’s derivative instruments are
recorded in the consolidated balance sheets at fair value. For a derivative designated as a cash flow hedge, the effective portion of the
derivative’s mark to fair value is initially reported as a component of accumulated other comprehensive earnings and subsequently
reclassified into earnings when the hedged item affects earnings. The ineffective portion of the mark to fair value associated with all
hedges is reported in earnings immediately. Derivatives that do not qualify for hedge accounting are marked to fair value with gains
and losses immediately recorded in earnings. In the consolidated statements of cash flows, derivative activities are classified based on
the items being hedged.

Realized gains and losses from hedges are classified in the consolidated statements of earnings consistent with the accounting
treatment of the items being hedged. Upon the early dedesignation of an effective derivative contract, the gains or losses are deferred
in accumulated other comprehensive earnings until the originally hedged item affects earnings. Any gains or losses incurred after the
dedesignation date are reported in earnings immediately.

Revenue Recognition in the Aerospace and Technologies Segment

Sales under long-term contracts in the aerospace and technologies segment are primarily recognized using percentage of completion
under the cost-to-cost method of accounting. The three types of long-term sales contracts used are (1) cost-type sales contracts, which
represent approximately 60 percent of segment net sales; (2) fixed price sales contracts, which represent 33 percent of segment net
sales; and (3) time and material contracts, which account for the remainder. A cost-type sales contract is an agreement to perform the
contract for cost plus an agreed upon profit component, fixed price sales contracts are completed for a fixed price and time and
material contracts involve the sale of engineering labor at fixed rates per hour. Cost-type sales contracts can have different types of fee
arrangements, including fixed fee, cost, milestone and performance incentive fees, award fees or a combination thereof.

At the inception of contract performance, our estimates of base, incentive and other fees are established at a conservative estimate of
profit over the period of contract performance. Throughout the period of contract performance, the company regularly reevaluates and,
if necessary, revises estimates of total contract revenue, total contract cost and extent of progress toward completion. Provision for
estimated contract losses, if any, is made in the period that such losses are determined to be probable. Because of sales contract
payment schedules, limitations on funding and contract terms, our sales and accounts receivable generally include amounts that have
been earned but not yet billed. As a prime U.S. government contractor or subcontractor, the aerospace and technologies segment is
subject to a high degree of regulation, financial review and oversight by the U.S. government.

37



Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

1. Critical and Significant Accounting Policies (continued)

Significant Accounting Policies

Principles of Consolidation and Basis of Presentation

The consolidated financial statements include the accounts of Ball Corporation, its subsidiaries, and variable interest entities in which
Ball Corporation is considered to be the primary beneficiary (collectively, Ball, the company, we or our). Equity investments in which
the company exercises significant influence but does not control and is not the primary beneficiary are accounted for using the equity

method of accounting. Investments in which the company does not exercise significant influence over the investee are accounted for

using the cost method of accounting. Intercompany transactions are eliminated.

Earnings per share and share information for 2009 and 2008 have been retrospectively adjusted for the two-for-one stock split that was
effective on February 15, 2011.

Reclassifications

Certain prior year amounts have been reclassified in order to conform to the current year presentation.

Cash and Cash Equivalents

Cash and cash equivalents include cash on hand and highly liquid investments with original maturities of three months or less.
Inventories

Inventories are stated at the lower of cost or market using either the first-in, first-out (FIFO) cost method of accounting or the average
cost method. Inventory cost is calculated for each inventory component taking into consideration the appropriate cost factors including
fixed and variable overhead, material price volatility and production levels.

Depreciation and Amortization

Property, plant and equipment are carried at the cost of acquisition or construction and depreciated over the estimated useful lives of
the assets. Assets are depreciated and amortized using the straight-line method over their estimated useful lives (buildings and
improvements — generally 5 to 40 years; machinery and equipment — 2 to 20 years; other intangible assets — 13.4 years, weighted
average).

Deferred financing costs are amortized over the life of the related loan facility and are reported as part of interest expense. When debt
is repaid prior to its maturity date, the write-off of the remaining unamortized deferred financing costs, or pro rata portion thereof, is
also reported as interest expense.

Under certain business consolidation activities, accelerated depreciation may be required over the remaining useful life for designated

assets to be scrapped or abandoned. The accelerated depreciation related to facility closures is disclosed as part of the business
consolidation costs in the appropriate period.
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1. Critical and Significant Accounting Policies (continued)
Environmental Reserves

The company estimates the liability related to environmental matters based on, among other factors, the degree of probability of an
unfavorable outcome and the ability to make a reasonable estimate of the amount of loss. The company records the best estimate of a
loss when the loss is considered probable. As additional information becomes available, the company assesses the potential liability
related to pending matters and revises the estimates.

Revenue Recognition in the Packaging Segments

The company recognizes sales of products in the packaging segments when the four basic criteria of revenue recognition are met. The
four basic criteria are met when delivery has occurred and title has transferred, there is persuasive evidence of an agreement or
arrangement, the price is fixed and determinable and collection is reasonably assured.

Fair Value Measurements

Generally accepted accounting principles define fair value as the price that would be received to sell an asset or be paid to transfer a
liability in an orderly transaction between market participants at the measurement date (exit price) and establishes a fair value
hierarchy that prioritizes the inputs used to measure fair value using the following definitions (from highest to lowest priority):

e Level 1—Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted
assets or liabilities.

e Level 2—Observable inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly, including quoted prices for similar assets and liabilities in active markets; quoted prices for
identical or similar assets and liabilities in markets that are not active; or other inputs that are observable or can be
corroborated by observable market data by correlation or other means.

e Level 3—Prices or valuation techniques requiring inputs that are both significant to the fair value measurement and
unobservable.

Stock-Based Compensation

Ball has a variety of restricted stock and stock option plans, and the related stock-based compensation is primarily reported as part of
selling, general and administrative expenses in the consolidated statements of earnings. The compensation expense associated with
restricted stock grants is calculated using the fair value at the date of grant (closing stock price) and is amortized over the restriction
period. For stock options, the company has elected to use the Black-Scholes valuation model and amortizes the estimated fair value on
a straight-line basis over the requisite service period (generally the vesting period). The company’s deferred compensation stock
program is subject to variable plan accounting and, accordingly, is marked to the closing price of the company’s common stock at the
end of each reporting period. Tax benefits associated with option exercises are reported in financing activities in the consolidated
statements of cash flows. Further details regarding the expense calculated under the fair value based method are provided in Note 16.
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1. Critical and Significant Accounting Policies (continued)
Research and Development

Research and development costs are expensed as incurred in connection with the company’s internal programs for the development of
products and processes. Costs incurred in connection with these programs, the majority of which are included in cost of sales,
amounted to $22.3 million, $22.2 million and $26.4 million for the years ended December 31, 2011, 2010 and 2009, respectively.

Currency Translation

Assets and liabilities of foreign operations are translated using period-end exchange rates, and revenues and expenses are translated
using average exchange rates during each period. Translation gains and losses are reported in accumulated other comprehensive
earnings as a component of sharcholders’ equity.

Accounting Pronouncements
Recently Adopted Accounting Standards

In September 2011, revised accounting guidance was issued to enhance disclosures related to multiemployer pension plans. The new
guidance became effective for Ball in its 2011 year-end reporting and resulted in additional disclosures related to the company’s
participation in multiemployer pension plans, which are not material to its consolidated financial statements. Further disclosure is
available in Note 14.

In April 2010, accounting guidance was issued to outline the criteria that should be met for determining when the milestone method of
revenue recognition is appropriate in research or development transactions. The new guidance was effective as of January 1, 2011, and
did not have a material impact on Ball’s financial statements.

In January 2010, Ball adopted accounting guidance that modifies the way entities account for securitizations and special-purpose
entities. In connection with the adoption of the guidance, the company determined that its existing accounts receivable securitization
program should be recorded on the balance sheet as of January 1, 2010.

In January 2010, the FASB issued additional guidance regarding fair value measurements, specifically requiring the disclosure of
transfers in and out of Level 1 and 2 assets and liabilities (previously only required for those in Level 3) and more specific detailed
disclosure of the activity in Level 3 fair value measurements (on a gross basis rather than a net basis). The new guidance also clarifies
existing disclosure requirements regarding the level of disaggregation of asset and liability classes, as well as the valuation techniques
and inputs used to measure fair value for Level 2 and Level 3 fair value measurements. The disclosure requirement for transfers in and
out of Level 1 and 2 assets and liabilities was effective for Ball on January 1, 2010, and had no impact on the consolidated financial
statements. The reporting of Level 3 activity on a gross basis was effective for Ball as of January 1, 2011, and affects only the Level 3
pension plan assets, which do not represent a significant component of the total pension assets.

New Accounting Guidance

In December 2011, accounting guidance was issued requiring disclosures to help reconcile differences in the offsetting requirements
under U.S. GAAP and International Financial Reporting Standards (IFRS). The new disclosure requirements mandate that companies
disclose both gross and net information about instruments and transactions eligible for offset in the statement of financial position as
well as instruments and transactions subject to an agreement similar to a master netting arrangement. The guidance is effective for
Ball on January 1, 2013, and is not expected to have a material effect on its consolidated financial statements.
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1. Critical and Significant Accounting Policies (continued)
Accounting Pronouncements

In September 2011, accounting guidance was issued to allow companies to first perform a qualitative assessment to determine whether
it is more likely than not that the fair value of a reporting unit is less than its carrying value as a basis for determining whether it is
necessary to perform the two-step quantitative goodwill impairment test described in current accounting guidelines. The guidance is
effective for Ball on January 1, 2012, although early adoption is permitted. The company did not elect early adoption and does not
expect the new guidance to have a material effect on its consolidated financial statements.

In June 2011, accounting guidance was issued requiring that all nonowner changes in stockholders’ equity be presented either in a
single continuous statement of comprehensive earnings or in two separate but consecutive statements. The guidance also requires the
company present on the face of the financial statements reclassification adjustments for items that are reclassified from other
comprehensive earnings to net earnings, which has been delayed and will be adopted once a new effective date for these provisions in
the guidance has been determined. Ball has historically presented comprehensive earnings within the statement of changes in
shareholders’ equity and will be using the two separate but consecutive statements presentation once the statement becomes effective
for the company on January 1, 2012. The company does not expect the new guidance to have a material effect on its consolidated
financial statements.

In May 2011, amendments to existing accounting guidance were issued that result in a more consistent definition of fair value and
common requirements for measurement of, and disclosure about, fair value between U.S. GAAP and IFRS. The amendments in the
new guidance provide explanations on how to measure fair value but do not require additional fair value measurements. The new fair
value guidance will be effective for Ball as of January 1, 2012, and is not expected to have a material effect on the company’s
financial statements or disclosures.

2. Business Segment Information

Ball’s operations are organized and reviewed by management along its product lines and presented in the following four reportable
segments.

Metal beverage packaging, Americas and Asia: Consists of the metal beverage packaging, Americas, operations in the U.S., Canada
and Brazil (discussed in Note 3), and the metal beverage packaging, Asia, operations in the People’s Republic of China (PRC). The
Americas and Asia segments have been aggregated based on similar economic and qualitative characteristics. The operations in this
reporting segment manufacture and sell metal beverage containers, and also manufacture and sell non-beverage plastic containers in
the PRC.

Metal beverage packaging, Europe: Consists of operations in several countries in Europe, which manufacture and sell metal beverage
containers, extruded aluminum aerosol containers and aluminum slugs.

Metal food and household products packaging, Americas: Consists of operations in the U.S., Canada and Argentina, which
manufacture and sell metal food, aerosol, paint and general line containers, as well as decorative specialty containers and aluminum
slugs.

Aerospace and technologies: Consists of the manufacture and sale of aerospace and other related products and the providing of
services used in the defense, civil space and commercial space industries.

The accounting policies of the segments are the same as those in the consolidated financial statements and are discussed in Note 1. We
also have investments in companies in the U.S. and Vietnam, which are accounted for under the equity method of accounting and,
accordingly, those results are not included in segment sales or earnings. We previously accounted for our investment in a Brazilian
joint venture using the equity method of accounting. However, during August 2010, Ball acquired an additional economic interest in
the joint venture and its results are now consolidated. Further details of the Brazilian transaction are available in Note 3.
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2. Business Segment Information (continued)
Major Customers

Net sales to major customers, as a percentage of consolidated net sales, were as follows:

2011 2010 2009
MillerCoors LLC ......coiiiiiiiiiininieneeeeeeeceneeee et 9.5% 9.9% 11.1%
Coca-Cola Bottlers’ Sales & Services Company LLC................ 10.7% 6.1% 6.0%
Pepsi-Cola Advertising and Marketing, Inc..........coccoceienineene 9.1% 11.7% 8.4%
Summary of Net Sales by Geographic Area
(8 in millions) U.S. Foreign (a) Consolidated
2011 e e $ 5,3703 § 3,260.6 $ 8,630.9
2000 e e 5,228.1 2,401.9 7,630.0
20009 .. e 4,549.4 2,161.0 6,710.4
Summary of Net Long-Lived Assets by Geographic Area (b)
(8 in millions) U.S. Brazil Germany (c) Other (d) Consolidated
2011 o $ 2,1303 $ 536.7 $ 1,2093 § 1,086.4 $ 4,962.7
2010 i 2,155.4 452.5 1,289.0 725.1 4,622.0

(a)  Includes the company’s net sales in the PRC, Brazil (since August 2010), Canada, Argentina and European countries (none

of which was individually significant), intercompany eliminations and other.
(b)  Net long-lived assets primarily consist of property, plant and equipment, goodwill and other intangible assets.
(c)  For financial reporting purposes, only Ball Packaging Europe’s goodwill and intangible assets have been allocated to

Germany. The total amounts allocated were $963.9 million and $985.6 million at December 31, 2011 and 2010, respectively.

(d)  Includes the company’s net long-lived assets in the PRC, Canada, Argentina and European countries, not including
Germany (none of which was individually significant), intercompany eliminations and other.
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2. Business Segment Information (continued)

Summary of Business by Segment

(8 in millions) 2011 2010 2009

Net Sales

Metal beverage packaging, Americas & ASia........ccoevevereeerveneeennenne. 44158 $ 3,8504 $ 2,891.1
Metal beverage packaging, Europe..........cccoeeeiieiinienenieieee 2,017.6 1,699.1 1,739.5
Metal food & household products packaging, Americas..................... 1,426.4 1,370.1 1,392.9
Aerospace & teChNOLOZIES ........ccevveruieuirieieieiee e 784.6 713.7 689.2
Corporate and intercompany eliminations ...........c.cceeceveereeneeniennenne (13.5) (3.3) (2.3)

INCE SALES ..o e e e eeeeeneas 8,6309 $ 7,630.0 $ 6,710.4
Net Earnings
Metal beverage packaging, Americas & ASia..........ccecevvevveirreerrennne 4817  § 4183 § 296.0
Business consolidation and other activities..........ccccoeveeeveveerieeneennnnne. (11.0) (6.8)

Total metal beverage packaging, Americas & ASia.......c.ccoeruenene. 470.7 4183 289.2
Metal beverage packaging, EUrope..........cccccoeveienenienenencnceeenee. 243.7 2135 214.8
Business consolidation and other activities..........c.cceevvevveeeeerveneenennn. (14.1) (3.2) —

Total metal beverage packaging, Europe..........ccceceveververieervennenne. 229.6 210.3 214.8
Metal food & household products packaging, Americas..................... 133.7 129.1 130.8
Business consolidation and other activities..........ccceevevevereereeieeenenne. (1.9 18.3 (2.6)

Total metal food & household products packaging, Americas ....... 131.8 147.4 128.2
Aerospace & teChNOlOZICS ......cc.evvvervieriieiieiieeie et 79.6 69.8 61.4

Segment earnings before interest and taxes ..........ccoccveveecvervenneenne. 911.7 845.8 693.6
Undistributed corporate expenses and intercompany eliminations,

TICT .eetttieteenteetest et et e et e bt e st eat et e e e be et et e ene et e entente s e s e teene st eseeneenaennens (71.5) (77.1) (62.6)
Gain 0N diSPOSTEION «..veeueieiiieiieeiieiieie ettt — — 34.8
Business consolidation and other activities...........ccceevvreveveeceeecreennnenn. (3.3) (4.1) (12.0)

Total undistributed corporate exXpenses, Net...........cevvreeereereeennrnne (74.8) (81.2) (39.8)

Earnings before interest and taXxes ...........cccceevevvenieneenenncnieneene 836.9 764.6 653.8
INEETESt EXPEIISE. ..cuvieueiieiriieriieteete ettt sttt e (177.1) (158.2) (117.2)
TaAX PLOVISION ..c.vvevvieniieetieeteeeteeteeteeteebeeeeesteesbeebeessesseesaeesseeseessessnenns (201.3) (175.8) (159.8)
Equity in results of affiliates, net of taX ........cccoevvevvevieeciiicieiieee, 10.1 118.0 13.8

Net earnings from continuing Operations...............eceeeveevereerveennns 468.6 548.6 390.6
Discontinued operations, net 0f taX.........ccccveevercierieeneeniesie e (2.3) (74.9) (2.2)

NEt CAIMINGS ....eovvieviieirieeiecieesieeie e ste st e e ebeeaeereesseesseesseesseessesseens 466.3 473.7 388.4
Less net earnings attributable to noncontrolling interests................... (22.3) (5.7) (0.5)

Net earnings attributable to Ball Corporation ........................... 4440 $ 468.0 $ 387.9
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2. Business Segment Information (continued)

Summary of Business by Segment (continued)

(8 in millions) 2011 2010 2009
Depreciation and Amortization
Metal beverage packaging, Americas & ASia........ccoeeveeverreerreervennennnnn 124.9 1127 % 83.5
Metal beverage packaging, EUrOpe.........ccovvevvveiieciieieciecieeeeee e 107.1 84.7 93.7
Metal food & household products packaging, Americas....................... 42.5 42.5 41.3
Aerospace & teChNOLOZICS .....cc.vevveeiieieeieiieriee et 22.4 21.7 20.2
Segment depreciation and amOrtization .............eeeveeeveeeerieereeevennnns 296.9 261.6 238.7
COTPOTALE ..ttt ettt ettt et ettt et ettt et e st e e sateesateesabeesaneens 4.2 3.9 4.4
Depreciation and amortizZation ............c.ecevereereeeveeeeeseenieeieeveseeeens 301.1 2655 $ 243.1
Property, Plant and Equipment Additions
Metal beverage packaging, Americas & ASia........ccecveeverreerveervennennnn. 283.9 143.1  $ 45.7
Metal beverage packaging, EUrOpe.........ccovevveciieieeieeiecieeee e, 90.7 49.5 69.4
Metal food & household products packaging, Americas....................... 27.3 27.7 22.7
Aerospace & teChNOlOZICS .....ccvvevvieieieiiiiieieeeee e 32.0 17.5 17.0
Segment property, plant and equipment additions............c.ceeueenenne 433.9 237.8 154.8
(0707 y/o T ) 1 SRR 9.9 12.4 3.1
Property, plant and equipment additions............ccecceveereereesiennennen. 443.8 2502 $ 157.9
December 31,
(8 in millions) 2011 2010
Total Assets
Metal beverage packaging, AMEricas & ASIA........cceeveeveereierierieniieieeieseesteenieese e seaeneees 3,163.1 $ 2,965.8
Metal beverage packaging, EUTOPE ..........coouieiiiriiiiiiiecieceee e 2,434.3 2,210.6
Metal food & household products packaging, AMEricas ........cccceeveerieerierienieseeieee e 1,115.0 1,184.3
AeroSpace & tECHNOLOZICS .....eeivieiieiiriieiieie ettt ettt ettt ettt enaesneas 284.3 280.9
SEEMENT ASSELS ....veeeutieiiiiieitee ittt ettt et e sttt e bt e bt e e bt e ebee s bt e ebeeebeesnee s 6,996.7 6,641.6
Corporate assets, net Of elIMINATIONS ........cccveeerieeiieeiie e eee e e eee e e eesbeesaee e 287.9 286.1
TOLAL ASSELS. ...ttt et ettt et e e e e e et e et e et eeaeeeaesee st esaeeeeeeeaeeeneseesreeaneas 72846 $ 6,927.7
Investments in Affiliates
Metal beverage packaging, AMETiCas & ASIA.........ccvruirieerrerieiireieiiieierrsreeeressessesessessens 246 $ 11.0
Metal beverage packaging, EUIOPE.........cccooiiiieiieiieiieeceee e 0.2 0.2
(07034010} ¢ 1 TSRO URURO PSR 1.6 1.6
Investments in affilIALES .......cocveieririeiiieiet ettt st 264 8§ 12.8
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3. Acquisitions
Qingdao M.C. Packaging Ltd. (OMCP)

In October 2011, Ball acquired the remaining 60 percent interest in a joint venture metal beverage container facility in Qingdao, PRC.
As aresult of the required purchase accounting, the company recorded a gain of $9.2 million in equity in results of affiliates, related to
the previously held interest in the joint venture. The acquisition of the remaining interest is not material to the metal beverage
packaging, Americas and Asia, segment.

Aerocan S.A.S. (Aerocan)

In January 2011, the company acquired Aerocan for €221.7 million ($295.2 million) in cash and assumed debt, net of $26.2 million of
cash acquired. Aerocan is a leading European manufacturer of extruded aluminum aerosol containers, and the aluminum slugs used to
make them, for customers in the personal care, pharmaceutical, beverage and food industries. It operates three acrosol container
manufacturing facilities — one each in the Czech Republic, France and the United Kingdom — and is a 51 percent owner of a joint
venture aluminum slug facility in France. The four facilities employ approximately 560 people. The acquisition of Aerocan allows
Ball to expand into a new product category that is growing faster than other parts of our business, while aligning with a new customer
base at returns that meet or exceed the company’s cost of capital. The acquired operations have been included in the metal beverage
packaging, Europe, segment since the acquisition date.

Management’s preliminary fair market valuation of acquired assets and liabilities is summarized below. The preliminary valuation
was based on market and income approaches.

($ in millions)

Other assets and HADIIITIES, NET...........eeiiiiiiiiiiiiiie ettt eee et e e e e e eesa e e e e e e eeenaaeeeeeeseeesaarereeeseenns $ 6.5
Property, plant and @QUIPIMENL ...........ccveciiiiieiieiiete et eee st e st ettt et eetaesteebeesbesssesssesseesseessesssesseesseesseessenssenns 95.8
GOOAWIIL ..ttt bbbt b e bt ea et e e b e e bt e bt e bt eb e e st e st et et e e besbeebeeneentennens 166.6
Other INTANZIDIE ASSELS .....vieviiiieiiiiieetierteete et et e et e e ete e b e eeesseesreesseesseesseessesssessaesseesseesseessesssesseesseesseensenssenns 53.9
DICTEITEA TAXES .. vevveiiieeiieiteie ettt et et et e e st e s et e te e bt e seeseesseeesea s e esseenseesseessesssesseenseensesasesnnesseenseansennnenns (21.6)
NONCONLIOIIING TNEEIEST .....vveuvieeiieeieeiieeiiestteste ettt e st e st et ete e e esaeesaessaesseesseenseensesnsesseesseenseanseensennsesssenseensen (6.0)
NEt ASSELS ACQUITEA. .. .e.vievieererierieteetiete et et etestet et e eteeteestestessessessesseeseesaessassessessenseessessassassessassensesssaseessassensenss $ 295.2

Certain customer contracts, customer relationships and developed technology were identified as intangible assets by the company and
assigned estimated useful lives between 5 and 12 years. The intangible assets are being amortized on a straight-line basis.

