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PROSPECTUS SUPPLEMENT
(To prospectus dated March 6, 2018)

$500,000,000

Ball Corporation
         % Senior Notes due 2026

           Ball Corporation is offering $500 million in aggregate principal amount of         % Senior Notes due             ,
2026 (the "notes"). Ball Corporation will pay interest on the notes on March 15 and September 15 of each year,
beginning September 15, 2018. The notes will mature on                , 2026.

           We may redeem the notes, in whole or in part, at our option at any time at the redemption prices described
under "Description of Notes�Optional Redemption." If a Change of Control Repurchase Event (as defined herein)
occurs, unless we have exercised our option to redeem the notes, we will be required to offer to purchase the notes on
terms described under "Description of Notes�Repurchase upon Change of Control Repurchase Event."

           The notes will be senior unsecured obligations of Ball Corporation and will rank equally in right of payment to
all of Ball Corporation's existing and future senior indebtedness and senior in right of payment to all of Ball
Corporation's future indebtedness, if any, that expressly provides for its subordination to the notes. Substantially all of
our existing domestic subsidiaries will guarantee the notes, and none of our foreign subsidiaries will guarantee the
notes. The notes and the subsidiary guarantees will be effectively subordinated to all secured indebtedness of Ball
Corporation and the subsidiary guarantors to the extent of the value of the assets securing such indebtedness and will
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be structurally subordinated to all indebtedness and other liabilities, including trade payables, of Ball Corporation's
subsidiaries that are not guarantors of the notes. See "Risk Factors�Risks Related to the Notes�The notes will be
structurally subordinated to all existing and future liabilities of our subsidiaries that do not guarantee the notes."

           The notes will not be listed on any securities exchange.

Investing in the notes involves risks that are described in the "Risk Factors" section beginning on page S-13 of this prospectus
supplement.

Per
Note Total

Public offering price (1) %$
Underwriting discount (2) %$
Proceeds, before expenses %$

(1)
Plus accrued interest from             , 2018, if settlement occurs after that date.

(2)
We refer you to "Underwriting" beginning on page S-61 of this prospectus supplement for additional
information regarding underwriting compensation.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or
the accompanying prospectus. Any representation to the contrary is a criminal offense.

           The notes will be ready for delivery in book-entry form only through the facilities of The Depository Trust
Company for the accounts of its participants, including Euroclear Bank S.A./N.V., as operator of the Euroclear
System, and Clearstream Banking, société anonyme, on or about              , 2018.

Joint Book-Running Managers

Deutsche Bank Securities BofA Merrill Lynch

Goldman Sachs & Co. LLC Rabo Securities

Mizuho Securities SMBC Nikko

UniCredit Capital Markets Santander

KeyBanc Capital Markets

Co-Managers

BNP PARIBAS PNC Capital Markets LLC Credit Agricole CIB

MUFG The Williams Capital Group, L.P. Citigroup
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Barclays TD Securities Wells Fargo Securities

BMO Capital Markets
The date of this prospectus supplement is             , 2018.
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ABOUT THIS PROSPECTUS SUPPLEMENT

        In this prospectus supplement and the accompanying prospectus, unless otherwise indicated or the context otherwise requires, references to
"Ball Corporation" or "Ball" refer only to Ball Corporation and not to any of its subsidiaries, and references to the "Company," "we," "us," "our"
and similar terms refer to Ball Corporation and its consolidated subsidiaries.

        This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of our offering of the
notes. The second part is the accompanying prospectus, which forms a part of the registration statement and provides more general information,
some of which may not be applicable to this offering. This prospectus supplement and the accompanying prospectus include important
information about us, the notes and other information you should know before investing in the notes. This prospectus supplement also adds,
updates and changes information contained in the accompanying prospectus. If there is any inconsistency between the information in this
prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement. You will find
additional information about us in the registration statement. Any statements made in this prospectus supplement or the accompanying
prospectus concerning the provisions of legal documents are not necessarily complete and you should read the documents that are filed as
exhibits to the registration statement or otherwise filed with the U.S. Securities and Exchange Commission (the "SEC") for a more complete
understanding of the document or matter. Before investing in the notes, you should carefully read both this prospectus supplement and the
accompanying prospectus, together with the additional information described under "Where You Can Find More Information" and
"Incorporation of Certain Documents by Reference" in this prospectus supplement.

        You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying
prospectus and in any term sheet we authorize that supplements this prospectus supplement. We have not, and the underwriters have not,
authorized any other person to provide you with different information or make any representations other than those contained or incorporated by
reference in this prospectus supplement. If anyone other than us provides you with different or inconsistent information, you should not rely on
it. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We are
not, and the underwriters are not, making an offer to sell the notes in any jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus supplement and the accompanying prospectus and the documents incorporated by reference is
accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates.

WHERE YOU CAN FIND MORE INFORMATION

        Ball files annual, quarterly and current reports, proxy statements and other information with the SEC. You can inspect and copy these
reports, proxy statements and other information at the Public Reference Room of the SEC, 100 F Street, N.E., Washington, D.C. 20549. Please
call the SEC at 1-800-SEC-0330 for further information on the operation of the Public Reference Room. Ball's SEC filings will also be available
to you on the SEC's website at http://www.sec.gov, on Ball's website at http://www.ball.com and through the New York Stock Exchange, 20
Broad Street, New York, NY 10005, on which Ball's common stock is listed.

S-ii
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

        The SEC allows the "incorporation by reference" of the information filed by us with the SEC into this prospectus supplement, which means
that important information can be disclosed to you by referring you to those documents. Any information incorporated by reference is an
important part of this prospectus supplement, and any information that we file with the SEC and incorporate by reference herein subsequent to
the date of this prospectus supplement will be deemed automatically to update and supersede this information. The documents listed below
previously filed with the SEC are incorporated by reference herein:

�
our Annual Report on Form 10-K, except for Item 8, for the fiscal year ended December 31, 2017.

�
our Current Reports on Form 8-K filed with the SEC on June 22, 2016 (only with respect to Exhibit 99.1), February 20, 2018
and March 6, 2018.

        Whenever after the date of this prospectus supplement, and before the termination of the offering of the securities made under this
prospectus supplement, we file reports or documents under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, or the Exchange Act, those reports and documents will be deemed to be incorporated by reference into this prospectus supplement
from the time they are filed. We do not incorporate by reference any information furnished pursuant to Items 2.02 or 7.01 of Form 8-K in any
future filings, unless specifically stated otherwise. Unless the context requires otherwise, all references to this prospectus supplement or the
accompanying prospectus include the documents incorporated by reference in this prospectus supplement and the accompanying prospectus.

        If you make a request for such information in writing or by telephone, we will provide you, without charge, a copy of any or all of the
information incorporated by reference in this prospectus supplement or the accompanying prospectus. Any such request should be directed to:

Ball Corporation
10 Longs Peak Drive, P.O. Box 5000
Broomfield, Colorado 80021-2510

(303) 469-3131
Attention: General Counsel

S-iii
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

        This prospectus supplement contains, and the documents incorporated by reference herein may contain, "forward-looking" statements
within the meaning of Section 27A of the Securities Act of 1933, as amended (the "Securities Act") and Section 21E of the Exchange Act. These
forward looking statements represent our goals and actual results or outcomes may differ materially from those expressed or implied. Such
forward-looking statements are subject to certain risks, uncertainties and assumptions that include, but are not limited to, expected earnings and
cash flows, future growth and financial performance. Forward-looking statements typically can be identified by the use of words such as "will,"
"expect," "estimate," "anticipate," "forecast," "plan," "believe" and similar terms. Although we believe that our expectations are reasonable, we
can give no assurance that these expectations will prove to have been correct, and actual results may vary materially.

        Factors that could cause our actual results or outcomes to differ materially from those discussed in the forward-looking statements are
disclosed under "Risk Factors" in our periodic reports and in other documents that we file with the SEC. Some of the factors that could cause our
actual results or outcomes to differ materially from those discussed in the forward-looking statements include, but are not limited to the
following:

        in our packaging segments:

�
product demand fluctuations;

�
availability/cost of raw materials;

�
competitive packaging, pricing and substitution;

�
changes in climate and weather;

�
competitive activity;

�
failure to achieve synergies, productivity improvements or cost reductions;

�
mandatory deposit or other restrictive packaging laws;

�
customer and supplier consolidation, power and supply chain influence;

�
changes in major customer or supplier contracts or a loss of a major customer or supplier;

�
political instability and sanctions;

�
currency controls;

�
changes in foreign exchange or tax rates, including due to the effects of the 2017 U.S. Tax Cuts and Jobs Act; and

�
tariffs on imported raw materials, including pursuant to section 232 of the U.S. Trade Expansion Act of 1962;
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        in our aerospace segment:

�
funding, authorization, availability and returns of government and commercial contracts; and

�
delays, extensions and technical uncertainties affecting segment contracts;

        in the company as a whole, those listed above plus:

�
changes in senior management;

S-iv
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�
regulatory action or issues including tax, environmental, health and workplace safety, including U.S. Food and Drug
Administration and other actions or public concerns affecting products filled in our containers, or chemicals or substances
used in raw materials or in the manufacturing process;

�
technological developments and innovations;

�
litigation;

�
strikes;

�
labor cost changes;

�
rates of return on assets of the company's defined benefit retirement plans;

�
pension changes;

�
uncertainties surrounding geopolitical events and governmental policies both in the U.S. and in other countries, including the
U.S. government elections, budget, sequestration and debt limit;

�
reduced cash flow;

�
ability to achieve cost-out initiatives and synergies;

�
interest rates affecting our debt;

�
successful or unsuccessful acquisitions and divestitures, including with respect to the Rexam acquisition and its integration,
or the associated divestiture; and

�
the effect of the acquisition or the divestiture on our business relationships, operating results and business generally.