Latapack-Ball Embalagens Ltda. (Latapack-Ball)

In August 2010, the company paid $46.2 million to acquire an additional 10.1 percent economic interest in its Brazilian beverage
packaging joint venture, Latapack-Ball, through a transaction with the joint venture partner, Latapack S.A. This transaction increased
the company’s overall economic interest in the joint venture to 60.1 percent and expands and strengthens Ball’s presence in the
growing Brazilian market. As a result of the transaction, Latapack-Ball became a variable interest entity (VIE) under consolidation
accounting guidelines with Ball being identified as the primary beneficiary of the VIE and consolidating the joint venture. Latapack-
Ball operates two metal beverage can manufacturing facilities in Tres Rios, Rio de Janeiro, and Jacarei, Sao Paulo; as well as can end
manufacturing facility in Simoes Filho (Salvador), Bahia. Latapack-Ball has been included in the metal beverage packaging, Americas
and Asia, reporting segment. In connection with the acquisition, the company recorded a gain of $81.8 million on its previously held
equity investment in Latapack-Ball as a result of required purchase accounting.
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3. Acquisitions (continued)
The following table summarizes the final fair values of the Latapack-Ball assets acquired, liabilities assumed and non-controlling
interest recognized, as well as the related investment in Latapack S.A., as of the acquisition date. The valuation was based on market

and income approaches.

($ in millions)

CASI -ttt ettt bttt a Rt bea bRt hen bRt b e n e Rt b et st b e st e Rt be st eseebe st esenbeneenenee $ 69.3
CUITEIE ASSEES ..ueureiireiiieritett ettt ettt ettt et et st sue e bt e bt eaaeeaeesaeesue e bt emtteateeasesbe e b e e beemseemsesanesueesueenseenseenneaas 84.7
Property, plant and @QUIPIMIENL ...........cceeiieiieriie ittt ete et ettt et ae s e sseesse e seensesnsesseessesseesseesseensennsenns 265.9
GOOAWIIL ..ttt b b bbbt a et et e b e s bbbt e bt et et e b et e e bt sbeebeebeennennens 100.2
B304 Fea o] (SR T USRS 52.8
CUITENE TTADIIILIES ..eevviiiiiieeiieiiieeiee ettt ettt e et e et e et eebeesbeeeabeessbeeeaseesssaeasseeessaaassessaseassseessseessseesssaessseens (53.2)
o) Yo £ 0 1 o1 L USSP (174.1)
NEE ASSELS ACUITEA. ... evveveveeieeietesietietetete et et ete et et ete st et etesbeseetessestetesseseesesseseesesbessesessessesasseseesesseseesesseseesesesenns $ 345.6
NONCONIOIIINE INEEIESES ... veiuveriietieiieiteeteeteete st et et eteettesseesteesbeebessaesseesseesseenseensesnsesssenseanseensennsessaenseensenn $ (132.9)

The customer relationships were identified as an intangible asset by the company and assigned an estimated life of 13.4 years. The
intangible asset is being amortized on a straight-line basis.

Neuman Aluminum (Neuman)

In July 2010, the company acquired Neuman for approximately $62 million in cash and became the leading North American
manufacturer of aluminum slugs used to make extruded aerosol containers, beverage bottles, collapsible tubes and technical impact
extrusions. Neuman operates two facilities, one in the United States and one in Canada. The acquisition of Neuman is not material to
the metal food and household products packaging, Americas, segment, in which its results of operations have been included since the
acquisition date.

Guangdong Jianlibao Group Co., Ltd (Jianlibao)

In June 2010, the company acquired Jianlibao’s 65 percent interest in a joint venture metal beverage can and end facility in Sanshui
(Foshan), PRC, for $86.9 million in cash (net of cash acquired) and assumed debt, and also entered into a long-term supply agreement.
The company recorded equity earnings of $24.1 million, which was composed of equity earnings and a gain realized on the fair value
of Ball’s equity investment as a result of required purchase accounting. The acquisition of the remaining interest is not material to the
metal beverage packaging, Americas and Asia, segment.

Anheuser-Busch InBev n.v./s.a. (AB InBev)

In October 2009, the company acquired three of AB InBev’s beverage can manufacturing facilities and one of its beverage can end
manufacturing facilities, all of which are located in the U.S., for $574.7 million in cash. The facilities operations were included in
Ball’s results beginning October 1, 2009, which amounted to approximately $160 million of net sales and $12 million of operating
earnings from that date through December 31, 2009. In addition, a pretax charge of $11.1 million was recorded during the year for
transaction costs associated with the acquisition, which, in accordance with the guidance related to accounting for business
combinations, were required to be expensed as incurred. The transaction costs are included in the business consolidation and other
activities line of the consolidated statement of earnings.
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3. Acquisitions (continued)

The following unaudited pro forma consolidated results of operations for the year ended December 31, 2009, have been prepared as if
the acquisition had occurred as of January 1 of that year. Per share amounts have been retrospectively adjusted for the two-for-one
stock split that was effective on February 15, 2011.

($ in millions, except per share amounts)

INEE SALES ..ottt e et e et e et et et e e et e e e et e aeeeae e e et e et e et e eaeeeae st e st e et e et e e et e ereaeeanean $ 7,214.4
Net earnings from CONtINUING OPETALIONS .......eeuietirierieriiertierteete et eitestee st ente et estesteeseeesbeenbeenseesteneesseenbeenseas 396.6
Basic earnings per share from cCONtinUING OPETAtIONS ..........ccverviervievreieriesreesteetesseseesseesseesseesesseesseesseesseans 2.11
Diluted earnings per share from cONtinuing OPEIrAtiONS ...........ccvervierrieiesieriesieesreereeeeseesseesseesseesesssesseesseens 2.09

The pro forma results are not necessarily indicative of the actual results that would have occurred had the acquisition been in effect for
year ended December 31, 2009, nor are they necessarily indicative of the results that may be obtained in the future. The pro forma
adjustments primarily include the after-tax effect of increased interest expense related to incremental borrowings used to finance the
acquisition. The adjustments also include the after-tax effects of amortization of the customer relationship intangible asset, inventory
step-up adjustment and decreased depreciation expense on plant and equipment based on extended useful lives partially offset by
increased fair values.

4. Dispositions
Plastics Packaging, Americas

In August 2010, Ball completed the sale of its plastics packaging, Americas, business to Amcor Limited and received gross proceeds
of $258.7 million, which included $15 million of contingent consideration recognized at closing and is net of post-closing adjustments
of $21.3 million. The sale of Ball’s plastics packaging business included five U.S. facilities that manufacture polyethylene
terephthalate (PET) bottles and preforms and polypropylene bottles, as well as associated customer contracts and other related assets.

The following table summarizes the operating results for the discontinued operations for the years ended December 31:

(8 in millions) 2011 2010 2009

INEL SALES ....vveeiieieiiietetiietete ettt b et se e bt ssebese s sesessesesenes $ — 3 3185 $ 634.9

Earnings from OPErations............c.ceeeveveuieveverieeereeeeeeseeeseeeesesesnnenas $ — 3 35 % 19.6

Gain on sale Of DUSINESS.......c..ccvevieriieiieiieieeiee e (0.8) 8.6 —

Loss 0n asset IMPAITMENt.........c.ccvervieriieierienienieesreeseesreseesseesseeeenns — (107.1) —

Loss on business consolidation activities............cecerververerrveneeneenns 3.0) (10.4) (23.1)
Gain 0N dISPOSTHION ...veveeeieiieniieieeie e sieesieeae e see e e e s eaeesseeseens — — 43

Tax benefit (ProOVISION) .....eeovereerierieiieieeiiestieie et 1.5 30.5 (3.0)
Discontinued operations, net of taX.........ccoevevvererierereeeeieieieeenes $ 23) § (74.9) $ (2.2)

Investment in DigitalGlobe Inc. (DigitalGlobe)
In May 2009, the company sold 75 percent of its investment in DigitalGlobe, a provider of commercial high resolution earth imagery

products and services, in conjunction with DigitalGlobe’s initial public offering. The sale generated proceeds of $37.0 million and a
pretax gain of $34.8 million. The company’s remaining investment in DigitalGlobe was liquidated in March 2011 for $4.8 million.
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5. Business Consolidation and Other Activities

Following is a summary of business consolidation and other activity (charges)/gains included in the consolidated statements of
earnings for the years ended December 31:

(8 in millions) 2011 2010 2009

Metal beverage packaging, Americas & ASia.........ccccovveiereeerrenenenn. $ (11.0) § — 3 (6.8)

Metal beverage packaging, EUrope.........cccceveeiieiinieiieiienceceee (14.1) (3.2) —

Metal food & household products packaging, Americas.................... (1.9) 18.3 (2.6)

Corporate Other COSES .......eririririeieieieeree et (3.3) 4.1) (12.0)
$ (30.3) § 11.0 $ (21.4)

2011

Metal Beverage Packaging, Americas and Asia

In January 2011, Ball announced plans to close its Torrance, California, U.S., beverage can manufacturing facility; relocate a 12-
ounce can line from the Torrance facility to its Whitby, Ontario, Canada, facility; and expand specialty can production in its Fort
Worth, Texas, U.S., facility. The company recorded charges of $14.2 million during the first nine months of 2011 in connection with
the closure of the Torrance facility. Of the total $14.2 million, $10.1 million represented severance, pension and other employee
benefits; $2.4 million represented accelerated depreciation; and $1.7 million represented other costs. The first quarter of 2011 also
included an impairment charge of $2.3 million to value the facility at its estimated net realizable value. The impairment charge was
reversed during the third quarter based on information received during the quarter regarding the saleable value of the facility. During
the fourth quarter, Ball recorded a net gain of $6.8 million for the sale of tangible assets from the Torrance facility less costs of closing
the facility. Also included in 2011 was a charge of $1.7 million for severance costs related to capacity reduction at the Columbus,
Ohio, U.S., facility and a net charge of $1.9 million to reflect individually insignificant charges related to previously announced
facility closures.

Metal Beverage Packaging, Europe

During the fourth quarter, the company recorded charges of $9.6 million for the write down of the Lublin, Poland, facility to net
realizable value, as well as charges of $1.6 million incurred in connection with the planned relocation of the company’s European
headquarters from Germany to Switzerland in 2012. In connection with the acquisition of Aerocan discussed in Note 3, the company
recorded charges totaling $2.9 million for transaction costs, which were expensed as incurred. The net book value of the Lublin,
Poland, facility was $14.6 million at December 31, 2011.

Metal Food and Household Products Packaging, Americas

In September 2011, the company discontinued production of certain products in a facility and recorded a charge of $1.4 million in
connection with this discontinuance. During the fourth quarter, Ball recorded net charges of $0.5 million associated with previously
closed facilities.

Corporate and Other Costs

Corporate and other costs included an additional $2.5 million for the planned relocation of the company’s European headquarters from

Germany to Switzerland. Additionally, net charges of $0.8 million were recorded to reflect individually insignificant charges related to
previously announced facility closures.
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5. Business Consolidation and Other Activities (continued)
2010
Metal Beverage Packaging, Europe

During the fourth quarter of 2010, the company recorded a charge of $2.6 million to write off capitalized installation costs associated
with the decision not to complete a facility in Lublin, Poland. Also included in the fourth quarter were charges totaling $0.6 million
for transaction costs incurred for the January 2011 acquisition of Aerocan S.A.S. (See Note 3.)

Metal Food and Household Products Packaging, Americas

In September 2010, Ball announced the closure of its metal food container manufacturing facility in Richmond, British Columbia,
Canada, and ceased production in the first quarter of 2011. The production capacity was consolidated into other Ball facilities. In
connection with the closure, the company recorded a charge of $4.6 million primarily for severance and other employee benefits. In
the fourth quarter of 2010, the company completed the sale and subsequent leaseback of its Richmond, British Columbia, facility
resulting in a $5.1 million gain on the sale net of estimated lease exit costs and other individually insignificant items.

During the third quarter of 2010, the company identified an accrual of a pension liability related to a Canadian facility closure that
occurred in 2006. The amount of the accrual was $17.8 million (§14.5 million after tax) and was the result of recognizing the final
settlement of the pension plan prior to the actual settlement of the pension obligation as defined in the pension accounting guidance. A
third quarter 2010 out-of-period adjustment eliminated the excess pension liability balance related to the final settlement. The accrual
for the pension settlement liability, as determined at that time, will be charged to earnings from accumulated other comprehensive
earnings (loss) upon final settlement of the related pension obligation when the criteria in the accounting guidance are deemed to have
been met and all regulatory clearances have been given. Management has assessed the impact of this adjustment and does not believe
these amounts were quantitatively or qualitatively material, individually or in the aggregate, to any previously issued financial
statements, including the results of operations for 2006, or to the 2010 results of operations.

Corporate and Other Costs

In the third and fourth quarter of 2010, charges totaling $1.0 million were recorded primarily for transaction costs related to the
acquisition of Neuman (discussed in Note 3). In the second quarter of 2010, charges of $3.1 million were recorded primarily to
establish a reserve associated with an environmental matter at a previously owned facility.

2009
Metal Beverage Packaging, Americas and Asia

During the fourth quarter, income of $4.2 million was recorded to reflect the reversal of previously recorded employee benefit charges
taken primarily related to the closures of the Puerto Rico and Kansas City, Kansas, U.S., facilities, which were announced in the
fourth quarter of 2008. These gains were partially offset by other charges recognized in the fourth quarter totaling $1.0 million
primarily for fixed asset disposals where original adjustments to net realizable value were insufficient.

A charge of $0.7 million was also recorded in the fourth quarter for acquisition costs required to be expensed related to the acquisition
in the PRC of the remaining outstanding shares of Jianlibao. (See Note 3.) During the third quarter, a charge of $1.0 million was
recorded, primarily for additional costs of winding down the Puerto Rico and Kansas City facilities, the closures of which were
announced in the fourth quarter of 2008. In the second quarter of 2009, a charge of $3.3 million was taken for severance and other
employee benefits related to a reduction of personnel in the facilities and headquarters of the Americas portion of this segment. Most
of the costs were paid by the end of 2009. In the first quarter of 2009, a charge of $5.0 million was taken related to accelerated
depreciation for operations that ceased at the Kansas City facility.
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Metal Food and Household Products Packaging, Americas

In the fourth quarter, Ball recorded a charge of $2.6 million primarily for higher than originally estimated employee benefit and lease
termination costs related to previously announced facility closures.

Corporate and Other Costs

Charges of $12.0 million were recorded in 2009 primarily for transaction costs required to be expensed for the acquisition of three
metal beverage can facilities and one beverage can end facility from AB InBev. (See Note 3.)

Summary

Following is a summary of reserve activity by segment related to business consolidation activities for the years ended December 31,
2011 and 2010. The reserve balances are included in other current liabilities on the consolidated balance sheets.

Metal Food &

Metal Beverage Household

Packaging, Products

Americas Packaging, Corporate and
(8 in millions) & Asia Americas Other Costs Total
Balance at December 31, 2009 .........cccceoveeuvennnne $ 104 § 73 3 102 $ 27.9
CRAIZES .vvevvieeieeeieeieceece ettt — 4.6 3.1 7.7
Cash payments and other activity ..........c..coe..... (2.9) 2.4) (2.3) (7.6)
Balance at December 31, 2010 .......ccccoeeeuvenene... 7.5 9.5 11.0 28.0
CRAIEES ..ot 15.9 1.4 0.6 17.9
Cash payments and other activity ..........c..coeu..... (20.7) (5.1 (7.5) (33.3)
Balance at December 31, 2011 ......cooovvviieniennnnn. $ 27 $ 58 $ 41 % 12.6
6. Receivables

December 31,
(8 in millions) 2011 2010
Trade acCOUNtS TECEIVADIE, TET.......oi i $ 840.6 $ 774.3
Other TECRIVADIES ....iviiiiiieiiiieeiie ettt ettt ettt et e et e e ste e et e ebeeeseeesbaeeseeeaseaenseeenseas 69.8 75.4
$ 9104 § 849.7

Trade accounts receivable are shown net of an allowance for doubtful accounts of $13.4 million at December 31, 2011, and
$11.9 million at December 31, 2010.

Net accounts receivable under long-term contracts, due primarily from agencies of the U.S. government and their prime contractors,
were $136.0 million and $143.3 million for the years ended December 31, 2011 and 2010, respectively, and included $66.0 million
and $85.7 million, respectively, representing the recognized sales value of performance that had not been billed and was not yet
billable to customers. The average length of the long-term contracts is approximately 5.1 years, and the average length remaining on
those contracts at December 31, 2011, was 1.4 years. Approximately $0.3 million of unbilled receivables at December 31, 2011, is
expected to be collected after one year and is related to customary fees and cost withholdings that will be paid upon milestone or
contract completions, as well as final overhead rate settlements.
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7. Inventories

December 31,

($ in millions) 2011 2010

Raw materials and SUPPIIES........ccveeviieiieiicieciieteeie ettt be b e eaeenreens $ 4424 3% 478.0

Work in process and finished 00dS .........cccoiiiiiiiiiiiei e 630.1 605.9
$ 1,072.5 $ 1,083.9

In the fourth quarter of 2009, the company identified that ending inventory was not properly valued in its metal beverage packaging,
Americas and Asia, segment. An adjustment was required in the normal inventory review process to properly value ending inventory,
and an evaluation of the inventory valuation process was performed. This evaluation indicated that under the historic method used to
value inventory in this segment, including determining appropriate deferred variances, the quarterly estimates of the deferred pricing
variances did not adequately consider the impact of extreme price volatility and inventory turnover in ending inventories. Ball has
modified its controls for capitalization of inventory variances. The modifications include a more timely review of variance
calculations and a detailed metal price analysis. Additionally, the calculation methodology was modified to more accurately take into
account the fluctuations in the London Metal Exchange pricing and inventory balances.

As aresult of the evaluation, a cumulative $15.9 million pretax out-of-period adjustment was recorded in cost of sales in the fourth
quarter of 2009, which should have impacted the prior three quarters of 2009 and the fourth quarter of 2008. Had the inventory been
properly valued, 2009 full-year pretax earnings would have been higher by $7.1 million ($4.3 million after tax or $0.02 per diluted
share) and 2008 full-year pretax earnings would have been lower by $7.1 million ($4.3 million after tax or $0.02 per diluted share).
Management has assessed the impact of these adjustments and does not believe these amounts are quantitatively or qualitatively
material, individually or in the aggregate, to any previously issued financial statements or to the full-year results of operations for
2009.

8. Property, Plant and Equipment

December 31,

($ in millions) 2011 2010
LANA ...ttt ettt ettt ettt ettt b ettt a st bt et b eae s s enens $ 894 § 95.0
BUIIAINES ..ttt sttt ettt ettt 881.3 848.7
Machinery and €qUIPIMIENL...........coeeieieieierieete ettt ettt e e ste st eseeseeneeeeeeseeseesneeneennens 3,235.2 2,945.6
CONSITUCTION TN PTOZTESS ...eeuveenteenteeuiertienteenteeteetesueesueenteenteenteeseesseenbeenseensesaeesseesseenseensenns 2914 237.8
4,497.3 4,127.1
Accumulated dePreCiation ...........c.eccvervieciieieiieiieseeteeeesee st e steeaeeeeseeesreesseeseessesssessaens (2,231.9) (2,078.9)
$ 22654 $ 2,048.2

Property, plant and equipment are stated at historical or acquired cost. Depreciation expense amounted to $279.6 million,
$252.2 million and $228.6 million for the years ended December 31, 2011, 2010 and 2009, respectively.
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9. Goodwill

Metal Food &
Household
Metal Beverage Metal Beverage Products

Packaging, Packaging, Packaging,
($ in millions) Americas & Asia Europe Americas Total
Balance at December 31,2009 ........cccccu....... $ 5888 $ 1,0659 $ 3536 $ 2,008.3
Business acquiSition...........ccuveeveevereerreenennnns — — 26.7 26.7
Acquisition of equity affiliates............ccccen.... 150.6 — — 150.6
Effects of currency exchange rates ................. — (80.3) — (80.3)
Balance at December 31, 2010 .......ccooee.ne.. 739.4 985.6 380.3 2,105.3
Business acquiSition...........ccveeveeverieerieeciennnans — 166.6 — 166.6
Acquisition of equity affiliates............c........... 1.3 — — 1.3
Effects of currency exchange rates ................. — (26.1) — (26.1)
Balance at December 31, 2011 ......ccccoeeveeneen. $ 740.7 $ 1,126.1 $ 3803 $ 2,247.1

Ball’s policy is to perform its annual goodwill impairment testing in the fourth quarter of each year, as well as on an interim basis
when circumstances dictate. As a result of the announced sale of the plastics packaging, Americas, segment Ball determined that an
update of the goodwill impairment testing was necessary for that segment during the second quarter of 2010. Based on the agreed
upon contractual sales price and the net book value of the segment it was determined that an impairment charge of $107.1 million
($75.2 million after tax) was necessary. The impairment charge included impairment of both plastics packaging goodwill

($106.5 million) and long-lived assets ($0.6 million). The impairment charge was included in the discontinued operations line item of
the statement of earnings for the year ended December 31, 2010. Prior to 2010, no impairment charges were considered necessary or
recorded.

10. Intangibles and Other Assets

December 31,
(8 in millions) 2011 2010

Intangibles and Other Assets:

Investments in AffIHALES ..........ceveveuriiiieeeieeee e $ 264 $ 12.8

Intangible assets (net of accumulated amortization of $46.6 and $113.5 at
December 31, 2011 and 2010, reSpectively) .....cccceveereeriereeeeereeeeeee e 180.6 149.1
Company and trust-owned life inSUTance ............coceveeriereiiiiieieececeeee e 145.7 131.1
DEferred taX @SSEL......coviieiiieriiitiiieeetetet ettt ettt 29.7 34.6
Noncurrent derivative CONTTACES .....c..evuiruereereieierienteneneeie ettt st aesaenre e 7.2 50.9
OBRET ..ottt sttt 60.6 90.0
$ 4502 $ 468.5

Total amortization expense of intangible assets, which are primarily customer related, amounted to $21.5 million, $13.3 million and
$14.5 million for the years ended December 31, 2011, 2010 and 2009, respectively. During the fourth quarter of 2011, $87.9 million
of fully amortized intangible assets were written off. This did not affect the net value of total intangible assets.

Based on intangible assets and currency exchange rates as of December 31, 2011, total annual intangible asset amortization expense is
expected to be between approximately $16 million and $21 million for each of the years 2012 through 2016 and a total of
approximately $85 million thereafter.
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11. Leases

The company leases warehousing and manufacturing space and certain equipment in the packaging segments and office and technical
space in the acrospace and technologies segment. During 2010 and 2005, we entered into leases that qualify as operating leases for
book purposes and capital leases for tax purposes. Under these lease arrangements, Ball has the option to purchase the leased
equipment at the end of the lease term, or if we elect not to do so, to compensate the lessors for the difference between the guaranteed
minimum residual values totaling $12.0 million and the fair market value of the assets, if less. Certain of the company’s leases in
effect at December 31, 2011, include renewal options and/or escalation clauses for adjusting lease expense based on various factors.

Total noncancellable operating leases in effect at December 31, 2011, require rental payments of $29.5 million, $23.7 million,
$14.8 million, $8.9 million and $4.7 million for the years 2012 through 2016, respectively, and $4.4 million combined for all years
thereafter. Lease expense for all operating leases was $67.3 million, $61.9 million and $67.2 million in 2011, 2010 and 2009,
respectively.

12. Debt and Interest Costs

Short-term debt at December 31, 2011, includes $231.0 million outstanding under the accounts receivable securitization and
$148.6 million outstanding under uncommitted bank facilities. At December 31, 2010, short-term debt included $76.2 million
outstanding under uncommitted bank facilities. The weighted average interest rate of the outstanding short-term facilities was
2.7 percent at both December 31, 2011 and 2010.

Long-term debt and interest rates in effect at December 31 consisted of the following:

2011 2010
In Local In Local
(in millions) Currency In U.S. § Currency InUS. $
Notes Payable
7.125% Senior Notes, due September 2016........... $ 3750 $ 3750 $ 3750 $ 375.0
6.625% Senior Notes, due March 2018 ................. $ 450.0 4500 $ 450.0 450.0
7.375% Senior Notes, due September 2019........... $ 325.0 3250 $ 325.0 325.0
6.75% Senior Notes, due September 2020............. $ 500.0 5000 $ 500.0 500.0
5.75% Senior Notes, due May 2021 ..........ccocueee. $ 500.0 5000 $ 500.0 500.0
Senior Credit Facilities, due December 2015
Term A Loan, U.S. dollar denominated (2011 —
2.04%; 2010 — 2.01%) eeoveveereeninceieieieieenen $ 195.0 1950 §$ 200.0 200.0
Term B Loan, British sterling denominated
(2011 —2.52%; 2010 — 2.33%) wevevvereeierienienenn £ 50.4 783 £ 51.0 78.9
Term C Loan, euro denominated (2011 —
2.89%; 2010 — 2.48%) eevevveeeeeeieeiieieeeeeene € 98.8 128.0 € 100.0 132.5
Latapack-Ball Notes Payable (2011 — 3.6%;
2010 = 3.5%0) e $ 170.6 170.6 $ 135.0 135.0
Industrial Development Revenue Bonds
Floating rates due through 2015 (2010 — 0.51%)... $ — — § 54 54
Other (including discounts and premiums)........... Various 42.6 Various 343
2,764.5 2,736.1
Less: Current portion of long-term debt................. (67.8) (34.5)
$ 2,696.7 $ 2,701.6

The senior credit facilities bear interest at variable rates and include the term loans described in the table above, as well as a long-term,
multi-currency committed revolving credit facility that provides the company with up to the U.S. dollar equivalent of $1 billion. The
revolving credit facilities expire in December 2015. The Latapack-Ball debt facilities contain various covenants and restrictions but
are non-recourse to Ball Corporation and its wholly owned subsidiaries.
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12. Debt and Interest Costs (continued)

In August 2011, the company entered into an accounts receivable securitization agreement for a term of three years. The maximum the
company can borrow under this agreement can vary between $150 million and $275 million depending on the seasonal accounts
receivable balances in the company’s North American packaging businesses. At December 31, 2011, $231.0 million of accounts
receivable were sold under this agreement. Borrowings under the securitization agreement are included within the short-term debt and
current portion of long-term debt line on the balance sheet. There were no accounts receivable sold at December 31, 2010, under the
company’s previous securitization program.

In November 2010, Ball issued $500 million of new 5.75 percent senior notes due in May 2021, and in March 2010, Ball issued

$500 million of new 6.75 percent senior notes due in September 2020. On April 21, 2010, the company redeemed $509 million of
6.875 percent senior notes due December 2012 at a redemption price of 101.146 percent of the outstanding principal amount plus
accrued interest. The redemption resulted in charges totaling $8.1 million for the call premium and the write off of unamortized
financing costs and unamortized premiums. An additional $0.7 million of charges were recorded in connection with the refinancing of
the company’s senior credit facilities in December 2010. The charges are included as a component of interest expense in the
consolidated financial statements.

At December 31, 2011, taking into account outstanding letters of credit, approximately $1 billion was available under the company’s
long-term, multi-currency committed revolving credit facilities, which are available until December 2015. In addition to these long-
term committed credit facilities, the company had approximately $465 million of short-term uncommitted credit facilities available at
the end of 2011, of which $148.6 million was outstanding and due on demand.

The fair value of the long-term debt was estimated to be $2.9 billion at December 31, 2011, compared to a carrying value of

$2.8 billion. The fair value was $2.8 billion at December 31, 2010, compared to a carrying value of $2.7 billion. The fair value
reflects the market rates at each period end for debt with credit ratings similar to the company’s ratings. Rates currently available to
the company for loans with similar terms and maturities are used to estimate the fair value of long-term debt based on discounted
cash flows.

Long-term debt obligations outstanding at December 31, 2011, have maturities of $67.8 million, $135.4 million, $164.9 million,
$226.1 million and $392.7 million for the years ending December 31, 2012 through 2016, respectively, and $1,789.5 million
thereafter. Ball provides letters of credit in the ordinary course of business to secure liabilities recorded in connection with certain self-
insurance arrangements. Letters of credit outstanding at December 31, 2011 and 2010, were $16.5 million and $24.4 million,
respectively, including industrial development bonds of $5.4 million at December 31, 2010.

The senior notes and senior credit facilities are guaranteed on a full, unconditional and joint and several basis by certain of the
company’s wholly owned domestic subsidiaries. Certain foreign denominated tranches of the senior credit facilities are similarly
guaranteed by certain of the company’s wholly owned foreign subsidiaries. Note 20 contains further details as well as required
condensed, consolidating financial information for the company, segregating the guarantor subsidiaries and non-guarantor subsidiaries
as defined in the senior notes agreements.

The U.S. note agreements, bank credit agreement and the new accounts receivable securitization agreement contain certain restrictions
relating to dividend payments, share repurchases, investments, financial ratios, guarantees and the incurrence of additional
indebtedness. The most restrictive of the company’s debt covenants require the company to maintain an interest coverage ratio (as
defined in the agreements) of no less than 3.50 and a leverage ratio (as defined) of no greater than 4.00. The company was in
compliance with all loan agreements and debt covenants at December 31, 2011 and 2010, and has met all debt payment obligations.
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A summary of total interest cost paid and accrued follows:

(8 in millions) 2011 2010 2009
INEEIESE COSLS ouvveriniretiirieieieieteietetest ettt sttt ese et beneens $ 185.1 $ 161.1  $ 120.8
Amounts capitalized .........cceecverierieriieeeee e (8.0) (2.9) (3.6)
INEETEST EXPENSE. ..vevirierirrerreririerieteteeetesteeeetesteseesesesesseseesesseseesesseseens $ 177.1  $ 1582 § 117.2
Interest paid during the Year .........c.ccooevveivveeeieieeeieee e $ 1779 $ 1372  $ 103.1
13. Taxes on Income
The amount of earnings before income taxes is:
($ in millions) 2011 2010 2009
L0 OO TSSRR S T $ 313.6 S 3193 $ 309.2
FOT@IZN ..ot 346.2 287.1 2274
$ 659.8 $ 6064 $ 536.6
The provision for income tax expense is:
(8 in millions) 2011 2010 2009
Current
U S et $ 613 § 635 § 86.6
State and 10cal........ccoooieviieiieieeee e 15.0 11.6 15.9
FOT@IGN ..ottt ettt 96.6 80.1 76.9
TOtal CUITENL...c..viiiiecieieii ettt 172.9 155.2 179.4
Deferred
U S ettt neeneenes 48.0 18.2 5.6
State and 10Cal.........cooieiiiiiieiieiiceceee s 7.7 2.3 0.1)
FOT@IZN ..t (27.3) 0.1 (25.1)
Total deferred........coevveeeiiiiiieieeceee e 28.4 20.6 (19.6)
TaX ProviSiOn (@) ...........cocoooviiiiiieiieeeeeeeeeeeeeeeeeee, $ 2013  $ 1758 $ 159.8

(a) Amounts do not include tax benefits (expense) related to discontinued operations of $1.5 million, $30.5 million and $(3.0) million
in 2011, 2010 and 2009, respectively.
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The income tax provision recorded within the consolidated statements of earnings differs from the provision determined by applying
the U.S. statutory tax rate to pretax earnings as a result of the following:

($ in millions) 2011 2010 2009
Statutory U.S. federal inCOME taX .......ccooevveirierieirieieieneeeeeieeeeienas $ 2309 $ 2122 $ 187.8
Increase (decrease) due to:
Foreign tax rate differences...........oovvvvevieriieciiniiciecieseee e (46.3) (26.0) (26.0)
State and 10cal taXes, NET.......cvvevveeeiiiiiieeeeee e 14.0 13.1 10.7
U.S. taxes on foreign earnings, net of tax credits.............cceevvennenne 17.7 13.4 16.6
Manufacturing deduction ...........ceceveveriereerieeieeieseeie e (6.5) 9.7) (4.0)
Basis differences for asset sales........ocovvvvveiercienieniineicieeieeee (5.0) — (8.5)
Uncertain tax positions, including interest..............ccoevevvervuererenen. 4.7 33 (2.6)
Company and trust-owned life insurance............coccoeeevoeerveneennnne (1.6) (4.6) (5.4)
Change in foreign subsidiary tax status (@)..........cccccceveeereeneennnne. — (8.0) —
Worldwide debt refinancing (@)............cccoeoeereenieniiniiieieeiee — (11.8) —
OhEr, NEE ...ttt (6.6) (6.1) (8.8)
ProviSION fOI TAXES ....vovivvevevieiererieieietiteteteeetetee st $ 2013  $ 1758 $ 159.8
Effective tax rate expressed as a percentage of pretax earnings ........ 30.5% 29.0% 29.8%

(a) For 2010, the decrease in tax is net of a provision for uncertain tax positions and any applicable impact to the U.S.
manufacturing deduction.

The increase in the 2011 full year effective income tax rate of 30.5 percent as compared to 2010 of 29.0 percent was primarily due to

significant discrete period tax benefits in 2010 not recurring in 2011 related to a change in entity status of a foreign subsidiary and the
2010 world-wide debt refinancing. The impact of these two non-recurring items was partially offset by a lower 2011 effective income
tax rate on foreign earnings, primarily related to the inclusion of a full year of Brazil’s results and the acquisition of Aerocan, both of
which have income tax holidays.

The 2010 effective rate of 29.0 percent, as compared to 2009, included the accrual of a tax benefit for a change in the tax status of a
foreign investment, a benefit related to the refinancing of the company’s senior credit facilities and an increased U.S. manufacturing
tax benefit, offset by a higher 2010 provision for uncertain tax positions and a tax benefit realized in 2009 on the sale of shares in a
stock investment as a result of a basis difference.

In 2005 Ball’s Serbian subsidiary was granted a tax holiday. Under the terms of the holiday, the earnings of this subsidiary are exempt
from income taxation for a period of 10 years beginning in the first year the Serbian subsidiary had taxable earnings. As of

December 31, 2011, four years of the tax holiday remain. In 2010, the Serbian subsidiary was granted a tax credit equal to 80 percent
of additional local investments. The credit may be used to offset tax on earnings not covered by the initial tax holiday and has a 10-
year life beginning in 2010. Pursuant to the additional investment in Ball’s Brazilian joint venture as discussed in Note 3, Ball has
included the impact of a Brazilian tax holiday. Under the terms of the holiday, which expires in 2018, a certain portion of Brazil’s
annual earnings receive a 19 percent tax exemption. In January 2011, Ball acquired Aerocan (see Note 3), which has its primary
operations in the Czech Republic. Aerocan is subject to a tax holiday which began in 2009. The tax holiday provides foreign annual
abatement of tax not to exceed $22 million over its 10 year term. At December 31, 2011, the remaining tax holiday is $14 million.
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Due to the U.S. tax status of certain of Ball’s subsidiaries in Canada and the PRC, the company annually provides U.S. taxes on
foreign earnings in those subsidiaries, net of any estimated foreign tax credits. In 2010, Ball increased its economic interest in its
Brazilian joint venture, and due to the nature of the investment, Ball provides deferred taxes on the portion of undistributed earnings
of the Brazil investment related to this incremental investment. Net U.S. taxes provided for Brazil, Canada and PRC earnings in 2011,
2010 and 2009 were $17.7 million, $13.4 million and $16.6 million, respectively. Management’s intention is to indefinitely reinvest
undistributed earnings of Ball’s remaining foreign investments and, as a result, no U.S. income or federal withholding tax provision
has been made. It is not practical to estimate the additional taxes that may become payable upon the eventual remittance of these
foreign earnings; however, repatriation of these earnings would result in a relatively high incremental tax rate.

Net income tax payments were $150.3 million, $146.0 million and $200.4 million in 2011, 2010 and 2009, respectively.

The significant components of deferred tax assets and liabilities at December 31 were:

($ in millions) 2011 2010

Deferred tax assets:

Deferred COMPENSATION .......c.oveveiviieeieriieeietiteeeetiseee et ete e esereseseeseseseeseseseess $ 948 $ 90.6
Accrued employee Denetits........oooevieiierieiieieeeeee e 116.3 124.4
Plant ClOSUIE COSES......uuiruiiiieiieieeie ettt e e e eeeeneeene 7.6 11.5
ACCIUC POINSIONS ...ttt ettt sttt et et e e e st e s st e seeseeaeeneesneesneeseenseens 152.0 105.6
Inventory and Other TESEIVES .........coiiruiiriiiiiriei et 28.7 22.1
Net operating losses and other tax attributes..........coccoeveerienieiinienieneeeeeeeen 57.7 58.5
Unrealized losses on currency exchange and derivative transactions.................... 354 5.7
OLRET .ttt ettt sa ettt 21.3 21.1
Total deferred tax aSSELS.......couerieririririeieieee ettt 513.8 439.5
Valuation allOWaNCEe..........cecuieiiiiiiierieit ettt e e e e saeeseesaeenee e (53.0) (55.3)
Net deferred taX aSSELS .....c.eiieierierierierieeere ettt 460.8 384.2
Deferred tax liabilities:
DEPIECIATION ... . eeeeeieiieieeieetesteste st ettt et eeeeesseesteesseenseeasesssesseesseenseensesnsesnnenns (251.0) (220.9)
Goodwill and other intangible asSets ..........ccecverveeeierierieniereee e (124.3) (104.1)
Unrealized gains on derivative transactions............cceeeecverveseeseesseesoeeseenseesuessnenns (2.3) (40.8)
Unrealized gains on eqUity SECUITLIES. ....cc.verureureieriieniierieeie e seee st see e eee e — (6.6)
OLRCT 1.ttt ettt ettt ettt et e reene st entenseneneas (32.9) (25.1)
Total deferred tax Habilities .......cccveeievieeiieiiieeiee et (410.5) (397.5)
Net deferred tax asset (Hability).................occoooivieiiiiiciiiceceee $ 503 § (13.3)

At December 31, 2011 and 2010, the net deferred tax asset (liability) was included in the consolidated balance sheets as follows:

(8 in millions) 2011 2010
Deferred taxes and other CUTENt aSSEtS............coeivveeieririeiirereeeiereieeeree et $ 1024  $ 60.9
Intangibles and other assets, NEt..........cveviereerieriieriere e e 29.7 34.6
Other current Habilities ..........ccverieriieiieiesiesieie e (1.6) (22.0)
Deferred taxes and other Habilities ........c..ccovieeiiieiiieeieeiieeee e (80.2) (86.8)
Net deferred tAX ASSeL ............coovvvviiiiiiieeeeeeeeeeeeee e $ 503 § (13.3)
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At December 31, 2011, Ball Packaging Europe and its subsidiaries had net operating loss carryforwards, with no expiration date, of
$40.5 million with a related tax benefit of $9.8 million. Ball’s Canadian subsidiaries had net operating loss carryforwards, with no
expiration date, of $67.5 million with a related tax benefit of $15.5 million. In addition, Ball’s Argentine subsidiary had a net
operating loss carryforward of $3.3 million, expiring in 2013 and 2014, with a related tax benefit of $1.1 million. Due to the
uncertainty of ultimate realization, the Europe tax benefit has a valuation allowance of $8.0 million, and the Canadian and Argentine
benefits have been fully offset by valuation allowances. The company also had $0.5 million of miscellaneous tax attributes with no
valuation allowance due to expected realization. At December 31, 2011, the company had foreign tax credit carryforwards of

$30.4 million expiring between 2015 and 2020; however, due to the uncertainty of realization of the entire foreign tax credit, a
valuation allowance of $28.4 million has been applied to reduce the carrying value to $2.0 million.

A rollforward of the unrecognized tax benefits related to uncertain income tax positions at December 31 follows:

(8 in millions) 2011 2010 2009
Balance at JANUATY 1 ......cococvoveveveveieeceieieceiceeeee e $ 60.1 $ 459 § 48.8
Additions based on tax positions related to the current year..................... 1.1 14.5 9.4
Additions for tax positions of Prior YEars ........c.cceeeeereerreerveeeeeeeseesreenens 10.1 6.7 5.6
Reductions for Settlements............ccvevveeviieiieieniieseeeee e — — 9.2)
Reductions due to lapse of statute of limitations............cccccvevveeveeeerieennnne (1.5) (3.9 (8.4)
Effect of foreign currency exchange rates .........ccocceveereveiiecieneenvenieennnns (1.0) (3.5) (0.3)
Balance at December 31 ........c.oiiiieeeirieiiieieeireeee e $ 68.8 $ 60.1 $ 45.9
Balance sheet classification:

Other current lHabilities .........cecvvvirieiririeieiececeeeeeee e $ 18.0 $ 1.7 §$ 4.2

Deferred taxes and other liabilities ..........cccvevvvevieecieeienienieeee e 50.8 58.4 41.7

TOLAL ...ttt $ 68.8 § 60.1 $ 45.9

The annual provisions for income taxes included tax expense of $4.7 million in 2011, tax expense of $15.5 million in 2010 and a tax
benefit of $2.6 million in 2009.

At December 31, 2011, the amount of unrecognized tax benefits that, if recognized, would reduce tax expense was $68.8 million.
Within the next 12 months, it is reasonably possible that unrecognized tax benefits may decrease by $18.0 million as a result of the
expiration of various statutes of limitation. The company or one of its subsidiaries files income tax returns in the U.S. federal, various
states and foreign jurisdictions. With a few exceptions, the company is no longer subject to U.S. federal, state and local or foreign
examinations by tax authorities for years prior to 2005. The company’s significant non-U.S. filings are in Germany, France, the United
Kingdom, the Netherlands, Poland, Serbia, the PRC, Canada, Brazil, Czech Republic and Argentina. At December 31, 2011, the
company had ongoing examinations by tax authorities in the U.S., Germany, the United Kingdom and Canada, for which adequate
provision has been made.

The company recognizes the accrual of interest and penalties related to unrecognized tax benefits in income tax expense. Ball
recognized $3.1 million, $2.5 million and $3.5 million of additional income tax expense in 2011, 2010 and 2009, respectively, for
potential interest on these items. At December 31, 2011 and 2010, the accrual for uncertain tax positions included potential interest
expense of $12.1 million and $9.1 million, respectively. No penalties have been accrued.
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December 31,

(8 in millions) 2011 2010
Total defined benefit pension Hability ...........ccccoeeieirierieirieieieeeeeeee e $ 731.6 $ 541.1
LSS CUITENE POTLION ...oovieniieniieeiieeieeieeeiteteetesteste st ete e e et e sseenteenseessessaenseenseensesnnesnes (24.8) (23.4)
Long-term defined benefit pension liability...........ccoccvevienieniiiiiceeeeieeeee e 706.8 517.7
Retiree medical and other postemployment benefits ...........ccceevereerercienieneenieeee. 169.2 186.1
Deferred compensation PLans...........ccceerieriieienieniereee et 228.0 224.5
OLRCT .ttt ettt ettt e s e e st e st e ab et et e be bt eneeneenaeneenaenens 39.7 35.0
$ 1,143.7 $ 963.3

Certain management employees may elect to defer the payment of all or a portion of their annual incentive compensation into the
company’s deferred compensation plan and/or the company’s deferred compensation stock plan. The employee becomes a general
unsecured creditor of the company with respect to amounts deferred. Amounts deferred into the deferred compensation stock plan
receive a 20 percent company match with a maximum match of $20,000 per year. Amounts deferred into the stock plan are
represented in the participant’s account as stock units, with each unit having a value equivalent to one share of Ball’s common stock.
Participants in the stock plan are allowed to reallocate a prescribed number of units to other notional investment funds subject to
specified time constraints.

The company’s pension plans cover substantially all U.S., Canadian and European employees meeting certain eligibility requirements.
The defined benefit plans for salaried employees, as well as those for hourly employees in Germany and the United Kingdom, provide
pension benefits based on employee compensation and years of service. Plans for North American hourly employees provide benefits
based on fixed rates for each year of service. While the German plans are not funded, the company maintains book reserves, and
annual additions to the reserves are generally tax deductible. With the exception of the German plans, our policy is to fund the plans in
amounts at least sufficient to satisfy statutory funding requirements taking into consideration what is currently deductible under
existing tax laws and regulations.

The company also participates in multiemployer defined benefit plans for which Ball is not the sponsor. The aggregated annual
expense for these plans, which approximated the total annual funding, is included below in the summary of net periodic benefit cost.
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Defined Benefit Pension Plans

An analysis of the change in benefit accruals for 2011 and 2010 follows:

2011 2010
($ in millions) U.S. Foreign Total U.S. Foreign Total
Change in projected benefit
obligation:
Benefit obligation at prior yearend $ 1,0664 § 597.6 $ 16640 $ 977.7 $ 610.1 $ 1,587.8
Service COSt....cvvverrirrirrerierreenneene, 43.2 7.8 51.0 43.8 7.1 50.9
Interest CoSt......evvviinienniiiiieniens 57.6 30.8 88.4 56.5 29.5 86.0
Benefits paid ........ccceeeveverieniieiens (62.8) (37.2) (100.0) (58.6) (34.9) (93.5)
Net actuarial 10sSes ..........cccveeeeee. 114.3 19.3 133.6 44.9 9.2 54.1
Effect of exchange rates................ — (8.5) (8.5) — (24.8) (24.8)
Plan amendments and other .......... 2.2 — 2.2 2.1 1.4 3.5
Benefit obligation at year end........ 1,220.9 609.8 1,830.7 1,066.4 597.6 1,664.0
Change in plan assets:
Fair value of assets at prior year end 864.8 258.1 1,122.9 755.7 228.7 984.4
Actual return on plan assets........... 8.2 15.5 23.7 64.5 243 88.8
Employer contributions................. 20.2 15.4 35.6 103.2 15.6 118.8
Contributions to unfunded
German plans (@).........cc.ceeu.... — 24.4 24.4 — 233 233
Benefits paid ........cccoeveeverieniienins (62.8) (37.2) (100.0) (58.6) (34.9) (93.5)
Effect of exchange rates................ — (2.0) (2.0) — 1.0 1.0
Other ...coveiieieieeeeee e (5.5 — (5.5) — 0.1 0.1
Fair value of assets at end of year. 824.9 2742 1,099.1 864.8 258.1 1,122.9
Underfunded status................. $ (39.0) § (335.6)(@ $ (731.6) $§ (201.6) § (339.5)a) $ (541.1)

(a) The German plans are unfunded and the liability is included in the company’s consolidated balance sheets. Benefits are paid
directly by the company to the participants. The German plans represented $289.5 million and $301.8 million of the total
unfunded status at December 31, 2011 and 2010, respectively.