        If we are unable to achieve our goals, then our actual performance could vary materially from the goals we have expressed or implied in the
forward-looking statements. We caution you that the foregoing list of important factors may not contain all of the material factors that are
important to you. In light of these risks and uncertainties, the matters referred to in the forward-looking statements contained in this prospectus
supplement and the accompanying prospectus may not in fact occur. Except as required by applicable law, including the securities laws of the
United States and the rules and regulations of the SEC, we undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise.

S-v
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MARKET AND INDUSTRY DATA

        The market, industry or similar data presented herein or incorporated by reference are based upon estimates by our management, using
various third party sources where available. While management believes that such estimates are reasonable and reliable, in certain cases such
estimates cannot be verified by information available from independent sources. While we are not aware of any misstatements regarding any
market, industry or similar data presented herein, such data involves risks and uncertainties and is subject to change based on various factors,
including those discussed under the headings "Disclosure Regarding Forward-Looking Statements" and "Risk Factors" in this prospectus
supplement.

S-vi
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SUMMARY

This summary may not contain all the information that may be important to you. You should read this entire prospectus supplement, the
accompanying prospectus and those documents incorporated by reference into this prospectus supplement and the accompanying prospectus,
including the risk factors and the financial data and related notes, before making an investment decision. In this prospectus supplement and the
accompanying prospectus, unless otherwise indicated or the context otherwise requires, references to "Ball Corporation" or "Ball" refer only to
Ball Corporation and not to any of its subsidiaries, and references to the "Company," "we," "us," "our" and similar terms refer to Ball
Corporation and its consolidated subsidiaries.

 Our Company

        We are one of the world's leading suppliers of metal packaging to the beverage, food, personal care and household products industries. We
are the largest manufacturer of metal beverage containers in the world with significant industry positions in all major regions around the globe.
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 segment. In 2017, our total consolidated
net sales were $11 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 line is aluminum beverage containers. We also produce steel food and aerosol containers, extruded aluminum aerosol
containers and aluminum slugs.

        We sell our packaging products mainly to large multinational beverage, food, personal care and household products companies with which
we have developed long-term relationships. This is evidenced by our high customer retention and large number of long-term supply contracts.
While we have a diversified customer base, we sell a significant portion of our packaging products to major companies and brands, as well as to
numerous regional customers. Our significant customers include: Anheuser-Busch InBev n.v./s.a., the Coca-Cola Company and its affiliated
bottlers, Molson Coors Brewing Company and Unilever N.V.

        Our aerospace business is a leader in the design, development and manufacture of innovative aerospace systems for civil, commercial and
national cyber 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.

 Competitive Strengths

        We believe that a number of factors contribute to our position as a premier supplier of packaging products, with multiple sources of
earnings and cash flow. These factors include:

�
Significant Presence in Multiple Markets�We are the largest manufacturer of metal beverage containers in the world and,
including both our wholly owned and our joint venture facilities, we produced over 100 billion containers worldwide in
2017. Our metal beverage production in North America, Europe and South America in 2017 is estimated to represent
40 percent, 42 percent and 55 percent of aggregate production in those respective regions, and we also maintain sizeable
positions in the AMEA and Asia Pacific regions. We also have a strong position in North American steel food container

S-1
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and aerosol container manufacturing, with an approximate 11 and 34 percent share, respectively, of shipments in 2017. In
the U.S. and Canada, we are the leading supplier of aluminum slugs used in the production of impact extruded aluminum
containers and estimate our percentage of the total industry shipments to be approximately 77 percent. Our European
extruded aluminum aerosol shipments represented approximately 20 percent of total European industry shipments in 2017,
and we also produce aluminum containers in North America.

�
Diversified Sources of Cash Flow�Our worldwide operations historically have generated significant cash flow. Our presence
in multiple markets, including metal beverage containers, steel food containers and aerosol containers, impact extruded
aluminum containers and the slugs used to produce them, as well as high technology aerospace products, diversifies our
potential sources of cash flow.

�
Low Cost Manufacturer with State-of-the-Art Facilities�Modernization programs at many of our facilities over the past
decade have increased productivity, reduced costs and improved product quality. We operate modern, efficient beverage
container plants, with expertise in both steel and aluminum container production. In addition, we have strategically
positioned our production sites to provide the most cost-efficient and effective global coverage of any beverage container
manufacturer. Our facilities are located in close proximity to the major geographic markets we serve and are close to our
major customers' filling operations in order to minimize transportation costs.

�
Experienced Management�We are led by an experienced management team with a proven track record of successfully
integrating major acquisitions, increasing profitability and cash flow, expanding our customer base, implementing
state-of-the-art manufacturing process technology, improving operating efficiencies, introducing product innovations and
entering new markets and businesses. Our top ten senior executives average over 20 years of experience in the packaging
industry.

�
Technological Leadership�We have extensive experience in improving productivity and designing innovative products. In
particular, we have successfully increased manufacturing efficiencies and lowered unit costs through internally-developed
equipment enhancements. We also have made numerous patented advancements in container and end manufacturing
techniques. Our packaging research and development activities are primarily conducted in our technical center located in
Westminster, Colorado. Current research and development efforts include the development of new sizes and types of metal
containers as well as new uses for the current containers. Our innovation efforts continue to build momentum and play an
important role in keeping us close to our customers.

�
High Quality Products and Service�We believe that the quality of our products and our customer service is among the
highest in the industry, as indicated by the number of quality and other awards we have earned over many years.

        We were listed on each of the Dow Jones Sustainability Index (DJSI World) and Dow Jones Sustainability Index North America (DJSI NA)
in 2017 as an industry leader in sustainability for the fifth consecutive year. We have been listed on the international FTSE4Good index for eight
consecutive years and are included in the MSCI Global Sustainability Indexes, the Euronext Vigeo US 50 index and the Euronext Vigeo World
120 index.

S-2
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        We continually strive to improve the quality of our products and production processes through rigorous quality systems, comprehensive
employee training and tight control of our manufacturing processes.

 Drive for 10 Business 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. Launched in 2011, 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:

�
Seeking to deliver comparable diluted earnings per share growth of 10 percent to 15 percent per annum over the long-term

�
Maximizing free cash flow generation

�
Increasing Economic Value Added (EVA®) dollars.

        The cash generated by our businesses is used primarily: (1) to finance the Company's operations, (2) to fund strategic capital investments,
(3) to service the Company's debt and (4) to return value to our shareholders via stock buy-backs and dividend payments. From time to time, we
have evaluated and expect to continue to evaluate possible transactions that we believe will benefit the Company and our shareholders, which
may include strategic acquisitions, divestitures of parts of our company or joint ventures. At any time we may be engaged in discussions or
negotiations with respect to possible transactions or may have entered into non-binding letters of intent. There can be no assurance if or when we
will enter into any such transactions or the terms of such transactions. The compensation of many of our employees is tied directly to the
Company's performance through our EVA®-based incentive programs.

        Our Drive for 10 vision encompasses five strategic levers that are key to growing our business and achieving long-term success. Since
launching Drive for 10 in 2011, we have made progress on each of the levers as follows:

�
Maximizing value in our existing businesses by rationalizing standard beverage container and end capacity in North America
and Europe, and expanding specialty container production to meet current demand; leveraging plant floor systems in our
beverage facilities to improve efficiencies and reduce costs; consolidating and/or closing multiple beverage and food and
aerosol packaging facilities to gain efficiencies; and in the aerosol business, installing new extruded aluminum aerosol lines
in our European and Indian facilities while also implementing cost-out and value-in initiatives across all of our businesses;

S-3
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�
Expanding further into new products and capabilities through our acquisition of Sonoco's metal end and closure
manufacturing facilities in Canton, Ohio, in February 2015; successfully commercializing extruded aluminum aerosol
packaging that utilizes a significant amount of recycled material; and successfully commercializing the next generation
aluminum bottle-shaping technology;

�
Aligning ourselves with the right customers and markets by investing capital to meet continued growth for specialty
beverage containers throughout our global network, which represent approximately 37 percent of our global beverage
packaging mix; aligning with craft brewers, sparkling water fillers, wine producers and other new beverage producers who
continue to use beverage containers to grow their business;

�
Broadening our geographic reach with our acquisition of Rexam and our new investments in a beverage manufacturing
facility in Myanmar, as well as an extruded aluminum aerosol manufacturing facility in India and the construction of new
beverage can and end facilities in Monterrey, Mexico, and in our Central American joint venture; and

�
Leveraging our technological expertise in packaging innovation, including the introduction of next-generation aluminum
bottle-shaping technologies, the introduction of a new two-piece, lightweight steel aerosol can, G3 and the increased
production of lightweight ReAl® containers with 25 percent recycled aluminum content and investment in cyber and data
analytics to further enhance our aerospace technical expertise across a broader customer portfolio.

        These ongoing business developments and the successful acquisition of Rexam completed on June 30, 2016, help us stay close to our
customers while expanding and/or sustaining our industry positions and global reach with major beverage, food, personal care, household
products and aerospace customers.

 Industry Overview

        We operate in the packaging industry, which consists of metal, glass, plastic and paper-based products in the form of containers, bottles,
cartons, boxes, closures and flexible packages for a variety of end uses, including food and beverage, consumer products, personal care,
pharmaceutical and medical, household and food service, among others. The industry is global with companies of various sizes operating
primarily on a local/regional basis as it is generally not economic to transport unfilled containers long distances. We hold leading positions in all
three of the industry's largest markets�North America, Europe and South America�as well as sizable positions in the AMEA and Asia Pacific
regions. Worldwide shipments of metal beverage containers were approximately 320 billion units in 2017. The metal beverage container
industry in North America is the largest with approximately 110 billion containers shipped in 2017, followed by Europe (including Russia) with
approximately 64 billion containers, and South America with approximately 29 billion containers. Shipments of steel food containers and metal
aerosol containers in the U.S. and Canada are approximately 26 billion and 3 billion containers annually, respectively. Extruded aluminum
aerosol shipments in Europe in 2017 were approximately 4 billion containers, and aluminum slug shipments in North America in 2017 were
approximately 60,000 metric tonnes.