Amounts recognized in the consolidated balance sheets for the funded status at December 31 consisted of:

2011 2010
($ in millions) U.S. Foreign Total U.S. Foreign Total
Prepaid pension cost ...........cccoeueee.... — 3 40 $ 40 $ — § 1.6 $ 1.6
Defined benefit pension liabilities ..... (396.0) (339.6) (735.6) (201.6) (341.1) (542.7)
(396.0) $ (335.6) § (731.6) $§ (201.6) § (339.5) $ (541.1)
Amounts recognized in accumulated other comprehensive earnings (loss) at December 31 consisted of:
2011 2010
($ in millions) U.S. Foreign Total U.S. Foreign Total
Net actuarial 10SS...........ccevrvrvererennnnen. 561.3 $ 757 $ 637.0 $ 406.7 $ 624 $ 469.1
Net prior service cost (credit)............. 11.9 (3.2) 8.7 9.7 (3.6) 6.1
Tax effect and currency exchange
TALES ..ttt (224.8) (30.1) (254.9) (163.3) (27.9) (191.2)
3484 3§ 424 % 390.8 $ 2531 § 309 $ 284.0
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The accumulated benefit obligation for all U.S. defined benefit pension plans was $1,184.8 million and $1,039.0 million at December
31,2011 and 2010, respectively. The accumulated benefit obligation for all foreign defined benefit pension plans was $541.4 million
and $533.3 million at December 31, 2011 and 2010, respectively. Following is the information for defined benefit plans with an
accumulated benefit obligation in excess of plan assets at December 31:

2011 2010
($ in millions) U.S. Foreign Total U.S. Foreign Total

Projected benefit obligation ~ $ 1,2209 $ 350.7 $ 1,571.6 $ 1,066.4 $ 362.6 $ 1,429.0
Accumulated benefit

obligation..................... 1,184.8 339.0 1,523.8 1,039.0 350.6 1,389.6
Fair value of plan assets.. 824.9 53.9(a) 878.8 864.8 54.5(a) 919.3

(a) The German plans are unfunded and, therefore, there is no fair value of plan assets associated with them. The unfunded status of
those plans was $289.5 million and 3301.8 million at December 31, 2011 and 2010, respectively.

Components of net periodic benefit cost were:

2011 2010 2009

($ in millions) U.S. Foreign Total U.S. Foreign Total U.S. Foreign Total
Service cost.......c..c...... $§ 432 § 78 § 510 § 438 § 71§ 509 § 425 § 58 § 483
Interest cost................. 57.6 30.8 88.4 56.5 29.5 86.0 53.6 30.7 84.3
Expected return on plan

ASSELS .. (72.1) 17.1) (89.2) (67.7) (15.0) (82.7) (63.9) (14.1) (78.0)
Amortization of prior

service cost.............. 1.2 (0.4) 0.8 1.3 0.3) 1.0 0.8 (0.3) 0.5
Recognized net actuarial

10SS ceveeeeieieeenen 21.5 5.7 27.2 18.7 4.9 23.6 12.4 3.7 16.1
Curtailment loss,

including special

termination benefits 6.5 — 6.5 (0.1) 1.8 1.7 1.2 — 1.2
Subtotal.......c.ccccreeenene 57.9 26.8 84.7 52.5 28.0 80.5 46.6 25.8 72.4
Multiemployer plans... 2.7 — 2.7 3.1 — 3.1 2.9 — 2.9

Net periodic benefitcost $ 606 $§ 268 § 874 § 556 § 280 § 836 § 495 § 258 § 753

The estimated actuarial net loss and prior service cost for the defined benefit pension plans that will be amortized from accumulated
other comprehensive loss into net periodic benefit cost during 2012 are $40.4 million and $0.6 million, respectively.

Contributions to the company’s defined benefit pension plans, not including the unfunded German plans, are expected to be in the
range of $120 million in 2012. This estimate may change based on changes in the Pension Protection Act and actual plan asset
performance, among other factors. Benefit payments related to these plans are expected to be $113.7 million, $76.6 million,

$80.2 million, $84.2 million and $87.9 million for the years ending December 31, 2012 through 2016, respectively, and a total of
$496.7 million for the years 2017 through 2021. Payments to participants in the unfunded German plans are expected to be
approximately $21 million (€16 million) to $22 million (€17 million) in each of the years 2012 through 2016 and a total of $98 million
(€76 million) for the years 2017 through 2021.
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Weighted average assumptions used to determine benefit obligations for the North American plans at December 31 were:

U.S. Canada
2011 2010 2009 2011 2010 2009
Discount rate.................... 4.75% 5.55% 6.00% 4.05% 4.75% 5.00%
Rate of compensation
INCTEASE ..ovveneeeneeennnee 4.80% 4.80% 4.80% 3.00% 3.25% 3.50%

Weighted average assumptions used to determine benefit obligations for the European plans at December 31 were:

United Kingdom Germany
2011 2010 2009 2011 2010 2009
Discount rate................... 5.00% 5.50% 5.75% 5.00% 5.00% 5.00%
Rate of compensation
INCTEASE ..eovveeeeeeeene 3.90% 4.25% 4.25% 2.75% 2.75% 2.75%
Pension increase (a)........ 3.05% 3.50% 3.40%/2.50% 1.75% 1.75% 1.75%

(a) For the United Kingdom, the first percentage in 2009 applies to benefits earned between January 1, 1995, and June 30, 2008, and
the second percentage applies to benefits earned after June 30, 2008.

The discount and compensation increase rates used above to determine the benefit obligations at December 31, 2011, will be used to
determine net periodic benefit cost for 2012. A reduction of the expected return on pension assets assumption by one quarter of a
percentage point would result in an approximate $3.1 million increase in the 2012 pension expense, while a quarter of a percentage
point reduction in the discount rate applied to the pension liability would result in an estimated $4.5 million of additional pension
expense in 2012.

Weighted average assumptions used to determine net periodic benefit cost for the North American plans for the years ended
December 31 were:

U.S. Canada
2011 2010 2009 2011 2010 2009
Discount rate.................... 5.55% 6.00% 6.25% 4.75% 5.00% 7.00%
Rate of compensation
INCIEASE ..cvvenenrenrennnne 4.80% 4.80% 4.80% 3.25% 3.50% 3.50%
Expected long-term rate of
return on assets............ 8.00% 8.25% 8.25% 5.14% 5.52% 7.26%

Weighted average assumptions used to determine net periodic benefit cost for the European plans for the years ended December 31
were:

United Kingdom Germany
2011 2010 2009 2011 2010 2009

Discount rate.................... 5.50% 5.75% 6.10% 5.00% 5.00% 5.75%
Rate of compensation

INCTEASE ..eovveeeeeeeene 4.25% 4.25% 3.80% 2.75% 2.75% 2.75%
Pension increase (a)........ 3.40% 3.40%/2.50%  2.90%/2.50% 1.75% 1.75% 1.75%
Expected long-term rate of

return on assets............ 7.00% 7.00% 7.00% N/A N/A N/A

(a) For the United Kingdom, the first percentage in 2010 and 2009 applies to benefits earned between January 1, 1995, and June 30,
2008, and the second percentage applies to benefits earned after June 30, 2008.
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Current financial accounting standards require that the discount rates used to calculate the actuarial present value of pension and other
postretirement benefit obligations reflect the time value of money as of the measurement date of the benefit obligation and reflect the
rates of return currently available on high quality fixed income securities whose cash flows (via coupons and maturities) match the
timing and amount of future benefit payments of the plan. In addition, changes in the discount rate assumption should reflect changes
in the general level of interest rates.

In selecting the U.S. discount rate for December 31, 2011, several benchmarks were considered, including Moody’s long-term
corporate bond yield for A bonds, the Citigroup Pension Liability Index, the JP Morgan 15+ year corporate bond yield for A bonds
and the Merrill Lynch 15+ year corporate bond yield for A bonds. In addition, the expected cash flows from the plans were modeled
relative to the Citigroup Pension Discount Curve and matched to cash flows from a portfolio of bonds rated A or better. When
determining the appropriate discount rate, the company contemplated the impact of lump sum payment options under its U.S. plans
when considering the appropriate yield curve. In Canada the markets for locally denominated high-quality, longer term corporate
bonds are relatively thin. As a result, the approach taken in Canada was to use yield curve spot rates to discount the respective benefit
cash flows and to compute the underlying constant bond yield equivalent. The Canadian discount rate at December 31, 2011, was
selected based on a review of the expected benefit payments for each of the Canadian defined benefit plans over the next 60 years and
then discounting the resulting cash flows to the measurement date using the AA corporate bond spot rates to determine the equivalent
level discount rate. In the United Kingdom and Germany, the company and its actuarial consultants considered the applicable iBoxx
15+ year AA corporate bond yields for the respective markets and determined a rate consistent with those expectations. In all
countries, the discount rates selected for December 31, 2011, were based on the range of values obtained from cash flow specific
methods, together with the changes in the general level of interest rates reflected by the benchmarks.

The assumption related to the expected long-term rate of return on plan assets reflects the average rate of earnings expected on the
funds invested to provide for the benefits over the life of the plans. The assumption was based upon Ball’s pension plan asset
allocations, investment strategies and the views of investment managers and other large pension plan sponsors. Some reliance was
placed on historical asset returns of our plans. An asset-return model was used to project future asset returns using simulation and
asset class correlation. The analysis included expected future risk premiums, forward-looking return expectations derived from the
yield on long-term bonds and the price earnings ratios of major stock market indexes, expected inflation and real risk-free interest rate
assumptions and the fund’s expected asset allocation.

The expected long-term rates of return on assets were calculated by applying the expected rate of return to a market related value of
plan assets at the beginning of the year, adjusted for the weighted average expected contributions and benefit payments. The market
related value of plan assets used to calculate expected return was $1,201.6 million for 2011, $1,106.5 million for 2010 and

$968.1 million for 2009.

Included in other comprehensive earnings, net of the related tax effect, were increases in pension and other postretirement item
obligations of $93.7 million, $13.4 million and $22.6 million in 2011, 2010 and 2009, respectively.

For pension plans, accumulated actuarial gains and losses in excess of a 10 percent corridor and the prior service cost are amortized
over the average remaining service period of active participants.

Defined Benefit Pension Plan Assets
Policies and Allocation Information

Investment policies and strategies for the plan assets in the U.S., Canada and the United Kingdom are established by pension
investment committees of the company and its relevant subsidiaries and include the following common themes: (1) to provide for
long-term growth of principal income without undue exposure to risk, (2) to minimize contributions to the plans, (3) to minimize and
stabilize pension expense and (4) to achieve a rate of return above the market average for each asset class over the long term. The
pension investment committees are required to regularly, but no less frequently than once annually, review asset mix and asset
performance, as well as the performance of the investment managers. Based on their reviews, which are generally conducted quarterly,
investment policies and strategies are revised as appropriate.
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Target asset allocations in the U.S. and Canada are set using a minimum and maximum range for each asset category as a percent of

the total funds’ market value. Assets contributed to the United Kingdom plans are invested using established percentages. Following
are the target asset allocations established as of December 31, 2011:

United
U.S. Canada (¢) Kingdom
Cash and cash equivalents ...........ccccceeeverveneesieeceennennen. 0-10% 0-5% —
EqUity SECUITLIES.....eovveieeieeieciieie et 10-75%(a) 10-30%(d) 56-62%(e)
Fixed InCOME SECUTIICS. ... .ccuverereireeieeeieiieieeie e eeeeees 25-70%(b) 75-80% 38-44%
Alternative iNVEStMENtS .........cccvrerveerieeriieereeeieeeieeeane 0-35% — —

(a) Equity securities may consist of- (1) up to 25 percent large cap equities, (2) up to 10 percent mid cap equities, (3) up to
10 percent small cap equities, (4) up to 35 percent foreign equities and (5) up to 35 percent special equities. Holdings in Ball
Corporation common stock or Ball bonds cannot exceed 5 percent of the trust’s assets.

(b) Debt securities may include up to 10 percent non-investment grade bonds, up to 10 percent bank loans and up to 15 percent
international bonds.

(c) Does not include assets held in immunized portfolios designated for closed facilities. These portfolios must consist of at least
85 percent fixed income securities and up to 15 percent cash and short-term investments. They can consist of up to 100 percent
Canadian federal or provincial securities. The immunized portfolio assets represented approximately 45 percent of the total
Canadian assets at December 31, 201 1.

(d) May include between 5 percent and 15 percent non-Canadian equity securities.

(e) Equity securities must consist of United Kingdom securities and up to 44 percent foreign securities.

The actual weighted average asset allocations for Ball’s defined benefit pension plans, which individually are within the established
targets for each country, were as follows at December 31:

2011 2010
Cash and cash eqUIVAIENLS ........coceecveiiriiriininiieeececee e 2% 8%
EQUILY SECUTTHES ...c.vevinteiirtiieiietitcitet ettt ettt 36% 28%
Fixed INCOME SECUITTIES. ....c.vvieeueeeireeeeteeectee et e et et e et e eeeeete e eeeeaeeeeaeeeereeeeaeeennes 56% 54%
Alternative INVESTMENTS ........cooviiiieiiiiieiiee et eeee et e et eeae e e et e e eeveeeeeaaeeas 6% 10%
100% 100%

Fair Value Measurements of Pension Plan Assets

Following is a description of the valuation methodologies used for pension assets measured at fair value:

Cash and cash equivalents: Cash and cash equivalents consist of cash on deposit with brokers and short-term U.S. Treasury money
market funds and are net of receivables and payables for securities traded at the period end but not yet settled. All cash and cash
equivalents are stated at cost, which approximates fair value.

Corporate equity securities: Valued at the closing price reported on the active market on which the individual security is traded.

U.S. government and agency securities: Valued using the pricing of similar agency issues, live trading feeds from several vendors and
benchmark yields.
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Corporate bonds and notes: Valued using market inputs including benchmark yields, reported trades, broker/dealer quotes, issuer
spreads, benchmark securities, bids, offers and reference data including market research publications. Inputs may be prioritized
differently at certain times based on market conditions.

Mutual funds: Valued at the net asset value (NAV) of shares held by the plans at year end.

Limited partnerships and other: Certain of the partnership investments receive fair market valuations on a quarterly basis. Certain
other partnerships invest in market-traded securities, both on a long and short basis. These investments are valued using quoted market
prices. For the partnership that invests in timber properties, a detailed valuation is performed by an independent appraisal firm every
three years. In the interim years, the investment manager updates the independently prepared valuation for property value changes,
timber growth, harvesting, etc.

The preceding methods described may produce a fair value calculation that may not be indicative of net realizable value or reflective
of future fair values. Furthermore, although the company believes its valuation methods are appropriate and consistent with other
market participants, the use of different methodologies or assumptions to determine the fair value of certain financial instruments
could result in a different fair value measurement at the reporting date.

The company’s assessment of the significance of a particular input to the fair value measurement requires judgment and may affect the
valuation of the fair value of assets and liabilities and their placement within the fair value hierarchy levels. The levels assigned to the
defined benefit plan assets as of December 31, 2011, are summarized in the table below:

($ in millions) Level 1 Level 2 Level 3 Total

U.S. pension assets, at fair value:

Cash and cash equivalents .............c.cccceeveneeene $ — 3 255 % — 3 25.5
Corporate equity SECUrities .........ccoevververcvernnnns 95.0 40.4 — 1354
U.S. government and agency securities .......... 69.4 113.0 — 182.4
Corporate bonds and notes............cccceeueeruennen. 0.7 274.9 — 275.6
Commingled funds..........cceveeviriinienieeeene — 115.0 — 115.0
Limited partnerships and other ....................... 0.1 35.0 55.9 91.0

TOtal @SSELS....cvvevireeeerirerieriieeeresrese e $ 1652 $ 603.8 $ 559 § 824.9

The levels assigned to the defined benefit plan assets as of December 31, 2010, are summarized in the table below:

(8 in millions) Level 1 Level 2 Level 3 Total

U.S. pension assets, at fair value:

Cash and cash equivalents .............cccccevevennen. $ 16.0 $ 862 § — 3 102.2
Corporate equity SECUrities .........cceevverveerverennns 99.1 23.1 — 122.2
U.S. government and agency securities .......... 96.7 107.4 — 204.1
Corporate bonds and notes............ccceeverveennen. 1.0 230.8 — 231.8
Commingled funds.........cceeeeiiiiiniinieeeene — 124.2 — 124.2
Limited partnerships and other ....................... — 45.6 34.7 80.3

Total ASSELS......cuveveveeeeeeeeeeeeeeeeeeeeeeee e $ 212.8 $ 6173 $ 347 $ 864.8
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The following is a reconciliation of the U.S. Level 3 assets for the two years ended December 31, 2011 (dollars in millions):

Balance at December 31, 2009 ........oouiiiiiiiiiieee ettt ettt ettt ettt st e e saeeeaaee s $ 34.2
Actual return on plan assets relating to assets still held at the reporting date..........c.cccevceerievieviecenieniene 2.1
PUTCRASES ...ttt bbbt a et b e bbb bt et e et et e b sbe bt bt ebeennen 1.3
SAIES ..neieiietiete ettt ettt et e et e et e ettt et et e et e en st en b e es b et te s e e st enseeaseentesaee st enseenseensenseeseenrenn (2.9)
Balance at DecemDET 31, 2010 .....ccouviiiiiieeieeee et eee et eete e e e e et e e e et e e e e e e e et e e e e e e e eanaeeenaaeeeeans 34.7
Actual return on plan assets relating to assets still held at the reporting date ...........ccoecveeeercierieiiecenieneeen. 0.9
PUTCHASES ...ttt ettt ettt et e et e bt et et e et e ea e e st em et en et en s e emeeeseeeseenseenseeneesneesneeneeneeenneene 25.2
SLES .uieitiieiie ettt e e e e st e e tbe e s be ettt e tbeehte e tae e tte ettt e bee e taeabaeearbeeatbeeasbeensteeasaeenseeesaeenreas (4.9)
Balance at December 31, 2011 ...oc.viiiiiiiieeeee ettt ettt ettt ettt et e et e e e e e e ereeenreean $ 55.9
December 31,
2011 2010

Canadian pension assets, at fair value (all Level 2) ($ in millions):

Equity commingled fUndS ..........ccoouivveiiuioieiiiiieecctceeeetceee et $ 1.7 $ 11.7

Fixed income commingled funds...........ccoocveiieiiiieiienieicce et 45.5 45.6

FixXed INCOME SECUTTTIES. ...cveuveiitiiiieiieitetetesteet ettt ettt et 50.1 47.1

TOAL ASSELS.....vcveevirieeietiieteetest ettt ettt ettt te et st ete b e s ete b essete st essetessessesessessesesseneas $ 1073  $ 104.4
December 31,
2011 2010

U.K. pension assets, at fair value (all Level 2) ($ in millions):

U.K. equity commingled funds.............cooeueieiireieiiriieieieeceeeeeeeeeeeeee et $ 567 $ 51.8

Foreign equity commingled funds ...........cooeieiiiiiiiiiiee e 39.6 37.6

UK. fixed income commingled funds ..........ccocceoiriiiiiiniiniiniieeeeceeee e 70.6 64.3

INEE ASSELS .uvvvevinrenietitentetesteseetestestesesseseesessessesessesees e sesseseesessesessenseseesenseseesensesessensens $ 1669 $ 153.7

Other Postemployment Benefits

The company sponsors postretirement health care and life insurance plans for substantially all U.S. and Canadian employees.
Employees may also qualify for long-term disability, medical and life insurance continuation and other postemployment benefits upon
termination of active employment prior to retirement. All of the Ball-sponsored postretirement health care and life insurance plans are
unfunded and, with the exception of life insurance benefits, are self-insured.

In Canada, the company provides supplemental medical and other benefits in conjunction with Canadian provincial health care plans.
Most U.S. salaried employees who retired prior to 1993 are covered by noncontributory defined benefit medical plans with capped
lifetime benefits. Ball provides a fixed subsidy toward each retiree’s future purchase of medical insurance for U.S. salaried and
substantially all nonunion hourly employees retiring after January 1, 1993. Life insurance benefits are noncontributory. Ball has no
commitments to increase benefits provided by any of the postemployment benefit plans.
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An analysis of the change in other postretirement benefit accruals for 2011 and 2010 follows:

($ in millions) 2011 2010

Change in benefit obligation:

Benefit obligation at prior Year €nd .............ccccevivieieiirieieriieieeeeeeee e $ 1847 $ 191.8
SEIVICE COSE.euviiitiiatiteitieeitteeetteeetteeetteesteeeteeeteeebeeesseeesseeesaeeseeassaeesseeensseensseessanseeans 2.3 2.5
RT3 (T A o0 1] SRR 9.7 10.2
BENE IS PAIA .. .eeieeieiieiieee ettt ettt (11.9) (11.9)
Net actuarial 10SS (ZAIN) ...eeuveruiiriieiieieeie ettt s (17.2) (2.3)
Curtailment 10SS (ZAIMN)......cerueeruieiieieeiieetest ettt sttt et eaee s 1.5 (1.8)
SEUICINENLS ......vviceiiiietietiet ettt et e et e steesbe et e e b e esbeesaesteesseesseesseessesseesseenseenns 3.9 —
Plan amendments ...........ccceeruiiriieiieieciecie ettt st e b e e b e eeaeesaenraens — (4.9)
Effect of exchange rates and Other..........c.coveviieiiiiiiiiiieeeeee e (0.5) 1.1
Benefit obligation at year Nd .........c..ccueeierieriieiieieiiese ettt aeens 165.1 184.7
Change in plan assets:
Fair value of assets at prior year end...........ceecveeeuerierienienieie et — —
Benefits PAIA ...c.veeiieieiieciee ettt et enaeenaenraens (12.4) (12.4)
EMployer CONIIDULIONS. ........eecvieieeieeiesieie ettt see et eseenseesaessaenseens 14.8 11.9
Medicare Part D SUDSIAY ......c.oeoiieiiieieiieieeeee et 0.5 0.5
LT (5 113§ U U (2.9) —
Fair value of assets at end Of VAT .......c.cecuvvieiiiiieiee e — —
FUNAEA SEATUS .......oovoiviiniiniiiececceceeeceeeeeeee ettt ettt e e e s e e eaeereeneens $ (165.1) $ (184.7)

Components of net periodic benefit cost were:

(8 in millions) 2011 2010 2009
SEIVICE COSL.vuiuirriirieiiietetesieteteseeeetese et sese st te st seseseeaeseneeseseneesesenas $ 23§ 25 8§ 3.0
INEEIESt COSt...uiiuiiiiiiiiiieiie et 9.7 10.2 10.8
Amortization of Prior SEIVICE COSt .......vrrierrrerrieierierireieeresreneeeneens — 0.2 0.4
Recognized net actuarial gain ............ccoeceeieiieiieiieneee e 0.7 0.8 0.4
Special termination benefits...........ccoeceeiieiiiiiniiiee e 1.9 — —
Net periodic benefit COSt.......cooviuiriiriiririeriirieiecreeeeeeteee e $ 146 $ 137 $ 14.6

Approximately $0.9 million of estimated net actuarial loss will be amortized from accumulated other comprehensive loss into net
period benefit cost during 2012. The amount of prior service cost to be amortized is insignificant.