 Recent Developments

        We are currently seeking an amendment to the Credit Agreement (as defined below) to, among other things, amend the net leverage ratio
we are required to maintain from 4.00 to 1.00 to 4.25 to 1.00. There can be no assurance as to whether or when we will be able to

S-4
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consummate any such amendment. Neither this offering nor the amendment to the Credit Agreement is conditioned on the successful
consummation of the other. We are currently, and after giving effect to this offering will be, in compliance with all of our debt covenants under
our outstanding debt instruments.

 Corporate Information

        Our principal executive office is located at 10 Longs Peak Drive, Broomfield, Colorado 80021-2510 and our telephone number is
(303) 469-3131. We also maintain a website at www.ball.com. The information on our website is not part of this prospectus supplement unless
such information is specifically incorporated herein.

S-5
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 The Offering

        The following is a brief summary of certain terms of this offering. For a more complete description of the terms of the notes, see
"Description of Notes" in this prospectus supplement.

Issuer Ball Corporation.
Notes Offered $500 million in aggregate principal amount of notes.
Maturity Date          , 2026.
Interest Rate and Interest Payment Dates          % per annum, payable semi-annually in arrears in cash on March 15 and September 15 of

each year, beginning September 15, 2018. Interest will accrue from         , 2018.
Guarantees Ball Corporation's operations are conducted through its subsidiaries. Ball Corporation's

payment obligations under the notes will be fully and unconditionally guaranteed by
substantially all of Ball Corporation's existing domestic subsidiaries, as well as Ball
Corporation's future domestic subsidiaries that are guarantors of Ball Corporation's other
indebtedness. The notes will not be guaranteed by any of Ball Corporation's foreign
subsidiaries.
The non-guarantor subsidiaries generated approximately 50% of our net sales for the year
ended December 31, 2017 and held approximately 72% of our assets as of December 31, 2017.
See "Risk Factors�Risks Related to the Notes�The notes will be structurally subordinated to all
existing and future liabilities of our subsidiaries that do not guarantee the notes."

Ranking The notes will be senior unsecured obligations of Ball Corporation and will rank:
�

equally in right of payment to all of Ball Corporation's existing and future senior indebtedness
and other liabilities, including trade payables and our outstanding 4.375% Senior Notes due
December 2020 (the "2020 notes"), 3.50% euro denominated Senior Notes due December 2020
(the "2020 Euro notes"), 5.00% Senior Notes due March 2022 (the "2022 notes"), 4.00% Senior
Notes due November 2023 (the "2023 notes"), 4.375% euro denominated Senior Notes due
December 2023 (the "2023 Euro notes") and 5.25% Senior Notes due July 2025 (the "2025
notes" and, together with the 2020 notes, the 2020 Euro notes, the 2022 notes, the 2023 notes
and the 2023 Euro notes, the "existing senior notes"); and

S-6
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�

senior in right of payment to all of Ball Corporation's future indebtedness, if any, that expressly
provides for its subordination to the notes.
The subsidiary guarantee of each subsidiary guarantor will be such subsidiary guarantor's senior
unsecured obligation and will rank:
�

equally in right of payment to all of such subsidiary guarantor's existing and future senior debt
and other liabilities, including trade payables and such subsidiary guarantor's guarantee of the
existing senior notes; and
�

senior in right of payment to all of such subsidiary guarantor's future debt, if any, that expressly
provides for its subordination to such subsidiary guarantor's subsidiary guarantee.
The notes and the subsidiary guarantees will be effectively subordinated to any secured debt of
Ball Corporation and the subsidiary guarantors, including borrowings under Ball Corporation's
Credit Agreement and guarantees thereof, to the extent of the value of the assets securing that
indebtedness. The notes and the subsidiary guarantees will also be structurally subordinated to
all existing and future indebtedness and other liabilities, including trade payables, of Ball
Corporation's subsidiaries that are not subsidiary guarantors.
As of December 31, 2017, on an as adjusted basis, after giving effect to this offering and the
intended use of proceeds:
�

Ball Corporation and its subsidiaries would have had approximately $6.6 billion in aggregate
principal amount of outstanding long-term debt on a consolidated basis, of which
approximately $1.1 billion would have been secured and an additional $1.5 billion would have
been available for borrowing on a secured basis under Ball Corporation's Credit Agreement;
�

approximately $5.6 billion in aggregate principal amount of Ball Corporation's and its
subsidiary guarantors' outstanding debt would have consisted of the existing senior notes and
the notes; and
�

Ball Corporation's subsidiaries that are not guarantors of the notes would have had
approximately $3.3 billion in liabilities, excluding intercompany liabilities but including trade
payables.

S-7
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See "Risk Factors�Risks Related to the Notes�The notes will be structurally subordinated to all
existing and future liabilities of our subsidiaries that do not guarantee the notes."

Change of Control Upon the occurrence of a Change of Control Repurchase Event (as defined herein), we will be
required to make an offer to purchase the notes at a price equal to 101% of their principal
amount plus accrued and unpaid interest, if any, to the date of repurchase. See "Description of
Notes�Repurchase upon Change of Control Repurchase Event."

Optional Redemption We may redeem the notes at any time in whole, or from time to time in part, prior
to                  , 2025 (three months prior to the maturity date of the notes), at our option at the
"make-whole" redemption price, as described in "Description of Notes�Optional Redemption."
We may redeem the notes at any time in whole, or from time to time in part, on and
after                  , 2025 (three months prior to the maturity date of the notes) at our option at a
price equal to 100% of the principal amount of the notes being redeemed.
In each case, we will also pay the accrued and unpaid interest on the notes to, but excluding, the
redemption date. See "Description of Notes�Optional Redemption."

Certain Covenants The indenture governing the notes will contain certain restrictions, including limitations that
restrict our ability and the ability of certain of our subsidiaries to incur secured indebtedness or
enter into certain sale and leaseback transactions. These restrictions are subject to a number of
exceptions. See "Description of Notes�Certain Covenants."

Use of Proceeds We estimate that the net proceeds from the sale of the notes offered by this prospectus
supplement will be approximately $493 million (after deducting underwriting discounts and
commissions and estimated expenses related to this offering).
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We intend to use the net proceeds from this offering of the notes, together with cash on hand to
repay outstanding borrowings under the term loan and revolving credit facilities under our
Credit Agreement (without any reduction in revolving commitments) as well as certain
short-term borrowings, and for general corporate purposes, which may include potential
investments in strategic alliances and acquisitions, the refinancing or repayment of debt,
working capital, share repurchases, pension contributions or capital expenditures.

Form and Denomination The notes will be issued in minimum denominations of $2,000 and integral multiples of $1,000
in excess thereof. The notes will be issued in fully registered book-entry form and will be
represented by one or more permanent global notes without coupons. The global notes will be
deposited with a custodian for and registered in the name of a nominee of DTC. Investors may
elect to hold interests in the global notes through DTC and its direct or indirect participants as
described in the accompanying prospectus under "Description of Notes�Book-Entry
Procedures."

Listing and Trading We do not intend to list the notes on any securities exchange or include the notes in any
automated quotation system.

No Public Market The notes will be new securities for which there is currently no established trading market. The
underwriters have advised us that they intend to make a market in the notes. The underwriters
are not obligated, however, to make a market in the notes, and any such market-making may be
discontinued by the underwriters in their discretion at any time without notice. Accordingly,
there can be no assurance as to the development or liquidity of any market for the notes. See
"Underwriting."

Risk Factors See "Risk Factors" beginning on page S-13 and other information included or incorporated by
reference in this prospectus supplement for a discussion of the factors you should carefully
consider before deciding to invest in the notes.

Trustee Deutsche Bank Trust Company Americas.
Governing Law New York.
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 Summary Historical Financial Data

        The following tables set forth the summary historical consolidated financial data for the Company for the years ended December 31, 2017,
2016 and 2015. The information for the years ended December 2017, 2016 and 2015 was derived from our audited consolidated financial
statements.

        The following data should be read in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of
Operations" and the historical consolidated financial statements and the related notes all contained in our Annual Report on Form 10-K filed
with the SEC on March 1, 2018 and in our Current Report on Form 8-K filed with the SEC on March 6, 2018 which are incorporated by
reference into this prospectus supplement and the accompanying prospectus.

Year Ended December 31,
2017 2016 (5) 2015 (5)
(dollars in million, except per

share data)
Statement of Earnings Data:
Net sales $ 10,983 $ 9,061 $ 7,997
Cost of sales (excluding depreciation and amortization) (8,717) (7,296) (6,460)
Depreciation and amortization (729) (453) (286)
Selling, general and administrative (514) (512) (450)
Business consolidation and other activities (221) (337) (195)
​ ​ ​ ​ ​​ ​​ ​ ​ ​
Earnings before interest and taxes $ 802 $ 463 $ 606
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
​ ​ ​ ​​​ ​​ ​ ​​
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
Net earnings $ 380 $ 266 $ 303
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
​ ​ ​ ​​​ ​​ ​ ​​
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
Net earnings attributable to Ball Corporation $ 374 $ 263 $ 281
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
​ ​ ​ ​​​ ​​ ​ ​​
​ ​ ​ ​ ​​ ​ ​ ​ ​ ​
Other Data:
EBITDA (1) $ 1,531 $ 916 $ 892
Comparable EBITDA (1) 1,752 1,364 1,087
EBITDA margin (2) 13.9% 10.1% 11.2%
Comparable EBITDA margin (2) 16.0% 15.1% 13.6%
Total interest expense (3) $ (288) $ (338) $ (260)
Cash provided by (used in) operating activities 1,478 194 1,007
Cash provided by (used in) investing activities (545) 672 (2,721)
Cash provided by (used in) financing activities (1,073) (387) 1,737
Capital expenditures, including discontinued operations (556) (606) (528)
Cash dividends per common share (4) 0.365 0.26 0.26
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As of December 31,
2017 2016

(dollars in millions)
Balance Sheet Data:
Cash and cash equivalents $ 448 $ 597
Working capital (6) (349) 684
Total assets 17,169 16,173
Total debt and capital lease obligations, including current maturities 6,971 7,532
Ball Corporation shareholders' equity 3,941 3,435
Total shareholders' equity 4,046 3,541

(1)
EBITDA represents earnings before interest, taxes, depreciation and amortization and Comparable EBITDA represents earnings before
interest, taxes, depreciation and amortization, business consolidation and other activities and other non-comparable costs. We present
EBITDA and Comparable EBITDA because we consider them important supplemental measures of our financial performance and our
management believes they are frequently used by securities analysts, investors and other interested parties in the evaluation of
companies' financial performance in our industry. EBITDA and Comparable EBITDA are non-U.S. GAAP measures and should not
be considered alternatives to net earnings as indicators of our operating performance. 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 reconciliation of EBITDA and Comparable EBITDA to earnings before taxes follows:

Year Ended December 31,
2017 2016 2015

(dollars in millions)
Statement of Earnings Data:
Earnings before taxes $ 514 $ 125 $ 346
Total interest expense 288 338 260
​ ​ ​ ​ ​​ ​​​ ​ ​
Earnings before interest and taxes 802 463 606
Depreciation and amortization 729 453 286
​ ​ ​ ​ ​​ ​​​ ​ ​
EBITDA 1,531 916 892
Business consolidation and other activities 221 337 195
Other non-comparable costs � 111(7) �
​ ​ ​ ​ ​​ ​​​ ​ ​
Comparable EBITDA $ 1,752 $ 1,364 $ 1,087
​ ​ ​ ​ ​​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​​ ​ ​

(2)
EBITDA Margin and Comparable EBITDA Margin are calculated as follows:

Year Ended December 31,
2017 2016 2015

(dollars in millions)
EBITDA $ 1,531 $ 916 $ 892
Comparable EBITDA 1,752 1,364 1,087
Net Sales 10,983 9,061 7,997
EBITDA Margin (EBITDA/Net Sales) 13.9% 10.1% 11.2%
Comparable EBITDA Margin (Comparable EBITDA/ Net Sales) 16.0% 15.1% 13.6%
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Interest expense includes debt refinancing and other costs of $3 million, $109 million and $117 million for the years ended
December 31, 2017, 2016 and 2015, respectively.
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(4)
Amounts in 2016 and 2015 have been retrospectively adjusted for the two-for-one stock split that was effective on May 16, 2017.

(5)
Does not give pro forma effect to the Rexam acquisition, which was completed on June 30, 2016. Rexam's results for the period from
June 30, 2016 through December 31, 2016 are included in our consolidated financial statements for the year ended December 31,
2016.

(6)
Working capital is defined as current assets less current liabilities.

(7)
Represents $84 million in cost of sales associated with the Rexam inventory step-up and foreign exchange losses of $27 million due to
the devaluation of the Egyptian pound.
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RISK FACTORS

You should carefully consider the following risk factors and the risk factors and assumptions related to our business identified or described
in our most recent Annual Report on Form 10-K, including Exhibit 99 thereto, and all other information contained or incorporated by reference
into this prospectus supplement and the accompanying prospectus before investing in the notes. The risks described below or incorporated by
reference herein are not the only risks facing us. Additional risks and uncertainties not currently known to us or that we currently deem to be
immaterial may also materially and adversely affect our business operations. The occurrence of any one or more of the following could
materially adversely affect our business, financial condition or results of operations. In such case, you may lose all or part of your original
investment.

 Risks Related to the Notes

Our significant debt could adversely affect our financial health and prevent us from fulfilling our obligations under the notes.

        We have now and, after this offering, will continue to have a significant amount of debt. On December 31, 2017, on an as adjusted basis,
after giving effect to this offering and the intended use of proceeds, we would have had total long-term debt of $6.6 billion (of which
$500 million would have consisted of the notes, $5.1 billion would have consisted of our existing senior notes and $1.1 billion would have
consisted of other debt) and approximately $1.5 billion available for additional borrowings under our Credit Agreement. Our high level of debt
could have important consequences, including the following:

�
use of a large portion of our cash flow to pay principal and interest on our notes, our credit facilities and our other debt,
which will reduce the availability of our cash flow to fund working capital, capital expenditures, research and development
expenditures and other business activities;

�
increase our vulnerability to general adverse economic and industry conditions;

�
limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we operate;

�
restrict us from making strategic acquisitions or exploiting business opportunities;

�
place us at a competitive disadvantage compared to our competitors that have less debt;

�
limit our ability to make capital expenditures in order to maintain our manufacturing plants in good working order and
repair; and

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

        In addition, a substantial portion of our existing 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.

We will require a significant amount of cash to service our debt. Our ability to generate cash depends on many factors beyond our
control.

        Our ability to make payments on and to refinance our debt, including the notes, and to fund planned capital expenditures and research and
development efforts, will depend on our
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ability to generate cash in the future. This is subject to general economic, financial, competitive, legislative, regulatory and other factors that
may be beyond our control. Based on our current operations, we believe our cash flow from operations, available cash and available borrowings
under our Credit Agreement will be adequate to meet our future liquidity needs for the next several years barring any unforeseen circumstances
which are beyond our control.

        We cannot assure you, however, that our business will generate sufficient cash flow from operations or that future borrowings will be
available to us under our Credit Agreement or otherwise in an amount sufficient to enable us to pay our debt, including the notes, or to fund our
other liquidity needs. We may need to refinance all or a portion of our debt, including the notes, on or before maturity. We cannot assure you
that we will be able to refinance any of our debt, including our credit facilities, the existing senior notes or the notes, on commercially
reasonable terms or at all.

Despite our current significant level of debt, we may still be able to incur substantially more debt, including secured debt. This could
further exacerbate the risks associated with our substantial debt.

        We may be able to incur substantial additional debt, including secured debt, in the future. The indentures governing the notes and our
existing senior notes do not restrict the future incurrence of unsecured indebtedness, guarantees or other obligations. Although our credit
facilities contain restrictions on the incurrence of additional debt, and the indentures governing the notes and our existing senior notes contain
certain restrictions on the incurrence of additional secured debt, these restrictions are subject to a number of qualifications and exceptions and,
under certain circumstances, debt incurred in compliance with these restrictions could be substantial. As of December 31, 2017, on an as
adjusted basis, after giving effect to this offering and the intended use of proceeds, we would have had $1.5 billion available for additional
borrowings under our Credit Agreement, all of which would be secured.

The notes and the subsidiary guarantees will be unsecured and effectively subordinated to our existing and future secured debt.

        Holders of our secured debt will have claims that are prior to your claims as holders of the notes to the extent of the value of the assets
securing the secured debt. Notably, Ball Corporation and the subsidiary guarantors are parties to our Credit Agreement, which is secured by a
lien or pledge on (i) 100% of the stock of each of Ball's present and future direct and indirect material domestic subsidiaries and (ii) 65% of the
stock of each of Ball's present and future material first-tier foreign subsidiaries. The notes and the guarantees will be effectively subordinated to
all secured debt to the extent of the value of the collateral. In the event of any distribution or payment of our assets in any foreclosure,
dissolution, winding-up, liquidation, reorganization or other bankruptcy proceeding, holders of secured debt will have prior claim to those of our
assets that constitute their collateral. Holders of the notes will participate ratably with all holders of our unsecured debt that is deemed to be of
the same class as the notes, and potentially with all of our other general creditors, based upon the respective amounts owed to each holder or
creditor, in our remaining assets. In any of the foregoing events, we cannot assure you that there will be sufficient assets to pay amounts due on
the notes. As a result, holders of notes may receive less, ratably, than holders of secured debt.

        As of December 31, 2017, on an as adjusted basis, after giving effect to this offering and the intended use of proceeds, we would have
secured long-term debt of $1.1 billion and
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approximately $1.5 billion would have been available for additional borrowings under our Credit Agreement, all of which would be secured. We
may be permitted to borrow substantial additional debt, including secured debt, in the future under the terms of the indenture governing the
notes.

The notes will be structurally subordinated to all existing and future liabilities of our subsidiaries that do not guarantee the notes.

        The notes will be structurally subordinated to all existing and future liabilities, including trade payables, of our subsidiaries that do not
guarantee the notes, and the claims of creditors of those subsidiaries, including trade creditors, will have priority as to the assets and cash flows
of those subsidiaries. In the event of a bankruptcy, liquidation, dissolution, reorganization or similar proceeding of any of the non-guarantor
subsidiaries, holders of their liabilities, including their trade creditors, will generally be entitled to payment on their claims from assets of those
subsidiaries before any assets are made available for distribution to us. Substantially all of our domestic subsidiaries will guarantee the notes,
and none of our foreign subsidiaries will guarantee the notes. As of December 31, 2017, on an as adjusted basis, after giving effect to this
offering and the intended use of proceeds, our non-guarantor subsidiaries would have had $3.3 billion of outstanding liabilities, excluding
intercompany liabilities, but including trade payables. In addition, the non-guarantor subsidiaries generated approximately 50 percent of our net
sales and approximately 70 percent of our EBITDA for the year ended December 31, 2017, and held approximately 72 percent of our assets as of
December 31, 2017.