The assumptions used for the determination of benefit obligations and net periodic benefit cost were the same as those used for the
U.S. and Canadian defined benefit pension plans. For other postretirement benefits, accumulated actuarial gains and losses and prior
service cost are amortized over the average remaining service period of active participants.

For the U.S. health care plans at December 31, 2011, an 8.5 percent health care cost trend rate was used for pre-65 and post-65
benefits, and trend rates were assumed to decrease to 5.0 percent in 2019 and remain at that level thereafter. For the Canadian plans, a
6.0 percent health care cost trend rate was used, which was assumed to decrease to 5.0 percent by 2016 and remain at that level in
subsequent years. Benefit payment caps exist in many of the company’s health care plans.

Health care cost trend rates can have an effect on the amounts reported for the health care plan. A one-percentage point change in

assumed health care cost trend rates would increase or decrease the total of service and interest cost by $0.4 million and the
postretirement benefit obligation by approximately $4.3 million to $4.9 million.
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Other Benefit Plans

The company matches U.S. salaried employee contributions to the 401(k) plan with shares of Ball common stock up to 100 percent
of the first 3 percent of a participant’s salary plus 50 percent of the next 2 percent. The expense associated with the company match
amounted to $20.8 million, $20.5 million and $21.8 million for 2011, 2010 and 2009, respectively.

In addition, substantially all employees within the company’s aerospace and technologies segment who participate in Ball’s 401(k)
plan may receive a performance-based matching cash contribution of up to 4 percent of base salary. The company recognized

$8.3 million and $3.0 million of additional compensation expense related to this program for the years 2011 and 2010, respectively.
There was no matching contribution for 2009.

15. Shareholders’ Equity

At December 31, 2011, the company had 550 million shares of common stock and 15 million shares of preferred stock authorized,
both without par value. Preferred stock includes 550,000 authorized but unissued shares designated as Series A Junior Participating
Preferred Stock.

Under the company’s shareholder Rights Agreement dated July 26, 2006, as amended, one half of a preferred stock purchase right
(Right) is attached to each outstanding share of Ball Corporation common stock. Subject to adjustment, each Right entitles the
registered holder to purchase from the company one one-thousandth of a share of Series A Junior Participating Preferred Stock at an
exercise price of $185 per Right. Subject to certain limited exceptions for passive investors, if a person or group acquires 10 percent
or more of the company’s outstanding common stock (or upon occurrence of certain other events), the Rights (other than those held
by the acquiring person) become exercisable and generally entitle the holder to purchase shares of Ball Corporation common stock at
a 50 percent discount. The Rights, which expire in 2016, are redeemable by the company at a redemption price of $0.001 per Right
and trade with the common stock. Exercise of such Rights would cause substantial dilution to a person or group attempting to acquire
control of the company without the approval of Ball’s board of directors. The Rights would not interfere with any merger or other
business combinations approved by the board of directors.

The company’s share repurchases, net of issuances, totaled $473.9 million in 2011, $506.7 million in 2010 and $5.1 million in 2009.
On October 28, 2011, in a privately negotiated transaction, Ball entered into an accelerated share repurchase agreement to buy

$100 million of its common stock using cash on hand and available borrowings. The company advanced the $100 million on
November 2, 2011, and received 2,523,836 shares, which represented 90 percent of the total shares as calculated using the closing
price on October 28, 2011. The agreement was settled in January 2012, and the company received an additional 361,615 shares, which
represented a weighted average price of $34.66 for the contract period.

On August 2, 2011, in a privately negotiated transaction, Ball entered into an accelerated share repurchase agreement to buy
$125 million of its common shares using cash on hand and available borrowings. The company advanced the $125 million on
August 5, 2011, and received 3,077,976 shares, which represented 90 percent of the total shares as calculated using the previous
day’s closing share price. The agreement was settled in September 2011, and the company received an additional 526,532 shares,
which represented a weighted average price of $34.68 for the contract period.

In November 2010, the company entered into a private transaction to acquire 2,775,408 shares of its publicly held common shares for
$88.8 million. In February 2010, in a privately negotiated transaction, Ball entered into an accelerated share repurchase agreement to
buy $125 million of its common shares using cash on hand and available borrowings. The company advanced the $125 million on
February 22, 2010, and received 4,323,598 shares, which represented 90 percent of the total shares as calculated using the previous
day’s closing price. The agreement was settled in May 2010, and the company received an additional 398,206 shares, which
represented a weighted average price of $26.47 for the contract period.
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Accumulated Other Comprehensive Earnings (Loss)

The activity related to accumulated other comprehensive earnings (loss) was as follows:

Pension and

Other Gain on Accumulated
Foreign Postretirement Effective Available for Other

Currency Benefits, Net of Derivatives, Sale Securities, Comprehensive
(8 in millions) Translation Tax Net of Tax Net of Tax Earnings (Loss)
December 31, 2009........ 180.2 (274.4) 23.4 7.0 (63.8)
2010 change................... (57.1) (13.4) 49.0(a) 3.2 (18.3)
December 31, 2010....... 123.1 (287.8) 72.4 10.2 (82.1)
2011 change .................. (38.4) (93.7) (110.8)(a) (10.2) (253.1)
December 31, 2011 ....... $ 847 $ (381.5) $ (38.4) $ — (335.2)

(a) The change in accumulated other comprehensive earnings (loss) for effective derivatives was as follows for the years ended

December 31:
2011 2010

Amounts reclassified into earnings (Note 18):
COMMOTILY CONMIFACES ..ottt et 3 (65.7) 8 6.4
Interest rate and currency exchange CONIFACES ..............cocuecueeeeereresiniseeeseeeeeenee (1.8) 7.2
(67.5) 13.6

Change in fair value of cash flow hedges:

COMMOMILY COMIFACES ...ttt ettt (103.0) 64.8
Interest rate and currency exchange rate CONIFACES...............ccoeveeceeeiesiaiaeaeaeene (2.3) (2.0)
CUurrency and tax MMPACES ...........cooeeieiiiieie ettt 62.0 (27.4)
$ (110.8) § 49.0

Management’s intention is to indefinitely reinvest foreign earnings. Therefore, no taxes have been provided on the foreign currency
translation component for any period. The change in the pension and other postretirement items is presented net of related tax benefits
of $56.3 million, $2.2 million and $15.2 million for 2011, 2010 and 2009, respectively. The change in the effective financial
derivatives is presented net of related tax benefits of $58.2 million for 2011 and net of related tax expense of $24.1 million and

$58.9 million for 2010 and 2009, respectively. The gain on available for sale securities is presented net of related tax expense of

$2.0 million and $4.5 million for 2010 and 2009, respectively.

69



Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

16. Stock-Based Compensation Programs

The company has shareholder-approved stock option plans under which options to purchase shares of Ball common stock have been
granted to officers and employees at the market value of the stock at the date of grant. Payment must be made at the time of exercise
in cash or with shares of stock owned by the option holder, which are valued at fair market value on the date exercised. In general,
options are exercisable in four equal installments commencing one year from the date of grant and terminating 10 years from the date
of grant. A summary of stock option activity for the year ended December 31, 2011, follows:

Outstanding Options Nonvested Options
Weighted Weighted
Number of Average Number of Average Grant
Shares Exercise Price Shares Date Fair Value

Beginning of year........c..cccocevvevieinenieinieneiene 10,766,646  § 21.39 3,918,684 $ 6.13
Granted .......ccceeveiieniene e 1,367,460 $ 35.85 1,367,460 $ 9.78
VSO cvvrveereeeeeeee e es e ees e es e esee e e s (1,542,058) $ 6.04
EXErciSed......covveuiiieieieieeieeece e (1,125,281) $ 16.89
Canceled/forfeited...........cocoevvrrienieciieiieieieeene (65,800) $ 25.24 (65,800) $ 6.65
End of period .......ooovveveiviveiciieeieeeeeee 10,943,025 $ 23.64 3,678,286 $ 7.51
Vested and exercisable, end of period................. 7,264,739
Reserved for future grants...........ccecveevevveieenene 6,213,907

The options granted in January 2011 included 679,310 stock-settled stock appreciation rights, which have the same terms as the stock
options. The weighted average remaining contractual term for all options outstanding at December 31, 2011, was 6.1 years and the
aggregate intrinsic value (difference in exercise price and closing price at that date) was $132.1 million. The weighted average
remaining contractual term for options vested and exercisable at December 31, 2011, was 5.1 years and the aggregate intrinsic value
was $103.2 million. The company received $16.4 million from options exercised during 2011. The intrinsic value associated with
these exercises was $19.7 million, and the associated tax benefit reported as other financing activities in the consolidated statement of
cash flows was $5.6 million. The total fair value of options vested during 2011, 2010 and 2009 was $9.3 million, $15.1 million and
$7.1 million, respectively.

These options cannot be traded in any equity market. However, based on the Black-Scholes option pricing model, options granted in
2011, 2010 and 2009 have estimated weighted average fair values at the date of grant of $9.78 per share, $6.84 per share and $5.32 per
share, respectively. The actual value an employee may realize will depend on the excess of the stock price over the exercise price on
the date the option is exercised. Consequently, there is no assurance that the value realized by an employee will be at or near the value
estimated. The fair values were estimated using the following weighted average assumptions:

2011 Grants 2010 Grants 2009 Grants
Expected dividend yield..........ccooveviieiieiinieieeeeee e 0.78% 0.79% 1.0%
Expected stock price VOIatility .......ceecvvevereieniieriieieeie e 30.04% 28.99% 29.83%
RiSK-free INtereSt TALE......ceueeueeuieieienienierieeiereeteteeeesee e 1.97% 2.47% 1.74%
Expected life of Options ........ccceevieiiieiiieiieieseeeee e 5.0 years 4.9 years 5.25 years

In addition to stock options, the company issues to officers and certain employees restricted shares and restricted stock units, which
vest over various periods. Other than the performance-contingent grants discussed below, such restricted shares and restricted stock
units generally vest in equal installments over five years. Compensation cost is recorded based upon the fair value of the shares at the
grant date.
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Following is a summary of restricted stock activity for the year ended December 31, 2011:

Weighted
Number of Average Grant
Shares/Units Price
BEINNING OF YEAT.......cuiiiiieiiiiietiiieieeeiete ettt ettt s et esenns 1,856,202 $ 21.96
GTANTEA <. ettt e e e e et e e et e eaeeeeesee st e st eeaseeeeeaeeneaneea 525,092 % 35.49
VESTEA .ottt ettt ettt ettt ettt et e ettt et et ae et et ete et et anetens (534,217) $ 24.94
Canceled/fOrfEited.........coviviiriiiiicriiieeetee ettt ettt ettt bt (28,843) $ 30.66
ENd OF PETIOW ..ttt ettt ettt et et ss e ssesbe s eae e 1,818234  §$ 24.86

To encourage certain senior management employees and outside directors to invest in Ball stock, Ball adopted a deposit share program
in March 2001 (subsequently amended and restated in April 2004) that matches purchased shares with restricted shares. In general,
restrictions on the matching shares lapse at the end of four years from date of grant, or earlier in stages if established share ownership
guidelines are met, assuming the relevant qualifying purchased shares are not sold or transferred prior to that time. Grants under the
plan are accounted for as equity awards and compensation expense is recorded based upon the closing market price of the shares at the
grant date. The company recorded $2.4 million, $0.4 million and $1.6 million of expense in connection with this program in 2011,
2010 and 2009, respectively.

The company’s board of directors grants performance-contingent restricted stock units to key employees, which will cliff vest if the
company’s return on average invested capital during a 36-month performance period is equal to or exceeds the company’s cost of
capital. If the performance goals are not met, the shares will be forfeited. Current assumptions are that the performance targets will be
met and, accordingly, grants under the plan are being accounted for as equity awards and compensation expense is recorded based
upon the closing market price of the shares at the grant date. On a quarterly basis, the company reassesses the probability of the goals
being met and adjusts compensation expense as appropriate. No such adjustment was considered necessary at the end of 2011 for any
grants. Restricted stock units granted under this program included 210,330 units in January 2011, 362,300 units in January 2010 and
386,900 units in January 2009. The expense associated with the performance-contingent grants totaled $7.3 million, $9.5 million and
$9.9 million in 2011, 2010 and 2009, respectively.

For the years ended December 31, 2011, 2010 and 2009, the company recognized in selling, general and administrative expenses
pretax expense of $24.7 million ($15.0 million after tax), $24.4 million ($14.9 million after tax) and $26.5 million ($16.0 million after
tax), respectively, for share-based compensation arrangements. At December 31, 2011, there was $41.2 million of total unrecognized
compensation cost related to nonvested share-based compensation arrangements. This cost is expected to be recognized in earnings
over a weighted average period of 2.3 years.

In connection with the employee stock purchase plan, the company contributes 20 percent of up to $500 of each participating

employee’s monthly payroll deduction toward the purchase of Ball Corporation common stock. Company contributions for this plan
were $3.4 million in 2011, $3.2 million in 2010 and $3.0 million in 2009.
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Years ended December 31,
($ in millions, except per share amounts; shares in thousands) 2011 2010 2009

Diluted Earnings per Share (a):

Net earnings attributable to Ball Corporation .............ccceceeveurnenee. $ 4440 § 468.0 $ 387.9
Weighted average common shares............c.ccoeeereecienienieneeiennenne 165,275 180,746 187,572
Effect of dilutive SECUTILIES ....ovvveiveeiiiieeieeeceee e 3,315 2,792 2,406
Weighted average shares applicable to diluted earnings per share 168,590 183,538 189,978
Basic earnings per Share..............cccveereveveieeeveieeereeisereeeee s $ 269 § 259 $ 2.07
Diluted earnings per Share ..........co.eeeeivveeeririeeeiereeereeeeveeeenns $ 263 $ 255 § 2.04

(a) Shares for the year ended December 31, 2009, have been retrospectively adjusted for the two-for-one stock split that was
effective on February 15, 2011.

Certain options were excluded from the diluted earnings per share calculation because they were anti-dilutive (i.e., the sum of the
proceeds, including the unrecognized compensation and windfall tax benefits, exceeded the average closing stock price for the period).
The options excluded totaled 1,358,260 in 2011; 1,683,300 in 2010 and 5,727,828 in 2009.

18. Financial Instruments and Risk Management
Policies and Procedures

Ball employs established risk management policies and procedures, which seek to reduce Ball’s exposure to fluctuations in
commodity price, interest rates, foreign currencies and prices of the company’s common stock with regard to common share
repurchases and the company’s deferred compensation stock plan. However, there can be no assurance that these policies and
procedures will be successful. Although the instruments utilized involve varying degrees of credit, market and interest risk, the
counterparties to the agreements are expected to perform fully under the terms of the agreements. The company monitors counterparty
credit risk, including lenders, on a regular basis, but Ball cannot be certain that all risks will be discerned or that its risk management
policies and procedures will always be effective.

Commodity Price Risk
Aluminum

Ball manages commodity price risk in connection with market price fluctuations of aluminum ingot through two different methods.
First, the company enters into container sales contracts that include aluminum ingot-based pricing terms that generally reflect the same
price fluctuations under commercial supply contracts for aluminum sheet purchases. The terms include fixed, floating or pass-through
aluminum ingot component pricing. Second, Ball uses certain derivative instruments such as option and forward contracts as
economic and cash flow hedges of commodity price risk where there is not an arrangement in the sales contract to match underlying
purchase volumes and pricing with sales volumes and pricing.

The company had aluminum contracts limiting its aluminum exposure with notional amounts of approximately $648 million and
$1.0 billion at December 31, 2011 and 2010, respectively. The aluminum contracts include economic derivative instruments that are
undesignated and receive mark to fair value accounting treatment, as well as cash flow hedges that offset sales contracts of various
terms and lengths. Cash flow hedges relate to forecasted transactions that expire within the next four years. Included in shareholders’
equity at December 31, 2011, within accumulated other comprehensive earnings (loss) is a net after-tax loss of $35.2 million
associated with these contracts.
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A net loss of $30.1 million is expected to be recognized in the consolidated statement of earnings during the next 12 months, the
majority of which will be offset by pricing changes in sales and purchase contracts, thus resulting in little or no earnings impact to
Ball.

Steel

Most sales contracts involving our steel products either include provisions permitting Ball to pass through some or all steel cost
changes incurred, or they incorporate annually negotiated steel prices.

Interest Rate Risk

Ball’s objective in managing exposure to interest rate changes is to minimize the impact of interest rate changes on earnings and cash
flows and to lower our overall borrowing costs. To achieve these objectives, Ball may use a variety of interest rate swaps, collars and
options to manage our mix of floating and fixed-rate debt. Interest rate instruments held by the company at December 31, 2011,
included pay-fixed interest rate swaps, which effectively convert variable rate obligations to fixed rate instruments.

At December 31, 2011, the company had outstanding interest rate swap contracts with notional amounts of $300 million paying fixed
rates expiring within the next four years. Included in shareholders’ equity at December 31, 2011, within accumulated other
comprehensive earnings (loss) is a net after-tax loss of $0.4 million associated with these contracts, the majority of which is expected
to be recognized in the consolidated statement of earnings during the next 12 months.

Inflation Risk

Ball also uses inflation option contracts in Europe to limit the impacts from spikes in inflation against certain multi-year contracts. At
December 31, 2011, the company had inflation options in Europe with notional amounts of $149 million (€115 million). These options
are undesignated for hedge accounting purposes and receive mark to fair value accounting. The fair value at December 31, 2011, was
insignificant, and the option contracts expire at various times within the next two years.

Currency Exchange Rate Risk

Ball’s objective in managing exposure to currency fluctuations is to limit the exposure of cash flows and earnings from changes
associated with currency exchange rate changes through the use of various derivative contracts. In addition, at times Ball manages
earnings translation volatility through the use of currency option strategies, and the change in the fair value of those options is
recorded in the company’s net earnings. Ball’s currency translation risk results from the currencies in which we transact business. Ball
faces currency exposures in our global operations as a result of intercompany currency denominated loans and purchasing raw
materials in U.S. dollars and other currencies. Sales contracts are negotiated with customers to reflect cost changes and, where there is
not an exchange pass-through arrangement, the company uses forward and option contracts to manage currency exposures. At
December 31, 2011, the company had outstanding exchange forward contracts and option collar contracts with notional amounts
totaling $630 million. Approximately $2.8 million of net loss is related to these contracts is included in accumulated other
comprehensive earnings at December 31, 2011, of which $2.0 million of net loss is expected to be recognized in the consolidated
statement of earnings during the next 12 months. The contracts outstanding at December 31, 2011, expire within the next two years.

Common Stock Price Risk

The company’s deferred compensation stock program is subject to variable plan accounting and, accordingly, is marked to fair value
using the company’s closing stock price at the end of the related reporting period. Based on current share levels in the program, each
$1 change in the company’s stock price has an impact of $1.8 million on pretax earnings. During March and September 2011, the
company entered into total return swaps to reduce the company’s earnings exposure to these market fluctuations. One of the swaps
will be outstanding until March 2012 and has a notional value of 1 million shares. The other swap will be outstanding until
September 2012 and has a notional value of 500,000 shares.
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As of December 31, 2011, the combined fair value of these swaps was a $2.6 million gain. All gains and losses on these total return
swaps are recorded in the consolidated statement of earnings in selling, general and administrative expenses.

Collateral Calls

The company’s agreements with its financial counterparties require Ball to post collateral in certain circumstances when the negative
mark to fair value of the contracts exceeds specified levels. Additionally, Ball has collateral posting arrangements with certain
customers on these derivative contracts. The cash flows of the margin calls are shown within the investing section of the company’s
consolidated statements of cash flows. As of December 31, 2011, the aggregate fair value of all derivative instruments with credit-
risk-related contingent features that were in a net liability position was $71.7 million and no collateral was required to be posted. As of
December 31, 2010, the aggregate fair value of all derivative instruments with credit-risk-related contingent features that were in a net
liability position was $26.3 million and no collateral was required to be posted.

Fair Value Measurements

Ball has classified all applicable financial derivative assets and liabilities as Level 2 within the fair value hierarchy as of December 31,
2011 and 2010, and presented those values in the table below. The company’s assessment of the significance of a particular input to
the fair value measurement requires judgment and may affect the valuation of fair value assets and liabilities and their placement

within the fair value hierarchy levels.

Fair Value of Derivative Instruments as of December 31, 2011

Derivatives Derivatives Not
Designated As Designated As
Hedging Hedging
(8 in millions) Instruments Instruments Total
Assets:
CommOAity CONLIACES ......evevrivieeeriiriieteiteieteetes et es e eaeasenas $ 42 3 33 8§ 7.5
Foreign CuIrency CONtIaCtS ........ceevveervrevereieniienieeiesreseeneeeeeenens 0.9 10.6 11.5
Total current derivative CONracts ...........c.ooceeveereeeereeeeeerennenne. $ 51 $ 139 § 19.0
Noncurrent commodity CONIACES ......cccvevveveerivreiirieereerireeereenene. $ 7.1 $ — 3 7.1
Other CONTTACES ...uvviivieeiieiiieeree ettt et e e et eeeveeeae s — 0.1 0.1
Total noncurrent derivative contracts ..............cceeveveveveevennenne. $ 71 $ 01 § 7.2
Liabilities:
CommOodity CONTACES ......cveveevieerierieereetieeteetee et $ 644 $ 58 % 70.2
Foreign CurrenCy CONIaCES.........covereververierieeieeieseesreenseesesneenseens 44 5.5 9.9
Interest rate CONACES ......covvvieeiiiieeeiiie ettt 0.5 — 0.5
Total current derivative CONracts ...........c.oceeveereereereereereeeeeennns $ 69.3 § 113 § 80.6
Noncurrent commodity CONIACES .......ocvevveeevivreriirirereerireeerenene $ 2.1 $ — 3 2.1
Interest rate CONACTS .....cccvveiieviiieeiiiee ettt 0.7 — 0.7
Foreign Currency CONtractS.........ocvvevvereverierieerieeiesieneeeneeeneseeeneeens 1.0 — 1.0
Total noncurrent derivative CONracts...............coevevveeerereereenenan. $ 38 § — § 3.8
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Fair Value of Derivative Instruments as of December 31, 2010

Derivatives Derivatives Not
Designated As Designated As
Hedging Hedging
(8 in millions) Instruments Instruments Total
Assets:
CommOdity CONLIACES ........ovierrevieeietieceieteeeeeteee et $ 599 $ 358 $ 95.7
Foreign Currency CONtracts .........cceeceeeeereerieenieeierceneeeseeeeeeeeneens 0.2 6.7 6.9
Total current derivative CONracts .........oceevvveevveeveeeereeeereeeeneens $ 60.1 $ 425 % 102.6
Noncurrent commodity CONIACES .........cevvererreierereeriereieiereeeneans $ 473 $ 1.8 § 49.1
Other CONTIACES ....veiiviieiieiiieeeee ettt e st e eeaaeene s 1.3 0.5 1.8
Total noncurrent derivative contracts .............cocoeeveveevereevenennn. $ 48.6 § 23 § 50.9
Liabilities:
CommOdity CONTACES .....oveveeviieriiriieriireieteeteteee ettt esenenes $ 129 % 354 % 48.3
Foreign Currency CONtractS.........ocvvrvvereierierieerieeiesieneeeneeeneseeenseens 1.4 7.7 9.1
Interest rate CONTIACES ......cccuvvviieeeiieeiiieee e e 1.9 — 1.9
Total current derivative CONtracts ...........ccceeeeveeveveeeveeseeeereeennen. $ 162 % 431  $ 59.3
Noncurrent commodity CONIACES ........c.cevveirveiererieeeririeiereeienans $ 03 § 19 § 2.2
Interest rate CONIACTS .....cccvveieiiiiiieeiiii e e et e et e e e eree e 0.4 — 0.4
Total noncurrent derivative contracts.............ccoeevevevevernennnn. $ 07 § 1.9 § 2.6

The company uses closing spot and forward market prices as published by the London Metal Exchange, the New York Mercantile
Exchange, Reuters and Bloomberg to determine the fair value of its aluminum, currency, energy, inflation and interest rate spot and
forward contracts. Option contracts are valued using a Black-Scholes model with observable market inputs for aluminum, currency
and interest rates. We value each of our financial instruments either internally using a single valuation technique or from a reliable
observable market source. The company does not adjust the value of its financial instruments except in determining the fair value of a
trade that settles in the future by discounting the value to its present value using 12-month LIBOR as the discount factor. Ball
performs validations of our internally derived fair values reported for our financial instruments on a quarterly basis utilizing
counterparty valuation statements. The company additionally evaluates counterparty creditworthiness and, as of December 31, 2011,
has not identified any circumstances requiring that the reported values of our financial instruments be adjusted.