The notes do not impose any limitations on our ability to incur additional unsecured debt, guarantees or other obligations.

        The indenture governing the notes does not restrict the future incurrence of unsecured indebtedness, guarantees or other obligations. Except
for the limitations on granting liens on the capital stock and indebtedness of our subsidiaries and on certain limited assets we and certain of our
subsidiaries own (or on entering into sale and leaseback transactions with respect to those assets) the indenture governing the notes does not
restrict our ability to incur secured indebtedness, grant liens on our assets or to engage in sale and leaseback transactions. See "Description of
Notes�Limitation on Liens" and "Description of Notes�Limitation on Sale and Leaseback Transactions."

We may not be able to service the notes because of our operational structure.

        The notes are obligations solely of Ball Corporation, and each subsidiary guarantee is the obligation solely of the applicable guarantor. Ball
Corporation, the issuer of the notes, is a holding company and, as such, its operations are conducted through its subsidiaries. Ball Corporation's
subsidiaries are its primary source of income and it relies on that income to make payments on debt. However, Ball Corporation's subsidiaries
are separate and distinct legal entities.

        Except for the subsidiary guarantees given by the subsidiary guarantors, holders of the notes cannot demand repayment of the notes from
Ball Corporation's subsidiaries because the notes are not obligations of non-guarantor subsidiaries. Therefore, although Ball Corporation's
operating subsidiaries may have cash, Ball Corporation may not be able to make payments on its debt. In addition, the non-guarantor
subsidiaries are not obligated to make distributions to Ball Corporation. The ability of Ball Corporation's subsidiaries to make payments to Ball
Corporation will also be affected by their own operating results and will be subject to applicable laws and contractual restrictions contained in
the instruments governing any debt
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or leases of such subsidiaries. The indentures governing the existing senior notes do not limit the ability of such subsidiaries to enter into any
consensual restrictions on their ability to pay dividends and other payments to us.

The definition of a Change of Control requiring us to repurchase the notes is limited, and the market price of the notes may decline if we
enter into a transaction that is not a Change of Control under the indenture governing the notes.

        The term "Change of Control" (as used in the notes) is limited in scope and does not include every event that might cause the market price
of the notes to decline. Furthermore, we are required to repurchase the notes upon a Change of Control only if, during the 60 days after the
earlier of such Change of Control or public announcement thereof (which period may be extended), such notes have a credit rating below
investment grade from each of the three rating agencies. As a result, our obligation to repurchase the notes upon the occurrence of a Change of
Control is limited and may not preserve the value of the notes in the event of a highly leveraged transaction, reorganization, merger or similar
transaction.

We may not have sufficient funds to purchase the notes upon a Change of Control Repurchase Event as required by the indenture
governing the notes.

        Holders of the notes may require us to repurchase their notes upon a Change of Control Repurchase Event as defined under "Description of
Notes�Repurchase Upon Change of Control Repurchase Event." We cannot assure you that we would have sufficient financial resources, or
would be able to arrange financing, to pay the repurchase price of the notes, the existing notes, which have similar provisions, or other
then-existing debt securities or other indebtedness, the holders of which may be entitled to similar rights. Furthermore, a change of control (as
defined therein) is an event of default under our Credit Agreement and the terms of our other then-existing indebtedness or other agreements
may contain financial covenants, events of default provisions or other provisions that could be violated if a change of control (as defined therein)
were to occur or if we were required to repurchase the notes, the existing notes or other debt securities or repay indebtedness containing a similar
repurchase or repayment requirement.

The subsidiary guarantees of the notes could be subordinated or voided by a court.

        Under the federal bankruptcy law and comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims in
respect of a guarantee could be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the
debt evidenced by its guarantee:

�
received less than reasonably equivalent value or fair consideration for the incurrence of such guarantee; and

�
was insolvent or rendered insolvent by reason of such incurrence; or

�
was engaged in a business or transaction for which the guarantor's remaining assets constituted unreasonably small capital;
or

�
intended to incur, or believed that it would incur, debts beyond its ability to pay such debts as they mature.

        In such instances, the note holders would cease to have any claim in respect of that subsidiary guarantee and would be creditors solely of
Ball Corporation and any remaining subsidiary guarantors. In addition, any payment by that subsidiary guarantor pursuant to its
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subsidiary guarantee could be voided and required to be returned to the subsidiary guarantor, or to a fund for the benefit of the creditors of the
subsidiary guarantor.

        The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be considered insolvent if:

�
the sum of its debts, including contingent liabilities, was greater than the fair saleable value of all of its assets;

�
the present fair saleable value of its assets was less than the amount that would be required to pay its probable liability on its
existing debts, including contingent liabilities, as they become absolute and mature; or

�
it could not pay its debts as they become due.

        We cannot assure you, however, as to what standard a court would apply in making these determinations.

A court may void the issuance of the notes in circumstances of a fraudulent transfer under federal or state fraudulent transfer laws.

        If a court determines the issuance of the notes constituted a fraudulent transfer, the holders of the notes may not receive payment on the
notes.

        Under federal bankruptcy and comparable provisions of state fraudulent transfer laws, if a court were to find that, at the time the notes were
issued Ball Corporation:

�
issued the notes with the intent of hindering, delaying or defrauding current or future creditors; or

�
received less than fair consideration or reasonably equivalent value for incurring the debt represented by the notes, and either
(i) we were insolvent or were rendered insolvent by reason of the issuance of the notes; or (ii) we were engaged, or about to
engage, in a business or transaction for which our assets were unreasonably small; or (iii) we intended to incur, or believed,
or should have believed, we would incur, debts beyond our ability to pay as such debts mature; then a court could:

�
avoid all or a portion of our obligations to the holders of the notes;

�
subordinate our obligations to the holders of the notes to other existing and future debt of us, the effect of which would be to
entitle the other creditors to be paid in full before any payment could be made on the notes; or

�
take other action harmful to the holders of the notes, including in certain circumstances, invalidating the notes.

        In any of these events, we could not assure you that the holders of the notes would ever receive payment on the notes.

        The measures of insolvency for the purposes of the above are described in the risk factor "The subsidiary guarantees of the notes could be
subordinated or voided by a court." We cannot assure you as to what standard a court would apply in order to determine whether we were
"insolvent" as of the date the notes were issued, or that, regardless of the method of valuation, a court would not determine that we were
insolvent on that date. Nor can we assure you that a court would not determine, regardless of whether we were insolvent on the date the notes
were issued, that the issuance of the notes constituted fraudulent transfers on another ground.
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An active trading market may not develop for the notes.

        There is currently no public market for the notes, and we do not currently plan to list the notes on any national securities exchange. In
addition, the liquidity of any trading market in the notes, and the market price quoted for the notes, may be adversely affected by changes in the
overall market for these securities and by changes in our financial performance or prospects. A liquid trading market in the notes may not
develop.
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USE OF PROCEEDS

        We estimate that the net proceeds from the sale of the notes offered by this prospectus supplement will be approximately $493 million
(after deducting the underwriting discounts and commissions and estimated expenses related to this offering). We intend to use the net proceeds
from this offering of the notes, together with cash on hand, to repay outstanding borrowings under the term loan and revolving credit facilities
under our Credit Agreement (without any reduction in revolving commitments) as well as certain short-term borrowings, and for general
corporate purposes, which may include potential investments in strategic alliances and acquisitions, the refinancing or repayment of debt,
working capital, share repurchases, pension contributions or capital expenditures. Certain of the underwriters and their affiliates are lenders
under our Credit Agreement and, as a result, may receive a portion of the net proceeds from this offering. See "Underwriting�Other
Relationships."

        Borrowings under the Credit Agreement bear interest at a rate per annum equal to, at Ball's option, (i) the 1, 2, 3 or 6 month, or, subject to
certain conditions, 12 month or any period less than one month LIBOR rate plus a margin or (ii) a base rate plus a margin. The margin added to
LIBOR or the base rate will depend on Ball's leverage ratio from time to time. The term loan facility matures on June 30, 2021 and the revolving
credit facility matures on March 18, 2021. See "Description of Other Indebtedness."
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CAPITALIZATION

        The following table sets forth our consolidated cash and cash equivalents and capitalization as of December 31, 2017 (1) on an actual basis
and (2) on an as adjusted basis after giving effect to the issuance of $500 million in aggregate principal amount of notes offered hereby and the
intended use of proceeds.

As of December 31,
2017

Actual
As

Adjusted
(dollars in millions)

Cash and cash equivalents $ 448 $ 456
​ ​ ​ ​ ​​ ​​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​
Long-term debt, including current portion:
Senior Secured Credit Facilities:
Term A Loan 1,313 1,113
Multi-currency Revolver (1) 285 �
4.375% Senior Notes due 2020 1,000 1,000
3.50% euro denominated Senior Notes due 2020 480 480
5.00% Senior Notes due 2022 750 750
4.00% Senior Notes due 2023 1,000 1,000
4.375% euro denominated Senior Notes due 2023 840 840
5.25% Senior Notes due 2025 1,000 1,000
Senior Notes offered hereby � 500
Other debt (2) (37) (44)
​ ​ ​ ​ ​​ ​ ​
Total long-term debt, including current portion 6,631 6,639
Total shareholders' equity 4,046 4,046
​ ​ ​ ​ ​​ ​ ​
Total capitalization $ 10,677 $ 10,685
​ ​ ​ ​ ​​ ​ ​
​ ​ ​ ​​​ ​​
​ ​ ​ ​ ​​ ​ ​

(1)
As of December 31, 2017, taking into account outstanding letters of credit, approximately $1.2 billion was available under these
revolving credit facilities.