The company’s investment in shares of DigitalGlobe was measured using Level 1 inputs at December 31, 2010 and amounted to
$22.1 million. These shares were disposed of during March 2011. Additionally, net receivables related to the European scrap metal
program totaling $10.6 million at December 2011, and $11.7 million at December 31, 2010, were classified as Level 2 within the fair
value hierarchy.
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The following table provides the effects of derivative instruments in the consolidated statement of earnings and on accumulated other
comprehensive earnings (loss) for the year ended December 31:

2011 2010
Cash Flow Hedge Cash Flow Hedge
— Reclassified — Reclassified
Amount From Gain (Loss) on Amount From Gain (Loss) on
Other Derivatives Not Other Derivatives Not
Comprehensive Designated As Comprehensive Designated As
Earnings (Loss) — Hedge Earnings (Loss) — Hedge
(8 in millions) Gain (Loss) Instruments Gain (Loss) Instruments
Commodity contracts (@) .................. $ 657 $ 27 $ 64) $ (0.3)
Interest rate contracts (D) .................. 1.3 — 4.9) —
Inflation option contracts (c)............. — 0.2) — (0.9)
Foreign exchange contracts (d)......... 0.5 12.2 (2.3) 0.7
Equity contracts (€)........c.cccceeeveuennene — (4.4 — —
) DO $ 675 $ 49 § (13.6) $ (0.5)

(a) Gains and losses on commodity contracts are recorded in sales and cost of sales in the statement of earnings. Virtually all these
expenses were passed through to our customers, resulting in no significant impact to earnings.

(b) Gains and losses on interest contracts are recorded in interest expense in the statement of earnings.

(c) Gains and losses on inflation options are recorded in cost of sales in the statement of earnings.

(d) Gains and losses on foreign currency contracts to hedge the sales of products are recorded in cost of sales. Gains and losses on
foreign currency hedges used for translation between segments are reflected in selling, general and administrative expenses in
the consolidated statement of earnings.

(e) Gains and losses on equity contracts are recorded in selling, general and administrative expenses in the consolidated statement of
earnings.
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The company’s quarters in 2011 ended on April 3, July 3, October 2 and December 31. The company’s quarters in 2010 ended on

March 28, June 27, September 26 and December 31. All amounts below reflect the sale of the company’s plastics business described
in Note 4.

First Second Third Fourth
(8 in millions, except per share amounts) Quarter Quarter Quarter Quarter Total
2011
Net sales...cooeereeieienieieninenenenen, $ 2,011.2 $ 2,309.7 $ 2,2583 § 2,051.7 § 8,630.9
Gross profit (@).......ccoevevveieieiaiennnn. 313.6 357.6 331.0 278.9 1,281.1
Earnings before taxes..........cccecevunee $ 1475 $ 2089 $ 185.6 $ 117.8 $ 659.8
Net earnings attributable to Ball
Corporation from continuing
OPErations.........cccevveeeereveereereeennns $ 926 $ 1434 §$ 1334  $ 769 § 446.3
Net earnings attributable to Ball
Corporation ..........coceeveverruererennnn. $ 91.3 § 143.1  $ 132.1  $ 775 $ 444.0
Basic earnings per share (b):
Continuing operations....................... $ 055 $ 086 $ 082 $ 048 $ 2.70
Total oo $ 054 $ 08 $ 081 $ 048 $ 2.69
Diluted earnings per share (b).
Continuing operations....................... $ 054 $ 084 $ 080 $ 047 $ 2.64
Total ..o $ 053 $ 084 § 079 $ 047 $ 2.63
2010
Net sales....coveirierieieieeeese e, $ 1,592.3 $ 2,007.5 $ 2,035.0 $ 1,9952 $ 7,630.0
Gross profit (@).......cccoceeveieieiiiennn. 216.1 306.7 320.4 289.0 1,132.2
Earnings before taxes.........c..cccun.... $ 98.7 $ 1774 $ 1969 $ 1334 $ 606.4
Net earnings attributable to Ball
Corporation from continuing
OPETAtiONS......vveevveeieeveeeeeeeees $ 824 § 1446 $ 2222 $ 93.7 3 542.9
Net earnings attributable to Ball
Corporation .........coceeevereeeeeennenn $ 793 $ 69.0 $ 2275 $ 922 § 468.0
Basic earnings per share (b)(c):
Continuing operations....................... $ 044 $ 079 $ 124 $ 054 $ 3.00
Total.....ooeiiiicc $ 043 $ 037 $ 127  $ 053 $ 2.59
Diluted earnings per share (b)(c)
Continuing operations....................... $ 044 $ 077 $ 122§ 053 $ 2.96
Total..coooeeeeeeeeeeeeee $ 042 $ 037 $ 125 § 052 $ 2.55

(a) Gross profit is shown after depreciation related to cost of sales of 8268.6 million and $243.7 million for the years ended
December 31, 2011 and 2010, respectively.

(b) Earnings per share calculations for each quarter are based on the weighted average shares outstanding for that period. As a
result, the sum of the quarterly amounts may not equal the annual earnings per share amount.

(c) The quarterly 2010 amounts have been restated for the two-for-one stock split that was effective on February 15, 2011.

The unaudited quarterly results of operations included business consolidation and other costs and other significant items that affected
the company’s operating performance. Further details are included in Notes 3, 4 and 5.
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As discussed in Note 12, the company’s senior notes are guaranteed on a full, unconditional and joint and several basis by certain of
the company’s material domestic subsidiaries. These guarantees are required in support of the notes, are co-terminous with the terms
of the respective note indentures and would require performance upon certain events of default referred to in the respective guarantees.
The maximum potential amounts that could be required to be paid under the domestic guarantees are essentially equal to the then
outstanding principal and interest under the respective notes. The following is condensed, consolidating financial information (in
millions of dollars) for the company, segregating the guarantor subsidiaries and non-guarantor subsidiaries, as of December 31, 2011
and 2010, and for the years ended December 31, 2011, 2010 and 2009. Separate financial statements for the guarantor subsidiaries and
the non-guarantor subsidiaries are not presented because management has determined that such financial statements are not required
by the current regulations.

CONDENSED, CONSOLIDATING STATEMENT OF EARNINGS
For the Year Ended December 31, 2011

Ball Guarantor Non-Guarantor Eliminating Consolidated
($ in millions) Corporation Subsidiaries Subsidiaries Adjustments Total
Nt SALES vttt $ — 3 53703 $ 32606 $ — 8,630.9
Costs and expenses
Cost of sales (excluding depreciation)... — (4,504.5) (2,576.7) — (7,081.2)
Depreciation and amortization................ 4.2) (147.4) (149.5) — (301.1)
Selling, general and administrative........ (77.5) (197.6) (106.3) — (381.4)
Business consolidation and other
ACHIVITICS .vevveeeie e (3.4) (12.1) (14.8) — (30.3)
Equity in results of subsidiaries.............. 486.4 — — (486.4) —
Intercompany license fees...................... 175.6 (152.6) (23.0) — —
576.9 (5,014.2) (2,870.3) (486.4) (7,794.0)
Earnings (loss) before interest and taxes.... 576.9 356.1 390.3 (486.4) 836.9
Interest eXpense......ccceveereeruerieneeneene. (156.8) 42 (24.5) — (177.1)
Debt refinancing costs..........ccccceerveenenne. — — — — —
Total interest eXpense ..........cceeeveeenens (156.8) 4.2 (24.5) — (177.1)
Earnings (loss) before taxes.................... 420.1 360.3 365.8 (486.4) 659.8
TaX ProviSion ........cceeeeeveevereereenreenenns 23.9 (155.9) (69.3) — (201.3)
Equity in results of affiliates, net............ — 0.2 9.9 — 10.1
Net earnings (loss) from continuing
OPCIAtIONS ....eeeierreneeeireeereneeeeeeneeans 444.0 204.6 306.4 (486.4) 468.6
Discontinued operations, net of tax........ — (2.3) — — (2.3)
Net earnings (108S) ....ccvevvvevververirenenns 444.0 202.3 306.4 (486.4) 466.3
Less net earnings attributable to
noncontrolling interests...................... — — (22.3) — (22.3)
Net earnings (loss) attributable
to Ball Corporation................. $ 4440 $ 2023 $ 284.1 $ (486.4) $ 444.0
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CONDENSED, CONSOLIDATING STATEMENT OF EARNINGS

For the Year Ended December 31, 2010

Ball Guarantor Non-Guarantor Eliminating Consolidated
($ in millions) Corporation Subsidiaries Subsidiaries Adjustments Total
NEt SALES ...t $ —  § 52281 % 2,401.9 3§ —  $ 7,630.0
Costs and expenses
Cost of sales (excluding depreciation)... — (4,370.4) (1,883.7) — (6,254.1)
Depreciation and amortization................ 3.2) (151.6) (110.7) — (265.5)
Selling, general and administrative........ (73.9) (192.1) (90.8) — (356.8)
Business consolidation and other
ACLIVILICS .vveeeveeereeeiee e (4.6) 0.7 14.9 — 11.0
Equity in results of subsidiaries ............. 476.7 — — (476.7) —
Intercompany license fees.........c............ 161.5 (149.5) (12.0) — —
556.5 (4,862.9) (2,082.3) (476.7) (6,865.4)
Earnings (loss) before interest and taxes.... 556.5 365.2 319.6 476.7) 764.6
Interest eXpense.......occevvereerreeververeeenne (130.3) 1.6 (20.7) — (149.4)
Debt refinancing costs..........cccceevverneenne. (8.8) — — — (8.8)
Total interest eXpense ..........cceevveenvene (139.1) 1.6 (20.7) — (158.2)
Earnings (loss) before taxes.................... 417.4 366.8 298.9 476.7) 606.4
TaX ProviSioN ........cceccververeverveneeeneeeeenes 49.9 (139.1) (86.6) — (175.8)
Equity in results of affiliates, net........... — 0.8 117.2 — 118.0
Net earnings (loss) from continuing
OPCIAtiONS ....eeeeeeneeenieeeieeeeeeieeeeeeeans 467.3 228.5 329.5 476.7) 548.6
Discontinued operations, net of tax........ 0.7 (68.1) (7.5) — (74.9)
Net earnings (10SS) ...coveveveeeeeeenenne 468.0 160.4 322.0 (476.7) 473.7
Less net earnings attributable to
noncontrolling interests...................... — — (5.7) — (5.7)
Net earnings (loss) attributable to
Ball Corporation......................... $ 468.0 § 1604 $ 3163  $ 476.7) $ 468.0
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CONDENSED, CONSOLIDATING STATEMENT OF EARNINGS

For the Year Ended December 31, 2009

Ball Guarantor Non-Guarantor Eliminating Consolidated
($ in millions) Corporation Subsidiaries Subsidiaries Adjustments Total
NEt SALES ...t $ — 3 4,5494 % 2,161.0 $ — 3 6,710.4
Costs and expenses
Cost of sales (excluding depreciation)... — (3,813.9) (1,704.0) — (5,517.9)
Depreciation and amortization................ (3.4 (132.1) (107.6) — (243.1)
Selling, general and administrative........ (56.1) (166.5) (86.4) — (309.0)
Business consolidation and other
ACHVILIES vt (11.1) 9.5) (0.8) — (21.4)
Gain on diSpOSItion ........ccceeveereenerenenne — 34.8 — — 34.8
Equity in results of subsidiaries.............. 431.3 — — (431.3) —
Intercompany license fees...........cc........ 46.9 (43.3) (3.6) — —
407.6 (4,130.5) (1,902.4) (431.3) (6,056.6)
Earnings (loss) before interest and taxes.... 407.6 418.9 258.6 (431.3) 653.8
Interest eXPense......coovveveevereereereerieeneenns (48.8) (42.1) (26.3) — (117.2)
Earnings (loss) before taxes..............c........ 358.8 376.8 232.3 (431.3) 536.6
TaX ProviSiON .......ccceveerveerveerereereerieenenns 28.7 (136.1) (52.4) — (159.8)
Equity in results of affiliates, net ............... — 0.7 13.1 — 13.8
Net earnings (loss) from continuing
OPEIAtIONS....evveeereeeeeeerereeeeieeeeereeneeees 387.5 241.4 193.0 (431.3) 390.6
Discontinued operations, net of tax............ 0.4 2.6 (5.2) — (2.2)
Net earnings (10SS) ...cccvevvereeeveeeeenieinnns 387.9 244.0 187.8 (431.3) 388.4
Less net earnings attributable to
noncontrolling interests.............ccocceue.... — — (0.5) — (0.5)
Net earnings (loss) attributable to
Ball Corporation.............cccceveveureeenenee. $ 3879 $ 2440 $ 1873 $ (431.3) $ 387.9
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CONDENSED, CONSOLIDATING BALANCE SHEET

December 31, 2011
Ball Guarantor Non-Guarantor Eliminating Consolidated
($ in millions) Corporation Subsidiaries Subsidiaries Adjustments Total
ASSETS
Current assets
Cash and cash equivalents......................... $ 240 $ 05 $ 1413 $ — 3 165.8
Receivables, net .........cccoeeeeeeveeeeceeneennene. 0.2 147.1 763.1 — 910.4
Inventories, Net...........coovvveeeecvveeeeieeeeennee.. — 671.7 400.8 1,072.5
Deferred taxes and other current assets..... 23.1 96.5 53.6 — 173.2
Total current assets ........cccoeeeuvveeeeenn. 473 915.8 1,358.8 — 2,321.9
Property, plant and equipment, net ................... 345 893.7 1,337.2 2,265.4
Investment in subsidiaries..........c.cceeveerveennnnnns 3,612.2 353.9 78.6 (4,044.7) —
GOoOdWIll ..o — 927.0 1,320.1 2,247.1
Intangibles and other assets, net........................ 177.1 98.1 175.0 450.2
Total ASSetS.....cccoceverereeereeeeenne $ 3,871.1  $ 3,188.5 $ 42697 $ (4044.7) $ 7,284.6
LIABILITIES AND SHAREHOLDERS’
EQUITY
Current liabilities
Short-term debt and current portion
of long-term debt...........ccocvevererreecrennee. $ 327 % — 3 4147  $ — S 4474
Accounts payable ..........cccoeevieviiiieniienenn. 11.4 442.1 393.8 — 847.3
Accrued employee COStS.......cceeveriieieennnne 18.3 158.0 72.0 — 248.3
Other current liabilities ............ccoccveveeennne 55.5 111.6 146.0 — 313.1
Total current liabilities...................... 117.9 711.7 1,026.5 — 1,856.1
Long-term debt ........coocvevieiieiinieieeee e 2,320.6 0.2 375.9 2,696.7
Intercompany borrowings ...........cceeceerveerverennne. (26.4) (295.9) 3223 — —
Employee benefit obligations...........c..ccccueneee. 301.6 500.1 342.0 — 1,143.7
Deferred taxes and other liabilities ................... (61.7) 95.6 176.2 — 210.1
Total liabilities .........cccceveereeennne. 2,652.0 1,011.7 2,242.9 — 5,906.6
Shareholders’ equity
Convertible preferred stock.........c.cccueueee. — — 4.8 (4.8) —
Preferred shareholders’ equity .......... — — 4.8 (4.8) —
Common StocK .......ccceeeririeieieieee 941.7 802.0 662.0 (1,464.0) 941.7
Retained earnings..........c.cceeevevvvereenennnnns 3,228.3 1,679.5 1,211.5 (2,891.0) 3,228.3
Accumulated other comprehensive
earnings (10SS) ......cecveeververeerrerrereenne. (335.2) (304.8) (10.3) 315.1 (335.2)
Treasury stock, at Cost.........cceevvvrevererennnne. (2,615.7) (2,615.7)
Common shareholders’ equity .......... 1,219.1 2,176.7 1,863.2 (4,039.9) 1,219.1
Total Ball Corporation
shareholders’ equity .................. 1,219.1 2,176.7 1,868.0 (4,044.7) 1,219.1
Noncontrolling interests.............ccccveneenen. — — 158.9 — 158.9
Total shareholders’ equity................. 1,219.1 2,176.7 2,026.9 (4,044.7) 1,378.0
Total Liabilities and
Shareholders’ Equity................. $ 3.871.1 $ 3,1884 $ 42698 $ (4,044.7) $ 7,284.6

81



Ball Corporation and Subsidiaries
Notes to Consolidated Financial Statements

20. Subsidiary Guarantees of Debt (continued)

CONDENSED, CONSOLIDATING BALANCE SHEET

December 31, 2010
Ball Guarantor Non-Guarantor Eliminating Consolidated
($ in millions) Corporation Subsidiaries Subsidiaries Adjustments Total
ASSETS
Current assets
Cash and cash equivalents......................... $ 02 $ 1.7 $ 150.1  $ — 3 152.0
Receivables, Net ........ccevveeveriieiieieeieen, 0.5) 157.0 693.2 — 849.7
Inventories, Net...........coovvveeeecvveeeeieeeeennee.. — 763.3 320.6 — 1,083.9
Current derivative contracts...................... 6.2 48.6 47.8 — 102.6
Deferred taxes and other current assets..... 12.8 78.2 26.5 — 117.5
Total current assets ..........cocceeveevereeenenne. 18.7 1,048.8 1,238.2 — 2,305.7
Property, plant and equipment, net ................... 29.6 893.8 1,124.8 — 2,048.2
Investment in subsidiaries..........ccceeveeveereenennn. 3,372.9 217.3 151.0 (3,741.2) —
GOoOdWIll ... — 927.0 1,178.3 — 2,105.3
Noncurrent derivative contracts..............c........ — 1.6 49.3 — 50.9
Intangibles and other assets, net..............c.......... 176.0 127.4 114.2 — 417.6
Total ASSetS......ceeveeieeerieienienieneenn $ 3,597.2 § 32159 $ 38558 §  (3,7412) § 6,927.7
LIABILITIES AND SHAREHOLDERS’
EQUITY
Current liabilities
Short-term debt and current portion
of long-term debt..........cccoeveveeeverenrnnnen. $ 179 $ 02 $ 926 $ — S 110.7
Accounts payable .........cccccveeieiiirieniennnn. 17.5 362.2 320.6 — 700.3
Accrued employee COStS.......ccerrerieeieenens 24.7 165.1 68.4 — 258.2
Current derivative contracts..................... 1.4 37.0 20.9 — 59.3
Other current liabilities ..........cccceeveeeueenns 57.9 89.8 107.1 — 254.8
Total current liabilities.........cccccoeeennee. 119.4 654.3 609.6 — 1,383.3
Long-term debt .......cccoevvririiiiieceee 2,333.5 0.4 367.7 — 2,701.6
Intercompany borrowings ...........ccceeeeveeruerneenne. (536.7) 105.3 431.4 — —
Employee benefit obligations............ccccecueneenee. 197.1 419.9 346.3 — 963.3
Noncurrent derivative contracts........................ — 0.3 2.3 — 2.6
Deferred taxes and other liabilities ................... (34.1) 65.5 187.4 — 218.8
Total liabilities .......cccceeererieiecenne 2,079.2 1,245.7 1,944.7 — 5,269.6
Shareholders’ equity
Convertible preferred stock....................... — — 4.8 (4.8) —
Preferred shareholders’ equity .............. — — 4.8 (4.8) —
Common StOCK .......occvevverieriiiieiieneee, 893.4 684.4 719.2 (1,403.6) 893.4
Retained earnings..........ccoecvevevevreveevennnnns 2,829.8 1,480.8 923.8 (2,404.6) 2,829.8
Accumulated other comprehensive
earnings (10Ss) ......ccecevververeriereeenee. (82.1) (195.0) 123.2 71.8 (82.1)
Treasury stock, at Cost.........cceeeereerrennne. (2,123.1) — — — (2,123.1)
Common shareholders’ equity .............. 1,518.0 1,970.2 1,766.2 (3,736.4) 1,518.0
Total Ball Corporation
shareholders’ equity ........c.ccouen..... 1,518.0 1,970.2 1,771.0 (3,741.2) 1,518.0
Noncontrolling interests...........c.cceereennne. — — 140.1 — 140.1
Total shareholders’ equity..................... 1,518.0 1,970.2 1,911.1 (3,741.2) 1,658.1
Total Liabilities and
Shareholders’ Equity..................... $ 35972 $ 32159 § 38558 $§ (3,741.2) $ 6,927.7
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CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2011

Ball Guarantor Non-Guarantor Consolidated
(8 in millions) Corporation Subsidiaries Subsidiaries Total
Cash provided by (used in)
continuing operating activities ..........c.ceevevvervennenn. $ (71.3) 6770 $ 351.0 $ 956.7
Cash provided by (used in) discontinued operating
ACHTVITICS ..euvesereeereie et e et e e eere e see e se e eeaeeeeas — 4.1 (4.2) (8.3)
Total cash provided by (used in) operating
ACTIVILIES ettt (71.3) 672.9 346.8 948.4
Cash flows from investing activities
Additions to property, plant and equipment........... 9.9 (164.5) (269.4) (443.8)
Business acquisitions, net of cash acquired ........... — — (295.2) (295.2)
Investments in and advances to affiliates............... 634.1 (543.1) (91.0) —
Other, NEt ......ooviieiiiieieeeeee e (15.0) 33.8 (17.8) 1.0
Total cash provided by (used in) investing
ACHIVILIES .ot 609.2 (673.8) (673.4) (738.0)
Cash flows from financing activities
Long-term borrowings ...........oceeeerveervieceeeverreennens 370.4 — 456.9 827.3
Repayments of long-term borrowings.................... (380.5) 0.3) (435.0) (815.8)
Change in short-term borrowings ............cccceeveenee.. 10.0 — 285.3 295.3
Proceeds from issuances of common stock............ 393 — — 393
Acquisitions of treasury stocK..........ccoccvevereeernnnne. (513.2) — — (513.2)
Common dividends ........ccccccveeveeeiieecieeciee e (45.7) — — (45.7)
Other, NEt .....ooveiiiieeeieeeeee e 5.6 — (9.6) (4.0)
Cash provided by (used in) financing
ACHVILIES .ot (514.1) (0.3) 297.6 (216.8)
Effect of exchange rate changes on cash.................... — — 20.2 20.2
Change in cash and cash equivalents ..........c..c.......... 23.8 (1.2) (8.8) 13.8
Cash and cash equivalents — beginning of year........ 0.2 1.7 150.1 152.0
Cash and cash equivalents — end of year.................. $ 24.0 05 § 1413 $ 165.8
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20. Subsidiary Guarantees of Debt (continued)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS

For the Year Ended December 31, 2010

Ball Guarantor Non-Guarantor Consolidated
(8 in millions) Corporation Subsidiaries Subsidiaries Total
Cash provided by (used in) continuing operating
ACTIVILIES ettt $ 643 $ 268.8 § 1672 $ 500.3
Cash provided by (used in) discontinued operating
ACHTVITICS veevveeere e seresie et eee e seee e eeeseeeneeseeenseens 0.4 18.8 (4.3) 14.9
Total cash provided by (used in) operating
ACTIVIEICS .ottt 64.7 287.6 162.9 515.2
Cash flows from investing activities
Additions to property, plant and equipment......... (12.1) (106.4) (131.7) (250.2)
Business acquisitions, net of cash acquired ......... — (25.8) (36.2) (62.0)
Acquisitions of equity affiliates, net of cash
ACQUITEA. ..ot — — (63.8) (63.8)
Proceeds from disposition, net of cash sold.......... — 261.5 — 261.5
Cash collateral, n€t...........coocvvvevvvveeeeniieeceieeeennee, — 0.1 — 0.1
Investments in and advances to affiliates............. 13.4 (415.2) 401.8 —
Other, NEt ......ooveviriiiieeieeeee e (17.0) 16.2 14.2 134
Cash provided by (used in) continuing
INVEStiNG ACHVILIES ..ovvevvreereeeieriieireieeeeeieans (15.7) (269.6) 184.3 (101.0)
Cash provided by (used in) discontinued
INVESting aCtiVIties ......cecveeeeerieerieereeieeenenenn — (9.2) — 9.2)
Total cash provided by (used in) investing
ACHVILIES vt (15.7) (278.8) 184.3 (110.2)
Cash flows from financing activities
Long-term borrowings ..........ccccceeeeeeeeneenienieneene. 1,860.2 0.7 370.7 2,231.6
Repayments of long-term borrowings.................. (1,471.6) (7.9) (665.4) (2,144.9)
Change in short-term borrowings ............ccccc....... 10.1 — 5.0 15.1
Proceeds from issuances of common stock.......... 47.5 — — 47.5
Acquisitions of treasury stocK..........ccceeveeverieennnn. (554.2) — — (554.2)
Common dividends ..........ccoovevveviieeenienieieenenns (35.8) — — (35.8)
Other, NCL ...oovieiieieeiieceeee e (16.3) — (2.6) (18.9)
Cash provided by (used in) financing
ACTIVILIES .ot (160.1) (7.2) (292.3) (459.6)
Effect of exchange rate changes on cash.................. — — (4.0) (4.0)
Change in cash and cash equivalents....................... (111.1) 1.6 50.9 (58.6)
Cash and cash equivalents — beginning of year...... 111.3 0.1 99.2 210.6
Cash and cash equivalents — end of year................ $ 02 $ 1.7 § 150.1 $ 152.0
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20. Subsidiary Guarantees of Debt (continued)

CONDENSED CONSOLIDATING STATEMENT OF CASH FLOWS
For the Year Ended December 31, 2009

Ball Guarantor Non-Guarantor Consolidated
(8 in millions) Corporation Subsidiaries Subsidiaries Total
Cash provided by (used in) continuing
operating aCtivities ........cvevvveveiireeeririeeieeeeeeereaes $ (88.4) $ 3014 S 265.0 $ 478.0
Cash provided by (used in) discontinued operating
ACHTVITICS .vevverereeeeeie et e eeeseeete e eae st e s enseeeaeeneas 0.4 81.7 (0.4) 81.7
Total cash provided by (used in) operating
ACTIVILIES -evveeeeeeieeiteteeee e (88.0) 383.1 264.6 559.7
Cash flows from investing activities
Additions to property, plant and equipment........... (2.9) (78.8) (76.2) (157.9)
Business acquisitions, net of cash acquired ........... — (574.7) — (574.7)
Proceeds from disposition, net of cash sold............ — 37.0 — 37.0
Cash collateral, net...........ccoevevreeriecienieneereeienen, — (0.9) 106.2 105.3
Investments in and advances to affiliates............... (383.6) 223.3 160.3 —
Other, NEt ......ooveviriiirieieeee e (3.8) 6.6 (0.4) 24
Cash provided by (used in) continuing
INVeSting activities .......ccooeveveerreeiieeeseenenn, (390.3) (387.5) 189.9 (587.9)
Cash provided by (used in) discontinued
INVEStiNG ACHVILIES ..oovvevvereereeeieriierieere e — 6.5 — 6.5
Total cash provided by (used in)
INVeSting aCtiVities ........cevvereercrereereeeneennes (390.3) (381.0) 189.9 (581.4)
Cash flows from financing activities
Long-term borrowings .........ccocceveevveneeeseeneeseennens 1,111.6 — 2251 1,336.7
Repayments of long-term borrowings.................... (565.1) (1.9) (529.8) (1,096.8)
Change in short-term borrowings ............cccceeeeuee. — — (92.0) (92.0)
Proceeds from issuances of common stock............ 31.9 — — 31.9
Acquisitions of treasury stock........c..cccceeverieneenne. (37.0) — — (37.0)
Common dividends ..........cecvvevveeierieniiereeieseennns (37.4) — — (37.4)
Other, NEt ...ocevieeiecieieeee et (4.6) — — (4.6)
Cash provided by (used in) financing
ACHIVILIES et 499.4 (1.9) (396.7) 100.8
Effect of exchange rate changes on cash................ — — 4.1 4.1
Change in cash and cash equivalents.......................... 21.1 0.2 61.9 83.2
Cash and cash equivalents — beginning of year........ 90.2 (0.1) 373 127.4
Cash and cash equivalents — end of year.................. $ 1113 3§ 0.1 § 99.2 $ 210.6
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21. Contingencies

Ball is subject to numerous lawsuits, claims or proceedings arising out of the ordinary course of business, including actions related to
product liability; personal injury; the use and performance of company products; warranty matters; patent, trademark or other
intellectual property infringement; contractual liability; the conduct of the company’s business; tax reporting in domestic and foreign
jurisdictions; workplace safety; and environmental and other matters. The company has also been identified as a potentially
responsible party (PRP) at several waste disposal sites under U.S. federal and related state environmental statutes and regulations and
may have joint and several liability for any investigation and remediation costs incurred with respect to such sites. Some of these
lawsuits, claims and proceedings involve substantial amounts, including as described below, and some of the environmental
proceedings involve potential monetary costs or sanctions that may be material. Ball has denied liability with respect to many of these
lawsuits, claims and proceedings and is vigorously defending such lawsuits, claims and proceedings. The company carries various
forms of commercial, property and casualty, and other forms of insurance; however, such insurance may not be applicable or adequate
to cover the costs associated with a judgment against Ball with respect to these lawsuits, claims and proceedings. The company does
not believe that these lawsuits, claims and proceedings are material individually or in the aggregate. While management believes the
company has established adequate accruals for expected future liability with respect to pending lawsuits, claims and proceedings,
where the nature and extent of any such liability can be reasonably estimated based upon then presently available information, there
can be no assurance that the final resolution of any existing or future lawsuits, claims or proceedings will not have a material adverse
effect on the liquidity, results of operations or financial condition of the company.

As previously reported in 2010, the company was served with a claim by Hess Corporation (Hess) in the U.S. District Court for the
Northern District of New York. Hess alleges that the company and certain affiliates breached an agreement to purchase electricity
from Hess related to Ball Plastic Container Corp.’s former Baldwinsville, New York, plant and claims damages in the range of

$5 million. Discovery has been completed and both parties have filed motions for summary judgment. Based on the information
available to the company at the present time, the company does not believe that this matter will have a material adverse effect upon the
liquidity, results of operations or financial condition of the company.

As previously reported, in 2010 Ball Corporation’s Canadian subsidiary, Ball Packaging Products Canada Corp. (Ball Canada), was
advised by the Ontario Ministry of the Environment (the Ministry) that the Ministry would post, for public comment, a proposed
Order under the Environmental Protection Act. The proposed Order would have required Ball Canada to remediate areas that were
allegedly contaminated by its predecessor company, Marathon Paper Mills of Canada Limited, including the mill site and the adjacent
harbor. That company operated a pulp mill on the north shore of Lake Superior for many years until it was sold to James River
Company in 1983. During 2011 and 2010, Ball Canada engaged in mediated discussions with the Ministry and two successor owners
and/or operators of the pulp mill with a view to Ball Canada and such owners and/or operators settling all known outstanding claims
of the Ministry and against one another and other interested parties. In September 2011, the three companies and the Ministry reached
a mediated settlement agreement pursuant to which Ball Canada was required to pay $3.5 million, mainly towards the remediation of
the harbor. The other two companies and the governments of Ontario and Canada were required to make similar monetary and/or in
kind contributions towards the remediation of the mill site and/or the harbor. In October 2011, the settlement was approved by the
Ontario Environmental Review Tribunal and the matter was fully concluded during the fourth quarter of 2011. Ball Canada and its
affiliates were released by the Ministry and its Canadian (federal) counterpart from all known obligations and liabilities related to the
mill site and the harbor. Ball Canada concurrently received reimbursement totaling $2 million related to the settlement of this matter
under various insurance policies that were issued in favor of its predecessor company.

As previously reported, in 2005 Ball Metal Beverage Container Corp. (BMBCC), a wholly owned subsidiary of the company, was
served with an amended complaint filed by Crown Packaging Technology, Inc. et. al. (Crown), in the U.S. District Court for the
Southern District of Ohio, U.S., Western Division at Dayton, Ohio., U.S. The complaint alleges that the manufacture, sale and use of
certain ends by BMBCC and its customers infringes certain claims of Crown’s U.S. patents. The complaint seeks unspecified
monetary damages, fees, and declaratory and injunctive relief. BMBCC has formally denied the allegations of the complaint. In
September 2009, the District Court granted the portion of Ball’s motion for summary judgment that addressed invalidity, holding that
the asserted patent claims were invalid for failure to comply with the written description requirement and because they were
anticipated by prior art.
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21. Contingencies (continued)

Crown appealed to the U.S. Circuit Court of Appeals for the Federal Circuit, which reversed the District Court’s decision by a two-to-
one majority in April 2011. BMBCC’s petition to the appellate court for a rehearing of the case was denied in June 2011. The case
was remanded to the District Court, which then addressed the non-infringement portion of BMBCC’s motion for summary judgment
that the court had previously elected not to decide. On January 31, 2012, the District Court granted BMBCC’s motion for summary
judgment for non-infringement. Based on the information available to the company at the present time, the company does not believe
that this matter will have a material adverse effect upon the liquidity, results of operations or financial condition of the company.

As previously reported, the U.S. Environmental Protection Agency (USEPA) considers the company a PRP with respect to the Lowry
Landfill site located east of Denver, Colorado. In 1992, the company was served with a lawsuit filed by the City and County of Denver
(Denver) and Waste Management of Colorado, Inc., seeking contributions from the company and approximately 38 other companies.
The company filed its answer denying the allegations of the complaint. Subsequently in 1992, the company was served with a third-
party complaint filed by S.W. Shattuck Chemical Company, Inc., seeking contribution from the company and other companies for the
costs associated with cleaning up the Lowry Landfill. The company denied the allegations of the complaint.

Also in 1992, the company entered into a settlement and indemnification agreement with Chemical Waste Management, Inc., and
Waste Management of Colorado, Inc. (collectively Waste Management) and Denver pursuant to which Waste Management and
Denver dismissed their lawsuit against the company, and Waste Management agreed to defend, indemnify and hold harmless the
company from claims and lawsuits brought by governmental agencies and other parties relating to actions seeking contributions or
remedial costs from the company for the cleanup of the site. Waste Management, Inc., has agreed to guarantee the obligations of
Waste Management. Waste Management and Denver may seek additional payments from the company if the response costs related to
the site exceed $319 million. In 2003 Waste Management, Inc., indicated that the cost of the site might exceed $319 million in 2030,
approximately three years before the projected completion of the project. The company might also be responsible for payments (based
on 1992 dollars) for any additional wastes that may have been disposed of by the company at the site but which are identified after the
execution of the settlement agreement. While remediating the site, contaminants were encountered, which could add an additional
cleanup cost of approximately $10 million. This additional cleanup cost could, in turn, add approximately $1 million to total site costs
for the PRP group.

At this time, there are no Lowry Landfill actions in which the company is actively involved. Based on the information available to the
company at this time, we do not believe that this matter will have a material adverse effect upon the liquidity, results of operations or
financial condition of the company.

22. Indemnifications and Guarantees
General Guarantees

During the normal course of business, the company or its appropriate consolidated direct or indirect subsidiaries have made certain
indemnities, commitments and guarantees under which the specified entity may be required to make payments in relation to certain
transactions. These indemnities, commitments and guarantees include indemnities to the customers of the subsidiaries in connection
with the sales of their packaging and aerospace products and services; guarantees to suppliers of subsidiaries of the company
guaranteeing the performance of the respective entity under a purchase agreement, construction contract or other commitment;
guarantees in respect of certain foreign subsidiaries’ pension plans; indemnities for liabilities associated with the infringement of third
party patents, trademarks or copyrights under various types of agreements; indemnities to various lessors in connection with facility,
equipment, furniture and other personal property leases for certain claims arising from such leases; indemnities to governmental
agencies in connection with the issuance of a permit or license to the company or a subsidiary; indemnities pursuant to agreements
relating to certain joint ventures; indemnities in connection with the sale of businesses or substantially all of the assets and specified
liabilities of businesses; and indemnities to directors, officers and employees of the company to the extent permitted under the laws of
the State of Indiana and the United States of America. The duration of these indemnities, commitments and guarantees varies and, in
certain cases, is indefinite. In addition many of these indemnities, commitments and guarantees do not provide for any limitation on
the maximum potential future payments the company could be obligated to make. As such, the company is unable to reasonably
estimate its potential exposure under these items.
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22. Indemnifications and Guarantees (continued)

The company has not recorded any liability for these indemnities, commitments and guarantees in the accompanying consolidated
balance sheets. The company does, however, accrue for payments under promissory notes and other evidences of incurred
indebtedness and for losses for any known contingent liability, including those that may arise from indemnifications, commitments
and guarantees, when future payment is both reasonably estimable and probable. Finally, the company carries specific and general
liability insurance policies and has obtained indemnities, commitments and guarantees from third party purchasers, sellers and other
contracting parties, which the company believes would, in certain circumstances, provide recourse to any claims arising from these
indemnifications, commitments and guarantees.

Debt Guarantees

The company’s senior notes and senior credit facilities are guaranteed on a full, unconditional and joint and several basis by certain of
the company’s material domestic subsidiaries and the domestic subsidiary borrowers, and obligations of the subsidiary borrowers
under the senior credit facilities are guaranteed by the company. Loans borrowed under the senior credit facilities by foreign
subsidiary borrowers are also effectively guaranteed by certain of the company’s foreign subsidiaries by pledges of stock of the
foreign subsidiary borrowers and stock of material foreign subsidiaries. These guarantees are required in support of the notes and
credit facilities referred to above, are co-terminous with the terms of the respective note indentures and credit agreements and would
require performance upon certain events of default referred to in the respective guarantees. The maximum potential amounts which
could be required to be paid under the domestic guarantees are essentially equal to the then outstanding principal and interest under
the respective notes and credit agreements, or under the applicable tranche, and the maximum potential amounts that could be required
to be paid under the foreign stock pledges by foreign subsidiaries are essentially equal to the value of the stock pledged. The company
is not in default under the above notes or credit facilities. The condensed consolidating financial information for the guarantor and
non-guarantor subsidiaries is presented in Note 20 of this annual report. Separate financial statements for the guarantor subsidiaries
and the non-guarantor subsidiaries are not presented because management has determined that such financial statements are not
required by the current regulations.

Accounts Receivable Securitization

Ball Capital Corp. Il is a separate, wholly owned corporate entity created for the purchase of accounts receivable from certain of the
company’s wholly owned subsidiaries. Ball Capital Corp. II’s assets will be available first to satisfy the claims of its creditors. The
company has been designated as the servicer pursuant to an agreement whereby Ball Capital Corp. II may sell and assign the accounts
receivable to a commercial lender or lenders. As the servicer, the company is responsible for the servicing, administration and
collection of the receivables and is primarily liable for the performance of such obligations. The company, the relevant subsidiaries
and Ball Capital Corp. II are not in default under the above credit arrangement.

23. Subsequent Events

On February 1, 2012, in a privately negotiated transaction, the company entered into an accelerated share repurchase agreement to buy
$200 million of our common shares using cash on hand and available borrowings. The company advanced the $200 million on
February 3, 2012, and received 4,584,819 shares, which represented 90 percent of the total shares as calculated using the January 31,
2011, closing price of $39.26. The final number of shares will be determined based on the volume weighted average trading price of
the company’s shares over an agreed upon period of time.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
There were no matters required to be reported under this item.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We have established disclosure controls and procedures to seek to ensure that material information relating to the company, including
its consolidated subsidiaries, is made known to the officers who certify the company’s financial reports and to other members of
senior management and the board of directors. Based on their evaluation as of December 31, 2011, the chief executive officer and
chief financial officer of the company have concluded that the company’s disclosure controls and procedures (as defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934) were effective.

During the year ended 2011, the company implemented a new enterprise resource planning system in its metal beverage packaging,
Americas, segment which included modifications to certain processes and related controls for the financial reporting of the segment.
This implementation was not undertaken in response to any identified deficiency or weakness to internal controls over financial
reporting. The company has conducted post-implementation monitoring to ensure the on-going effectiveness of internal control over
financial reporting. There were no other changes to internal controls over financial reporting during 2011 that have materially
affected, or are reasonably likely to materially effect, the company’s internal control over financial reporting.

Management’s Report on Internal Control Over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is
defined in Exchange Act Rule 13a-15(f). Under the supervision and with the participation of our management, including our chief
executive officer and chief financial officer, we conducted an evaluation of the effectiveness of our internal control over financial
reporting based on the framework in “Internal Control — Integrated Framework” issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Based on our evaluation under the framework in “Internal Control — Integrated
Framework,” our management concluded that our internal control over financial reporting was effective as of December 31, 2011.

As permitted by SEC guidance, management has excluded the operations of Aerocan S.A.S. (acquired by the company in January
2011) and Qingdao M.C. Packaging Ltd. (acquired by the company in October 2011) from its assessment of internal control over
financial reporting. (Additional details regarding the acquisition are available in Note 3 to the consolidated financial statements within
Item 8 of this report on Form 10-K.) The acquired operations had combined assets and combined net sales representing 6 percent and
2 percent, respectively, of the related consolidated financial statement amounts as of and for the year ended December 31, 2011. The
controls for Aerocan S.A.S. and Qingdao M.C. Packaging Ltd. will be evaluated for inclusion in management’s assessment of internal
control over financial reporting in 2012.

The effectiveness of our internal control over financial reporting as of December 31, 2011, has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report, which is included in Item 8,
“Financial Statements and Supplementary Data.”

Changes in Internal Control

There were no changes in our internal control over financial reporting during the quarter ended December 31, 2011, that have
materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information

There were no matters required to be reported under this item.
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Part 111

Item 10. Directors, Executive Officers and Corporate Governance of the Registrant

The executive officers of the company as of February 22, 2012, were as follows:

1.

10.

John A. Hayes, 46, President and Chief Executive Officer since January 2011; President and Chief Operating Officer from
January 2010 to January 2011; Executive Vice President and Chief Operating Officer from January 2008 to December 2009;
Senior Vice President, Ball Corporation, and President, Ball Packaging Europe, 2007 to January 2008; Vice President, Ball
Corporation, and President, Ball Packaging Europe, 2006 to 2007; Vice President, Ball Corporation, and Executive Vice President
of Ball’s European packaging business, 2005 to 2006; Vice President, Corporate Strategy, Marketing and Development, 2003 to
2005; Vice President, Corporate Planning and Development, 2000 to 2003; Senior Director, Corporate Planning and
Development, 1999 to 2000.

Raymond J. Seabrook, 60, Executive Vice President and Chief Operating Officer, Global Packaging Operations, since January
2010; Executive Vice President and Chief Financial Officer from April 2006 to December 31, 2009; Senior Vice President and
Chief Financial Officer, April 2000 to April 2006; Senior Vice President, Finance, April 1998 to April 2000; Vice President,
Planning and Control, 1996 to 1998; Vice President and Treasurer, 1992 to 1996; Senior Vice President and Chief Financial
Officer, Ball Packaging Products Canada, Inc., 1988 to 1992.

Scott C. Morrison, 49, Senior Vice President and Chief Financial Officer since January 2010; Vice President and Treasurer from
2002 to December 2009; and Treasurer, 2000 to 2002.

Lisa A. Pauley, 50, Senior Vice President, Human Resources and Administration since July 2011; Vice President, Administration
and Compliance since April 2007 to July 2011; Senior Director, Administration and Compliance, 2004 to April 2007; Vice
President, Finance and Administration for BATC, 2002 to 2004; Vice President, Administrative Services for BATC, 2000 to
2002; various other positions within the company, 1981 to 2000.

Charles E. Baker, 54, Vice President, General Counsel and Corporate Secretary since July 2011; Vice President, General Counsel
and Assistant Corporate Secretary from April 2004 to July 2011; Associate General Counsel, 1999 to April 2004; Senior Director,
Business Development, 1995 to 1999; Director, Corporate Compliance, 1994 to 1997; Director, Business Development, 1993
t01995.

Shawn M. Barker, 44, Vice President and Controller since January 2010; Vice President, Operations Accounting, 2006 to
December 2009; Corporate Director, Financial Planning and Analysis, 2004 to 2006; Manager, Planning and Analysis, 2003 to
2004.

Douglas K. Bradford, 54, Vice President, Financial Reporting and Tax since January 2010; Vice President and Controller from
2003 to December 2009; Controller, 2002 to 2009; Assistant Controller, 1998 to 2002; Senior Director, Tax Administration, 1995
to 1998; Director, Tax Administration, 1989 to 1995.

Jeffrey A. Knobel, 40, Vice President and Treasurer since April 2011; Treasurer from April 2010 to April 2011; Senior Director,
Treasury, 2008 to April 2010; Director, Treasury Operations, 2005 to 2008; Vice President and Treasurer, Ball Packaging Europe,
December 2002 to 2005; Director, Corporate Accounting, January to December 2002; Manager, Financial Accounting, 1997 to
2001.

James N. Peterson, 43, Vice President, Marketing and Corporate Affairs since January 2011; Vice President, Marketing and
Corporate Relations, 2008 to January 26, 2011; Director, Marketing North America, March 2006 to 2008; Vice President,
Marketing & Business Development, U.S. Can Company, 2004 to March 2006.

Leroy J. Williams, Jr., 46, Vice President, Information Technology and Services, since April 2007; Vice President, Information
Systems, April 2005 to April 2007; Executive Director, Colorado Department of Labor & Employment, February 2005 to

April 2005; Secretary of Technology and Chief Information Officer, 2003 to January 2005; Chief Information Officer, Colorado
Department of Personnel and Administration, 2001 to 2002.

Other information required by Item 10 appearing under the caption “Director Nominees and Continuing Directors” and
“Section 16(a) Beneficial Ownership Reporting Compliance,” of the company’s proxy statement to be filed pursuant to Regulation
14A within 120 days after December 31, 2011, is incorporated herein by reference.
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Item 11. Executive Compensation

The information required by Item 11 appearing under the caption “Executive Compensation” in the company’s proxy statement, to be
filed pursuant to Regulation 14A within 120 days after December 31, 2011, is incorporated herein by reference. Additionally, the Ball
Corporation 2000 Deferred Compensation Company Stock Plan, the Ball Corporation 2005 Deferred Compensation Company Stock
Plan, the Ball Corporation Deposit Share Program and the Ball Corporation Directors Deposit Share Program were created to
encourage key executives and other participants to acquire a larger equity ownership interest in the company and to increase their
interest in the company’s stock performance. Non-employee directors may also be a participant in the 2000 Deferred Compensation
Company Stock Plan and the 2005 Deferred Compensation Company Stock Plan.

Item 12. Security Ownership of Certain Beneficial Owners and Management

The information required by Item 12 appearing under the caption “Voting Securities and Principal Shareholders,” in the company’s
proxy statement to be filed pursuant to Regulation 14A within 120 days after December 31, 2011, is incorporated herein by reference.

Securities authorized for issuance under equity compensation plans are summarized below:

Equity Compensation Plan Information
Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities to Weighted-average Equity Compensation
be Issued Upon Exercise Exercise Price of Plans (Excluding
of Outstanding Options, Outstanding Options, Securities Reflected in
Warrants and Rights Warrants and Rights Column (A))
Plan category (A) (B) ©)

Equity compensation plans approved by
security holders.........cccoeeveivreverinrennnne. 10,943,025 $ 23.64 6,213,907
Equity compensation plans not approved by
security holders .........cceoveverinenenennnne — —
Total .o 10,943,025 § 23.64 6,213,907

Item 13. Certain Relationships and Related Transactions

The information required by Item 13 appearing under the caption “Ratification of the Appointment of Independent Registered Public
Accounting Firm,” in the company’s proxy statement to be filed pursuant to Regulation 14A within 120 days after December 31,
2011, is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

The information required by Item 14 appearing under the caption “Certain Committees of the Board,” in the company’s proxy
statement to be filed pursuant to Regulation 14A within 120 days after December 31, 2011, is incorporated herein by reference.
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Part IV
Item 15. Exhibits, Financial Statement Schedules
(a) (1) Financial Statements:
The following documents are included in Part II, Item 8:
Report of independent registered public accounting firm
Consolidated statements of earnings — Years ended December 31, 2011, 2010 and 2009
Consolidated balance sheets — December 31, 2011 and 2010
Consolidated statements of cash flows — Years ended December 31, 2011, 2010 and 2009

Consolidated statements of shareholders’ equity and comprehensive earnings — Years ended December 31, 2011, 2010
and 2009

Notes to consolidated financial statements
(2) Financial Statement Schedules:

Financial statement schedules have been omitted, as they are either not applicable, are considered insignificant or the
required information is included in the consolidated financial statements or notes thereto.

(3) Exhibits:

See the Index to Exhibits, which appears at the end of this document and is incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized.

BALL CORPORATION
(Registrant)

By:  /s/ John A. Hayes

John A. Hayes
President and Chief Executive Officer
February 22, 2012

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.

(1

2)

)

“4)

Principal Executive Officer:

/s/ John A. Hayes

John A. Hayes

Principal Financial and Accounting Officer:

/s/ Scott C. Morrison

Scott C. Morrison

Controller:

/s/ Shawn M. Barker

Shawn M. Barker

A Majority of the Board of Directors:

/s/ Robert W. Alspaugh

Robert W. Alspaugh

/s/ Hanno C. Fiedler

Hanno C. Fiedler

/s/ John A. Hayes

John A. Hayes

/s/ R. David Hoover

R. David Hoover

/s/ John F. Lehman

John F. Lehman

/s/ Georgia R. Nelson

Georgia R. Nelson

/s/ Jan Nicholson

Jan Nicholson

/s/ George M. Smart

George M. Smart

President and Chief Executive Officer
February 22, 2012

Senior Vice President and Chief Financial Officer
February 22, 2012

Vice President and Controller
February 22, 2012

Director
February 22, 2012

Director
February 22, 2012

Director
February 22, 2012

Chairman of the Board and Director
February 22, 2012

Director
February 22,2012

Director
February 22, 2012

Director
February 22, 2012

Director
February 22, 2012
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/s/ Theodore M. Solso * Director

Theodore M. Solso February 22, 2012
/s/ Stuart A. Taylor II * Director
Stuart A. Taylor II February 22, 2012
/s/ Erik H. van der Kaay * Director
Erik H. van der Kaay February 22, 2012

* 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, 2012
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Exhibit
Number

Ball Corporation and Subsidiaries
Annual Report on Form 10-K
For the Year Ended December 31, 2011

Index to Exhibits

Description of Exhibit

2.1

2.2

4.1(b)

4.1(c)

4.1(d)

4.1(e)

4.1(f)

4.1(g)

Share Sale and Transfer Agreement dated August 29/30, 2002, among Schmalbach-Lubeca Holding GmbH, AV Packaging
GmbH, Ball Pan-European Holdings, Inc. and Ball Corporation (filed by incorporation by reference to Ball Corporation’s
Quarterly Report on Form 10-Q for the quarter ended September 29, 2002) filed November 14, 2002.

Amendment Agreement, dated December 18, 2002, among Schmalbach-Lubeca Holding GmbH, AV Packaging GmbH,
Ball Pan-European Holdings, Inc., Ball Corporation and Ball (Germany) Acquisition GmbH, amending the Share Sale and
Transfer Agreement, dated August 29/30, 2002, among Schmalbach-Lubeca Holding GmbH, AV Packaging GmbH, Ball
Pan-European Holdings, Inc. and Ball Corporation (filed by incorporation by reference to the Current Report on Form 8-K,
dated December 19, 2002) filed December 31, 2002.

Amended Articles of Incorporation as of June 24, 2005 (filed by incorporation by reference to the Quarterly Report on
Form 10-Q dated July 3, 2005) filed August 9, 2005.

Bylaws of Ball Corporation as amended January 25, 2012. (Filed herewith.)

Registration Rights Agreement, dated as of December 19, 2002, by and among Ball Corporation, Lehman Brothers, Inc.,
Deutsche Bank Securities Inc., Banc of America Securities LLC, Banc One Capital Markets, Inc., BNP Paribas Securities
Corp., Dresdner Kleinwort Wasserstein-Grantchester, Inc., McDonald Investments Inc., Sun Trust Capital Markets, Inc.
and Wells Fargo Brokerage Services, LLC and certain subsidiary guarantors of Ball Corporation (filed by incorporation by
reference to Exhibit 4.1 of the Current Report on Form 8-K, dated December 19, 2002) filed December 31, 2002.

Senior Note Indenture dated as of December 19, 2002, by and among Ball Corporation, certain subsidiary guarantors of
Ball Corporation and The Bank of New York, as Trustee (filed by incorporation by reference to the Current Report on
Form 8-K dated December 19, 2002) filed December 31, 2002.

Senior Note Indenture dated as of March 27, 2006, by and among Ball Corporation and The Bank of New York Trust
Company N.A. (filed by incorporation by reference to the Current Report on Form 8-K dated March 27, 2006) filed

March 30, 2006. First Supplemental Indenture dated March 27, 2006, among Ball Corporation, the guarantors named
therein and The Bank of New York Trust Company, N.A. (filed by incorporation by reference to Exhibit 4.2 of the Current
Report on Form 8-K, dated March 27, 2006) filed March 30, 2006.

Second Supplemental Indenture dated August 20, 2009, among Ball Corporation, the guarantors named therein and The
Bank of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.) (filed
by incorporation by reference to Exhibit 4.2 of the Current Report on Form 8-K, dated August 26, 2009) filed August 26,
20009.

Third Supplemental Indenture dated August 20, 2009, among Ball Corporation, the guarantors named therein and The Bank
of New York Mellon Trust Company, N.A. (formerly known as The Bank of New York Trust Company, N.A.) (filed by
incorporation by reference to Exhibit 4.3 of the Current Report on Form 8-K dated August 26, 2009) filed on August 26,
20009.

Fourth Supplemental Indenture dated March 22, 2010, among Ball Corporation, the guarantors named therein and The
Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known as The
Bank of New York)) (filed by incorporation by reference to Exhibit 4.2 of the Current Report on Form 8-K dated March 17,
2010) filed March 23, 2010.

Fifth Supplemental Indenture, dated November 18, 2010, among Ball Corporation, the guarantors named therein and The
Bank of New York Mellon Trust Company, N.A. (successor to The Bank of New York Mellon (formerly known as The
Bank of New York)) (filed by incorporation by reference to Exhibit 4.2 of the Current Report on Form 8-K dated
November 15, 2010) filed November 19, 2010.
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Exhibit

Number Description of Exhibit

4.1(h) Underwriting Agreement dated August 11, 2009, among Ball Corporation the subsidiary guarantors and Goldman, Sachs &
Co., as representative of several underwriters named therein (filed by incorporation by reference to Exhibit 1.1 of the
Current Report on Form 8-K dated August 14, 2009) filed on August 14, 2009.

4.1(1) Underwriting Agreement dated March 17, 2010, among Ball Corporation, the subsidiary guarantors and Deutsche Bank
Securities Inc., as representative of the several underwriters named therein (filed by incorporation by reference to
Exhibit 1.1 of the Current Report on Form 8-K dated March 17, 2010) filed March 23, 2010.

4.1(5) Underwriting Agreement dated November 15, 2010, among Ball Corporation, the subsidiary guarantors and Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as representative of the several underwriters named therein (filed by incorporation by
reference to Exhibit 1.1 of the Current Report on Form 8-K dated November 15, 2010) filed November 19, 2010.

4.1(k) Rights Agreement dated as of July 26, 2006, between Ball Corporation and Computershare Investor Services, LLC (filed by
incorporation by reference to the Current Report on Form 8-K dated July 26, 2006) filed July 27, 2006.

4.1(1) First Amendment to the Rights Agreement dated January 23, 2008, (filed by incorporation by reference to the Current
Report on Form 8-K dated January 23, 2008) filed January 24, 2008.

10.1 Ball Corporation Deferred Incentive Compensation Plan (filed by incorporation by reference to the Annual Report on
Form 10-K for the year ended December 31, 1987) filed March 25, 1988.

10.2 Ball Corporation 1986 Deferred Compensation Plan, as amended July 1, 1994 (filed by incorporation by reference to the
Quarterly Report on Form 10-Q for the quarter ended July 3, 1994) filed August 17, 1994.

10.3 Ball Corporation 1988 Deferred Compensation Plan, as amended July 1, 1994 (filed by incorporation by reference to the
Quarterly Report on Form 10-Q for the quarter ended July 3, 1994) filed August 17, 1994.

10.4 Ball Corporation 1989 Deferred Compensation Plan, as amended July 1, 1994 (filed by incorporation by reference to the
Quarterly Report on Form 10-Q for the quarter ended July 3, 1994) filed August 17, 1994.

10.5 Amended and Restated Form of Severance Benefit Agreement that exists between the company and its executive officers,
effective as of August 1, 1994, and as amended on January 24, 1996 (filed by incorporation by reference to the Quarterly
Report on Form 10-Q for the quarter ended March 22, 1996) filed May 15, 1996.

10.6 Ball Corporation 1986 Deferred Compensation Plan for Directors, as amended October 27, 1987 (filed by incorporation by
reference to the Annual Report on Form 10-K for the year ended December 31, 1990) filed April 1, 1991.

10.7 1991 Restricted Stock Plan for Nonemployee Directors of Ball Corporation (filed by incorporation by reference to the
Form S-8 Registration Statement, No. 33-40199) filed April 26, 1991.

10.8 Ball Corporation Economic Value Added Incentive Compensation Plan dated January 1, 1994 (filed by incorporation by
reference to the Annual Report on Form 10-K for the year ended December 31, 1994) filed March 29, 1995.

10.9 Ball Corporation 1997 Stock Incentive Plan (filed by incorporation by reference to the Form S-8 Registration Statement,
No. 333-26361) filed May 1, 1997.

10.10 1993 Stock Option Plan (filed by incorporation by reference to the Form S-8 Registration Statement, No. 33-61986) filed
April 30, 1993.

10.17 Ball Corporation 2005 Deferred Compensation Plan, effective January 1, 2005 (filed by incorporation by reference to the
Current Report on Form 8-K dated December 23, 2005) filed December 23, 2005.

10.18 Ball Corporation 2005 Deferred Compensation Company Stock Plan, effective January 1, 2005 (filed by incorporation by
reference to the Current Report on Form 8-K dated December 23, 2005) filed December 23, 2005.

10.19 Ball Corporation 2005 Deferred Compensation Plan for Directors, effective January 1, 2005 (filed by incorporation by

reference to the Current Report on Form 8-K dated December 23, 2005) filed December 23, 2005.
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10.20

10.21

10.22

10.23

10.24

10.25

10.26

11

12

14

18.1

18.2

18.3

21

23

24

Ball Corporation 2005 Stock and Cash Incentive Plan filed by incorporation by reference to the Proxy Statement filed
March 18, 2005.

Ball Corporation 2010 Stock and Cash Incentive Plan filed by incorporation by reference to the Proxy Statement filed
March 12, 2010.

Credit Agreement dated October 13, 2005, among Ball Corporation, Ball European Holdings S.ar.l., Ball Packaging
Products Canada Corp. and each Other Subsidiary Borrower, Deutsche Bank AG, New York Branch, as a Lender,
Administrative Agent and Collateral Agent and The Bank of Nova Scotia, as the Canadian Administrative Agent (filed by
incorporation by reference to the Current Report on Form 8-K dated October 17, 2005) filed October 17, 2005.

First Amendment to Credit Agreement by and between Ball Corporation, Ball European Holdings S.ar.1., as lenders and
Deutsche Bank AG, New York Branch, as Administrative Agent for the lenders with Deutsche Bank Securities Inc. and J.P.
Morgan Securities Inc., as joint lead arrangers for the Term D Loans (filed by incorporation by reference to the Current
Report on Form 8-K dated March 27, 2006) filed March 30, 2006.

Credit Agreement dated December 21, 2010, among Ball Corporation, Certain Subsidiaries of Ball Corporation, Deutsche
Bank AG New York Branch, as Administrative Agent and Various Lending Institutions (filed by incorporation by reference
to the Annual Report on Form 10-K for the year ended December 31, 2010) filed February 28, 2011.

Subsidiary Guaranty Agreement dated as of October 13, 2005, among Certain Domestic Subsidiaries listed therein as
Guarantors, and Deutsche Bank AG, New York Branch, as Administrative Agent (filed by incorporation by reference to the
Current Report on Form 8-K dated October 17, 2005) filed October 17, 2005.

Subsidiary Guaranty Agreement dated as of December 21, 2010, among Certain Domestic Subsidiaries listed therein as
Guarantors, and Deutsche Bank AG, New York Branch, as Administrative Agent (filed by incorporation by reference to the
Annual Report on Form 10-K for the year ended December 31, 2010) filed February 28, 2011.

Statement re: Computation of Earnings per Share (filed by incorporation by reference to the notes to the consolidated
financial statements in Item 8, “Financial Statements and Supplementary Data”).

Statement re: Computation of Ratio of Earnings to Fixed Charges. (Filed herewith.)

Ball Corporation Executive Officers and Board of Directors Business Ethics Statement, revised July 27, 2010 (filed by
incorporation by reference to the Annual Report on Form 10-K for the year ended December 31, 2010) filed February 28,
2011.

Letter re: Change in Accounting Principles regarding change in pension plan valuation measurement date (filed by
incorporation by reference to the Annual Report on Form 10-K for the year ended December 31, 2002) filed March 27,
2003.

Letter re: Change in Accounting Principles regarding the change in accounting for certain inventories (filed by
incorporation by reference to the Annual Report on Form 10-K for the year ended December 31, 2006) filed February 22,
2007.

Letter re: Change in Accounting Principles regarding the change in testing date for potential impairment of goodwill (filed
by incorporation by reference to the Annual Report on Form 10-K for the year ended December 31, 2010) filed

February 25, 2010.

List of Subsidiaries of Ball Corporation. (Filed herewith.)

Consent of Independent Registered Public Accounting Firm. (Filed herewith.)

Limited Power of Attorney. (Filed herewith.)

97



Exhibit

Number Description of Exhibit

31.1 Certifications pursuant to Rule 13a-14(a) or Rule 15d-14(a), by John A. Hayes, President and Chief Executive Officer of
Ball Corporation. (Filed herewith.)

31.2 Certifications pursuant to Rule 13a-14(a) or Rule 15d-14(a), by Scott C. Morrison, Senior Vice President and Chief
Financial Officer of Ball Corporation. (Filed herewith.)

32.1 Certifications pursuant to Rule 13a-14(b) or Rule 15d-14(b) and Section 1350 of Chapter 63 of Title 18 of the United States
Code, by John A. Hayes, President and Chief Executive Officer of Ball Corporation. (Furnished herewith.)

32.2 Certifications pursuant to Rule 13a-14(b) or Rule 15d-14(b) and Section 1350 of Chapter 63 of Title 18 of the United States
Code, Scott C. Morrison, Senior Vice President and Chief Financial Officer of Ball Corporation. (Furnished herewith.)

99.1 Specimen Certificate of Common Stock (filed by incorporation by reference to the Annual Report on Form 10-K for the
year ended December 31, 1979) filed March 24, 1980.

99.2 Cautionary statement for purposes of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, as
amended. (Filed herewith.)

101 The following financial information from Ball Corporation’s Annual Report on Form 10-K for the year ended

December 31, 2011, formatted in XBRL (Extensible Business Reporting Language): (i) the Consolidated Statements of
Earnings, (ii) the Consolidated Balance Sheets, (iii) the Consolidated Statements of Cash Flows, (iv) the Consolidated
Statements of Shareholders’ Equity and Comprehensive Earnings and (v) Notes to Consolidated Financial Statements.
(Furnished herewith.)
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Ten-Year Review
of Selected Financial Data 2 O 1 1

Ball Corporation and Subsidiaries

($ in millions, except per share amounts )] 20M 2010 2009 2008 2007 2006 2005 2004 2003 2002

Netsales....................o.e. $8,630.9 | $7,630.0|% 6,710.4|$ 6,826.1(%$6,722.9 | $ 59279 | $5,263.7|$5,039.2 | $4,601.0 | $ 3,503.7
Legalsettlement ................. - - - - (85.6) - - - - -
Totalnetsales ................... $8,630.9 | $7,630.0 |$ 6,710.4 | $ 6,826.1$6,637.3 | $5,927.9|$5,263.7|$5,039.2 | $4,601.0 | $ 3,503.7

Net earnings (loss] attributable

to Ball Corporation® ........... $ 444L0|$ 468.0|% 3879(% 3195|% 2813|$ 329.6|% 2721|% 3021 (% 232.2|$% 1526

Return on average common

shareholders” equity ........... 32.4% 30.2% 29.1% 26.3% 22.4% 32.7% 27.9% 31.8% 35.7% 30.6%

Basic earnings (loss) per share®™ .. ¢ 269 |$ 259|$ 207|$ 1.67|$ 139($ 159|$ 126|$ 136|% 104|$ 068
Basic weighted average common

shares outstanding (000s)® ... .. 165,275 | 180,746 | 187,572 | 191,714| 202,372 | 206,676 | 215516 | 221,692 | 223,420 | 225,268

Diluted earnings (loss)

pershare® oo $ 263|$ 255|% 204($% 1.65|$% 1.37|$ 157|$ 1.24|$ 133[|$ 1.02|$ 0.6
Diluted weighted average common
shares outstanding (000s)® .. ... 168,590 | 183,538 | 189,978 | 194,038| 205,520 | 209,902 | 219,464 | 227,580 | 228,550 | 230,152

Total assets, including assets

heldforsale................... $7,284.6%6927.7|%$6,488.3 (% 6,368.7|%$6,020.6 | $5,840.9 | $4,361.5|% 4,485.0|$4,070.4 | $ 4,130.9
Total interest bearing debt and

capital lease obligations ... ..... $3,144.11$2812.3(%$259.2|$ 2,4101($2,358.6 | $2,451.7 | $ 1,589.7 | $1,660.7 | $1,686.9 | $ 1,981.0
Ball Corporation common

shareholders’ equity ........... $1,219.1 1 $1,581.0 | $ 1,581.3$1,085.8($ 13425 |$ 11654 | $ 853.4[$1,0939|$ 808.6|$% 491.4
Market capitalization® ............ $5,724.9 | $5,857.7 |$ 4,860.9 | $3,898.3|$ 4,510.1 | $4,540.4| $4,138.8|$4,956.2 | $3,359.1 | $2,904.8
Net debt to market capitalization? . . 52.0% 45.4% 49.1% 58.6% 48.9% 50.7% 36.9% 29.5% 49.1% 59.3%
Cash dividends per share® ........ $ 028|$ 020($%$ 020($ 020($ 020|$%$ 020(%$ 020($ 018|$ 012|$ 009
Book value per share®............ $ 760|$% 882|$%$ 841|$ 579($ 670|$ 560($ 410 485|% 358|% 216
Market value per share® .......... $ 35.71|% 3403|% 2585(% 2080($ 2250 (|% 21.80(% 19.86|% 2199 |$% 1489|$% 12.80
Annual return (loss) to

common shareholders® ........ 5.8% 32.6% 25.5% (6.7)% 4.0% 10.9% (8.8)% 48.8% 17.6% 46.0%

(a) Includes business consolidation activities and other items affecting comparability between years. Additional details about the 2011, 2010 and 2009 items are
available in the notes to the consolidated financial statements within Item 8 of the included Form 10-K.

(b) Amounts have been retrospectively adjusted for two-for-one stock splits effected on February 15, 2011, August 23, 2004, and February 22, 2002.

(c) Market capitalization is defined as the number of common shares outstanding at year end multiplied by the year-end closing price of Ball common stock.
Net debt is total debt less cash and cash equivalents.

Change in stock price plus dividends paid, assuming reinvestment of all dividends paid. Information for this calculation is included in the shareholder return

performance chartin Item 5 of the included Form 10-K.

(d

MIX Copyright® Ball Corporation 2012. Ball and 2 are trademarks of Ball Corporation Reg. U.S. Pat. & Tm. Office.
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