(2)
As of December 31, 2017, other debt included $60 million and $67 million of unamortized debt issuance costs on an actual and as
adjusted basis, respectively.
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DESCRIPTION OF OTHER INDEBTEDNESS

Credit Agreement

General

        The following summary of the Credit Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the Credit Agreement, which was filed with the SEC by Ball Corporation on its Current Report on Form 8-K, dated March 18, 2016.

        On March 18, 2016, Ball, certain of its subsidiaries, Deutsche Bank AG New York Branch, as administrative agent and as collateral agent,
and the other lenders party thereto, entered into a Credit Agreement (including amendments thereto, the "Credit Agreement"). Borrowings under
the Credit Agreement were used to refinance in full Ball's existing unsecured bridge loan agreement and revolving credit facility and facilities
under the Credit Agreement consisted of (1) a $1.4 billion Term A loan facility available to Ball, (2) a €1.1 billion Term A loan facility available
to a subsidiary of Ball and (3) a $1.5 billion multi-currency revolving credit facility available to Ball and certain of its subsidiaries. The U.S.
dollar Term Loan A facility matures on June 30, 2021 and the revolving credit facility matures on March 18, 2021. The euro Term A loan
facility was repaid in full during 2017.

Interest

        Borrowings under the Credit Agreement bear interest at a rate per annum equal to, at Ball's option, (i) the 1, 2, 3 or 6 month, or, subject to
certain conditions, 12 month or any period less than one month LIBOR rate plus a margin or (ii) a base rate plus a margin. The margin added to
LIBOR or the base rate will depend on Ball's leverage ratio from time to time.

Representations and Warranties; Covenants

        The Credit Agreement contains customary representations and warranties, events of default and covenants for an instrument of this type,
including, among other things, covenants that restrict the ability of Ball and its subsidiaries to incur certain additional indebtedness, create or
prevent certain liens on assets, engage in certain mergers or consolidations, engage in asset dispositions, declare or pay dividends and make
equity redemptions or restrict the ability of its subsidiaries to do so, make loans and investments, enter into transactions with affiliates, enter into
sale-leaseback transactions or make voluntary payments, amendments or modifications to subordinate or junior indebtedness. The Credit
Agreement also requires Ball to maintain a maximum leverage ratio not greater than 4.00 to 1.00 on and after December 31, 2017.

        We are currently seeking an amendment to the Credit Agreement (as defined below) to, among other things, amend the net leverage ratio
we are required to maintain from 4.00 to 1.00 to 4.25 to 1.00. There can be no assurance as to whether or when we will be able to consummate
any such amendment. Neither this offering nor the amendment to the Credit Agreement is conditioned on the successful consummation of the
other.

Events of Default

        If an event of default under the Credit Agreement occurs, the commitments under the Credit Agreement may be terminated and the
principal amount outstanding thereunder, together with all accrued unpaid interest and other amounts owed thereunder, may be declared
immediately due and payable.
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Security and Guarantees

        The Credit Agreement and any interest rate or other hedging arrangements entered into with any of the lenders under the Credit Agreement
or their affiliates are obligations of Ball and guaranteed, jointly and severally, by all of Ball's present and future material U.S. subsidiaries, with
certain exceptions in accordance with the terms of the Credit Agreement. All obligations thereunder are secured, with certain exceptions, by a
valid first priority perfected lien or pledge on (i) 100% of the stock of each of Ball's present and future direct and indirect material domestic
subsidiaries and (ii) 65% of the stock of each of Ball's present and future material first-tier foreign subsidiaries.

4.375% U.S. Dollar Denominated Senior Notes due 2020

General

        The following summary of the 2020 notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated November 27, 2015, which was filed with the SEC by Ball Corporation on its Registration Statement on Form S-3 dated November 27,
2015, and the first supplemental indenture, dated December 14, 2015, governing the 2020 notes, which was filed with the SEC by Ball
Corporation on its Current Report on Form 8-K, dated December 14, 2015, and filed on December 16, 2015.

        The 2020 notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally in right of payment with all of Ball Corporation's existing and future unsecured senior debt,
including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2020 notes is $1 billion. The 2020 notes will mature on December 15, 2020.
Interest on the 2020 notes accrues at a rate of 4.375% per annum and is payable semiannually in arrears on January 1 and July 1 of each year to
holders of record on the immediately preceding December 15 and June 15.

Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2020 notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2020 notes are not guaranteed by any of
Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such subsidiary
guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2020 notes at any time at a redemption price equal to the greater of (i) 100% of the principal
amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled payments of principal and interest on such
notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a semiannual basis, at a rate equal to the
sum of the Treasury Rate

S-22

Edgar Filing: BALL Corp - Form 424B5

34



Table of Contents

(as defined in the 2020 note indenture) plus 50 basis points, plus, in each case, accrued and unpaid interest, if any, to, but excluding, the
redemption date.

Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2020 notes, the holders of the 2020 notes have the
right to require us to repurchase all or any part of that holder's 2020 notes at a purchase price equal to 101% of the aggregate principal amount of
notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.

Certain Covenants

        The 2020 notes indenture contains certain covenants for the benefit of the holders of the 2020 notes which restrict our ability to, among
other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2020 notes.

3.50% Euro Denominated Senior Notes due 2020

General

        The following summary of the 2020 Euro notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated November 27, 2015, which was filed with the SEC by Ball Corporation on its Registration Statement on Form S-3 dated November 27,
2015, and the second supplemental indenture, dated December 14, 2015, governing the 2020 Euro notes, which was filed with the SEC by Ball
Corporation on its Current Report on Form 8-K, dated December 14, 2015, and filed on December 16, 2015.

        The 2020 Euro notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally in right of payment with all of Ball Corporation's existing and future unsecured senior debt,
including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2020 Euro notes is $480 million. The 2020 Euro notes will mature on
December 15, 2020. Interest on the 2020 Euro notes accrues at a rate of 3.50% per annum and is payable semiannually in arrears on January 1
and July 1 of each year to holders of record on the immediately preceding December 15 and June 15.

Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2020 Euro notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2020 Euro notes are not guaranteed by
any of Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such
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subsidiary guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2020 Euro notes at any time at a redemption price equal to the greater of (i) 100% of the
principal amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled payments of principal and interest
on such notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a semiannual basis, at a rate equal
to the sum of the Comparable Government Bond Rate (as defined in the second supplemental indenture) plus 50 basis points, plus, in each case,
accrued and unpaid interest, if any, to, but excluding, the redemption date.

Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2020 Euro notes, the holders of the 2020 Euro notes
have the right to require us to repurchase all or any part of that holder's 2020 Euro notes at a purchase price equal to 101% of the aggregate
principal amount of notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.

Certain Covenants

        The 2020 Euro notes indenture contains certain covenants for the benefit of the holders of the 2020 Euro notes which restrict our ability to,
among other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2020 Euro notes.

5.00% U.S. Dollar Denominated Senior Notes due 2022

General

        The following summary of the 2022 notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated March 27, 2006, which was filed with the SEC by Ball Corporation on its Current Report on Form 8-K, dated March 27, 2006, and filed
on March 30, 2006, and the seventh supplemental indenture, dated March 9, 2012, governing the 2022 notes, which was filed with the SEC by
Ball Corporation on its Current Report on Form 8-K, dated March 8, 2012, and filed on March 9, 2012.

        The 2022 notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally in right of payment with all of Ball Corporation's existing and future unsecured senior debt,
including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2022 notes is $750 million. The 2022 notes will mature on March 15, 2022.
Interest on the 2022 notes accrues at a rate of 5% per annum and is payable semiannually in arrears on March 15 and September 15 of each year
to holders of record on the immediately preceding March 1 and September 1.
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Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2022 notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2022 notes are not guaranteed by any of
Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such subsidiary
guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2022 notes, upon not less than 30 nor more than 60 days' notice, at a redemption price equal
to the greater of (i) 100% of the principal amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled
payments of principal and interest on such notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a
semiannual basis, at a rate equal to the sum of the Treasury Rate (as defined in the 2022 note indenture) plus 50 basis points, plus, in each case,
accrued and unpaid interest, if any, to, but excluding, the redemption date.

Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2022 notes, the holders of the 2022 notes have the
right to require us to repurchase all or any part of that holder's 2022 notes at a purchase price equal to 101% of the aggregate principal amount of
notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.

Certain Covenants

        The 2022 notes indenture contains certain covenants for the benefit of the holders of the 2022 notes which restrict our ability to, among
other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2022 notes.

4.00% U.S. Dollar Denominated Senior Notes due 2023

General

        The following summary of the 2023 notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated March 27, 2006, which was filed with the SEC by Ball Corporation on its Current Report on Form 8-K, dated March 27, 2006, and filed
on March 30, 2006, and the eighth supplemental indenture, dated May 16, 2013, governing the 2023 notes, which was filed with the SEC by Ball
Corporation on its Current Report on Form 8-K, dated May 16, 2013, and filed on May 17, 2013.

        The 2023 notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally
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in right of payment with all of Ball Corporation's existing and future unsecured senior debt, including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2023 notes is $1 billion. The 2023 notes will mature on November 15, 2023.
Interest on the 2023 notes accrues at a rate of 4% per annum and is payable semiannually in arrears on May 15 and November 15 of each year to
holders of record on the immediately preceding May 1 and November 1.

Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2023 notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2023 notes are not guaranteed by any of
Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such subsidiary
guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2023 notes, upon not less than 30 nor more than 60 days' notice, at a redemption price equal
to the greater of (i) 100% of the principal amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled
payments of principal and interest on such notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a
semiannual basis, at a rate equal to the sum of the Treasury Rate (as defined in the 2023 note indenture) plus 50 basis points, plus, in each case,
accrued and unpaid interest, if any, to, but excluding, the redemption date.

Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2023 notes, the holders of the 2023 notes have the
right to require us to repurchase all or any part of that holder's 2023 notes at a purchase price equal to 101% of the aggregate principal amount of
notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.

Certain Covenants

        The 2023 notes indenture contains certain covenants for the benefit of the holders of the 2023 notes which restrict our ability to, among
other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2023 notes.
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4.375% Euro Denominated Senior Notes due 2023

General

        The following summary of the 2023 Euro notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated November 27, 2015, which was filed with the SEC by Ball Corporation on its Registration Statement on Form S-3 dated November 27,
2015, and the third supplemental indenture, dated December 14, 2015, governing the 2023 Euro notes, which was filed with the SEC by Ball
Corporation on its Current Report on Form 8-K, dated December 14, 2015, and filed on December 16, 2015.

        The 2023 Euro notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally in right of payment with all of Ball Corporation's existing and future unsecured senior debt,
including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2023 Euro notes is $840 million. The 2023 Euro notes will mature on
December 15, 2023. Interest on the 2023 Euro notes accrues at a rate of 4.375% per annum and is payable semiannually in arrears on January 1
and July 1 of each year to holders of record on the immediately preceding December 15 and June 15.

Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2023 Euro notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2023 Euro notes are not guaranteed by
any of Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such subsidiary
guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2023 Euro notes at any time at a redemption price equal to the greater of (i) 100% of the
principal amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled payments of principal and interest
on such notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a semiannual basis, at a rate equal
to the sum of the Comparable Government Bond Rate (as defined in the third supplemental indenture) plus 50 basis points, plus, in each case,
accrued and unpaid interest, if any, to, but excluding, the redemption date.

Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2023 Euro notes, the holders of the 2023 Euro notes
have the right to require us to repurchase all or any part of that holder's 2023 Euro notes at a purchase price equal to 101% of the aggregate
principal amount of notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.
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Certain Covenants

        The 2023 Euro notes indenture contains certain covenants for the benefit of the holders of the 2023 Euro notes which restrict our ability to,
among other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2023 Euro notes.

5.25% U.S. Dollar Denominated Senior Notes due 2025

General

        The following summary of the 2025 notes does not purport to be complete and is qualified in its entirety by reference to the indenture,
dated March 27, 2006, which was filed with the SEC by Ball Corporation on its Current Report on Form 8-K, dated March 27, 2006, and filed
on March 30, 2006, and the tenth supplemental indenture, dated June 25, 2015, governing the 2025 notes, which was filed with the SEC by Ball
Corporation on its Current Report on Form 8-K, dated June 25, 2015, and filed on June 25, 2015.

        The 2025 notes are unsecured senior obligations of Ball Corporation. They rank senior in right of payment to all of Ball Corporation's
future unsecured subordinated debt and equally in right of payment with all of Ball Corporation's existing and future unsecured senior debt,
including the notes.

Principal, Maturity and Interest

        The currently outstanding aggregate principal amount of the 2025 notes is $1 billion. The 2025 notes will mature on July 1, 2025. Interest
on the 2025 notes accrues at a rate of 5.25% per annum and is payable semiannually in arrears on July 1 and January 1 of each year to holders of
record on the immediately preceding June 15 and December 15.

Subsidiary Guarantees

        Ball Corporation's payment obligations under the 2025 notes are fully and unconditionally guaranteed on an unsecured senior basis by
certain of Ball's existing and future domestic subsidiaries, other than certain excluded subsidiaries. The 2025 notes are not guaranteed by any of
Ball's foreign subsidiaries.

        The subsidiary guarantee of each subsidiary guarantor ranks equally in right of payment to all of such subsidiary guarantor's senior existing
and future unsecured debt, is such guarantor's senior unsecured obligation and ranks senior in right of payment to all of such subsidiary
guarantor's existing and future debt that expressly provides for its subordination to such subsidiary guarantor's subsidiary guarantee.

Optional Redemption

        At any time, we may redeem all or some of the 2025 notes, upon not less than 30 nor more than 60 days' notice, at a redemption price equal
to the greater of (i) 100% of the principal amount of the notes to be redeemed or (ii) the sum of the present values of the remaining scheduled
payments of principal and interest on such notes discounted to the date of redemption (excluding interest accrued to the date of redemption), on a
semiannual basis, at a rate equal to the sum of the Treasury Rate (as defined in the 2025 note indenture) plus 50 basis points, plus, in each case,
accrued and unpaid interest, if any, to, but excluding, the redemption date.
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Change of Control

        Upon a change of control repurchase event, as defined in the indenture governing the 2025 notes, the holders of the 2025 notes have the
right to require us to repurchase all or any part of that holder's 2025 notes at a purchase price equal to 101% of the aggregate principal amount of
notes repurchased plus accrued and unpaid interest, if any, on the notes repurchased, to the date of purchase.

Certain Covenants

        The 2025 notes indenture contains certain covenants for the benefit of the holders of the 2025 notes which restrict our ability to, among
other things: create liens; enter into sale and leaseback transactions; and merge or consolidate with other entities.

        Such covenants are subject to certain other limitations and exceptions as set forth in the indenture governing the 2025 notes.
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DESCRIPTION OF NOTES

        You can find the definitions of certain terms used in this description under the subheading "�Certain Definitions." In this description, the
words "Ball," "we," "us" and "our" refer only to Ball Corporation and not to any of its Subsidiaries.

        Ball Corporation is offering an aggregate of $500,000,000 of senior notes (the "notes"). Ball will issue the notes under a base indenture
dated November 27, 2015, among itself and Deutsche Bank Trust Company Americas, as trustee, as amended and supplemented by a tenth
supplemental indenture with respect to the notes among Ball, the Guarantors and the trustee (the "Tenth Supplemental Indenture").

        For convenience, the base indenture, as amended and supplemented by the Tenth Supplemental Indenture is referred to as the "indenture."
The terms of the notes include those stated in the indenture and those made part of the indenture by reference to the Trust Indenture Act of 1939,
as amended. The registered holder of a note will be treated as the owner of it for all purposes. Only registered holders will have rights under the
indenture.

        The following description is a summary of the material provisions of the notes and indenture. It does not restate those agreements in their
entirety. We urge you to read the indenture because it, and not this description, defines your rights as a holder of the notes. Certain defined terms
used in this description but not defined below under "�Certain Definitions" have the meanings assigned to them in the indenture.

Brief Description of the Notes and the Guarantees

The Notes

        The notes will be Ball's senior unsecured obligations and will rank:

�
equally in right of payment to all of Ball's existing and future senior Indebtedness, including its existing senior notes; and

�
senior in right of payment to all of Ball's future Indebtedness that expressly provides for its subordination to the notes.

        In the event that our secured creditors exercise their rights with respect to our pledged assets, our secured creditors would be entitled to be
repaid in full from the proceeds from the sale of those assets before those proceeds would be available for distribution to our other senior
creditors, including holders of the notes. Further, borrowings under our existing credit facilities are secured by a pledge of capital stock of Ball's
Domestic Subsidiaries and 65% of the capital stock of certain of Ball's Foreign Subsidiaries. In addition, the assets of the Subsidiaries of Ball
that are not Guarantors, such as Ball's Foreign Subsidiaries, Ball Capital Corp. II and the Excluded Subsidiaries, will be subject to the prior
claims of all creditors, including trade creditors, of those subsidiaries. See "Risk Factors�Risks Related to the Notes�The notes and the subsidiary
guarantees will be unsecured and effectively subordinated to our existing and future secured debt" and "Risk Factors�Risks Related to the
Notes�The notes will be structurally subordinated to all existing and future liabilities of our subsidiaries, including trade payables, that do not
guarantee the notes."

The Guarantees

        Ball's payment obligations under the notes will be fully and unconditionally guaranteed, on a joint and several basis, by the Guarantors.
Initially, the Guarantors will be the Domestic Subsidiaries of Ball that guarantee any other Indebtedness of Ball as of the date of the Tenth
Supplemental Indenture, other than Ball Capital Corp. II and the Excluded Subsidiaries.
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Additionally, all future Domestic Subsidiaries of Ball that guarantee any other Indebtedness of Ball, other than those Subsidiaries that are
designated as Excluded Subsidiaries, will be required to become Guarantors.

        The subsidiary guarantee of each Guarantor will be such Guarantor's senior unsecured obligation and rank:

�
equally in right of payment to all of such Guarantor's existing and future senior debt, including such Guarantor's guarantee of
Ball's existing senior notes; and

�
senior in right of payment to all of such Guarantor's future debt that expressly provides for its subordination to such
Guarantor's subsidiary guarantee.

        In the event that the Guarantors' secured creditors exercise their rights with respect to the Guarantors' pledged assets, the Guarantors'
secured creditors would be entitled to be repaid in full from the proceeds from the sale of those assets before those proceeds would be available
for distribution to their other creditors, including with respect to the guarantees of the notes. In addition, although each Domestic Subsidiary of
Ball that guarantees any other Indebtedness of Ball, other than Ball Capital Corp. II and the Excluded Subsidiaries will guarantee the notes, none
of Ball's other Subsidiaries, including its Foreign Subsidiaries, will guarantee the notes. In the event of a bankruptcy, liquidation or
reorganization of any of these non-guarantor subsidiaries, the non-guarantor subsidiaries will pay the holders of their debt and other liabilities,
including their trade payables, before they will be able to distribute any of their assets to Ball. The non-guarantor subsidiaries generated
approximately 50% of our net sales for the year ended December 31, 2017 and held approximately 72% of our assets as of December 31, 2017.
See note 23 to the audited consolidated financial statements of Ball incorporated by reference into this prospectus supplement for more detail
about the historical division of Ball Corporation's consolidated revenues and assets between the Guarantor and non-Guarantor Subsidiaries.

Principal, Maturity and Interest

        The notes will be initially limited to $500,000,000 in aggregate principal amount and will mature on                      , 2026. The notes will
bear interest at the rate of         % per annum from the date of original issuance, or from the most recent interest payment date to which interest
has been paid or provided for.

        We will make interest payments on the notes semi-annually in arrears on March 15 and September 15, commencing on September 15,
2018, to the holders of record at the close of business on the immediately preceding March 1 and September 1 (or, if not a business day, then the
business day prior). Interest will be computed on the basis of a 360-day year consisting of twelve 30-day months.

        If an interest payment date or the maturity date with respect to the notes falls on a day that is not a business day, the payment will be made
on the next business day as if it were made on the date the payment was due, and no interest will accrue on the amount so payable for the period
from and after that interest payment date or the maturity date, as the case may be, to the date the payment is made. The notes will be issued in
registered book-entry form only, in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof.

        The indenture does not limit the amount of notes that we may issue under the indenture and provides that notes may be issued from time to
time in one or more series. We may from time to time, without giving notice to or seeking the consent of the holders of the notes, issue
additional notes having the same terms (except for the issue date and, in some cases, the public offering price and the first interest payment date)
and ranking equally and ratably with
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such notes offered hereby. Such notes offered hereby and any such additional notes having the same terms, and ranking equally and ratably with,
such notes offered hereby as described above, that are subsequently issued under the indenture will be treated as a single class for all purposes
under the indenture, including, without limitation, waivers, amendments, redemptions and offers to purchase; provided that any additional notes
that are not fungible with the relevant notes offered hereby for U.S. federal income tax purposes shall have a separate securities identifier. Ball
may issue one or more other classes or series of notes under the base indenture and subsequent supplemental indentures. Unless the context
requires otherwise, references herein to the "notes" include any additional notes subsequently issued under the indenture that are treated as a
single class (but do not include notes subsequently issued under the base indenture and subsequent supplemental indentures that are treated as a
different class).

Methods of Receiving Payments on the Notes

        With respect to notes represented by global notes, Ball will pay all principal, interest and premium, if any, on such notes in accordance with
the procedures of the depositary. If a holder of notes has given wire transfer instructions to Ball, Ball will pay all principal, interest and
premium, if any, on that holder's notes in accordance with those instructions. All other payments on notes will be made at the office or agency of
the paying agent and registrar unless Ball elects to make interest payments by check mailed to the noteholders at their address set forth in the
register of holders.

Paying Agent and Registrar for the Notes

        The trustee will initially act as paying agent and registrar. Ball may change the paying agent or registrar without prior notice to the holders
of the notes, and Ball or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

        A holder may transfer or exchange notes in accordance with the provisions of the indenture. The registrar and the trustee may require a
holder, among other things, to furnish appropriate endorsements and transfer documents in connection with a transfer of notes. Holders will be
required to pay all taxes due on transfer. Ball is not required to transfer or exchange any note selected for redemption. Also, Ball is not required
to transfer or exchange any note for a period of 15 days before a selection of notes to be redeemed.

Subsidiary Guarantees

        Ball's payment obligations under the notes will be fully and unconditionally guaranteed by each of Ball's current and future Domestic
Subsidiaries that guarantee any other Indebtedness of Ball, other than Ball Capital Corp. II and the Excluded Subsidiaries. Ball's payment
obligations under the notes will not be guaranteed by any of Ball's Foreign Subsidiaries. The subsidiary guarantees will be joint and several
obligations of the Guarantors.

        Each subsidiary guarantee will be limited to an amount not to exceed the maximum amount that can be guaranteed by the applicable
Guarantor without rendering the applicable subsidiary guarantee voidable under applicable law relating to fraudulent conveyance or fraudulent
transfer or similar laws affecting the rights of creditors generally or otherwise being void, voidable or unenforceable under any bankruptcy,
reorganization, insolvency, liquidation or other similar legislation or legal principles. If a subsidiary guarantee were to be rendered voidable, it
could be subordinated by a court to all other Indebtedness, including
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guarantees and other contingent liabilities, of the applicable Guarantor, and depending on the amount of such Indebtedness, a Guarantor's
liability on its subsidiary guarantee could be reduced to zero. See "Risk Factors�Risks Related to the Notes�The subsidiary guarantees of the notes
could be subordinated or voided by a court."

        A Guarantor may not sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with or into, whether
or not such Guarantor is the surviving Person, another Person, other than Ball or another Guarantor, unless:

(1)
immediately after giving effect to that transaction, no Default or Event of Default exists; and

(2)
the Person acquiring the assets in any such sale or disposition or the Person formed by or surviving any such consolidation
or merger, if other than the Guarantor, assumes all the obligations of that Guarantor under the indenture and its subsidiary
guarantee pursuant to a supplemental indenture in form and substance reasonably satisfactory to the trustee.

        The subsidiary guarantee of a Guarantor will be released:

(3)
in connection with any sale or other disposition of all or substantially all of the assets of that Guarantor, including by way of
merger, consolidation or otherwise, to a Person that is not (either before or after giving effect to such transaction) Ball or a
Subsidiary of Ball;

(4)
in connection with any sale or other disposition of all of the Capital Stock of a Guarantor, including by way of a dividend of
the Capital Stock of such Guarantor to the stockholders of Ball, to a Person that is not (either before or after giving effect to
such transaction) a Subsidiary of Ball;

(5)
upon legal defeasance, covenant defeasance or satisfaction and discharge of the indenture as provided below under the
captions "�Legal Defeasance and Covenant Defeasance" and "�Satisfaction and Discharge;" or

(6)
upon release of such subsidiary Guarantor's Guarantee of all other Indebtedness of Ball.

Optional Redemption

        Ball may redeem all or any of the notes at any time in whole, or from time to time in part, prior to                  , 2025 (three months prior to
the maturity date of the notes) (the "Par Call Date") at our option, at a redemption price equal to the greater of (1) 100% of the principal amount
of the notes to be redeemed and (2) the sum of the present values of the remaining scheduled payments of principal and interest on the notes that
would be due if such notes matured on the Par Call Date discounted to the date of redemption (excluding interest accrued to the date of
redemption), on a semiannual basis, at a rate equal to the sum of the Treasury Rate plus                   basis points, plus in each case any accrued
and unpaid interest on the notes to, but excluding, the date of redemption. The redemption prices for the notes will be calculated assuming a
360-day year consisting of twelve 30-day months.

        At any time on or after the Par Call Date, Ball may redeem all or any of the notes at any time in whole, or from time to time in part, at our
option, at a redemption price equal to 100% of the principal amount thereof, plus any accrued and unpaid interest on the notes to, but excluding,
the date of redemption.
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        Notwithstanding the foregoing, installments of interest on the notes that are due and payable on interest payment dates falling on or prior to
a redemption date will be payable on the interest payment date to the registered holders as of the close of business on the relevant record date
according to the notes and the indenture.

        For purposes of the foregoing discussion, the following definitions apply:

        "Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term (as measured from the date of redemption and assuming for this purpose that the notes matured on
the Par Call Date) of the notes that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of comparable maturity to the remaining term of the notes.

        "Comparable Treasury Price" means, with respect to any redemption date, (i) the average of the Reference Treasury Dealer Quotations
obtained by Ball for that redemption date, after excluding the highest and lowest of such Reference Treasury Dealer Quotations, (ii) if we are
unable to obtain at least four such Reference Treasury Dealer Quotations, the average of all Reference Treasury Dealer Quotations obtained by
Ball, or (iii) if only one Reference Treasury Dealer Quotation is received, such quotation.

        "Independent Investment Banker" means Deutsche Bank Securities, Inc., or, if such firm is unwilling or unable to select the applicable
Comparable Treasury Issue or Comparable Government Bond, as applicable, an independent investment banking institution of national standing
appointed by Ball.

        "Reference Treasury Dealer" means (i) Deutsche Bank Securities, Inc. (or its affiliates that are Primary Treasury Dealers) and their
respective successors; provided, however, that if any of the foregoing shall cease to be a primary U.S. government securities dealer in New York
City (a "Primary Treasury Dealer"), Ball may substitute another institution to act as a Primary Treasury Dealer, and (ii) at least two other
Primary Treasury Dealers selected by Ball.

        "Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date for the notes, an
average, as determined by Ball, of the bid and asked prices for the Comparable Treasury Issue for the notes, expressed in each case as a
percentage of its principal amount, quoted in writing to Ball by the Reference Treasury Dealer at 3:30 p.m., New York City time, on the third
business day preceding the redemption date.

        "Treasury Rate" means, with respect to any redemption date applicable to the notes, the rate per annum equal to the semi-annual equivalent
yield to maturity, computed as of the third business day immediately preceding the redemption date, of the Comparable Treasury Issue,
assuming a price for the Comparable Treasury Issue, expressed as a percentage of its principal amount, equal to the applicable Comparable
Treasury Price for the redemption date.

Repurchase at the Option of Holders Upon a Change of Control Repurchase Event

        If a Change of Control Repurchase Event occurs, unless Ball has exercised its right to redeem the notes as described above under "�Optional
Redemption" within 60 days after the Change of Control, Ball will make an offer (a "Change of Control Offer") to each holder of the notes to
repurchase all or any part, equal to $2,000 or an integral multiple of $1,000 of that holder's notes at a repurchase price in cash equal to 101% of
the aggregate principal amount of notes repurchased, plus any accrued and unpaid interest on the notes repurchased to, but excluding, the date of
repurchase (the "Change of Control Payment").
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        Within 30 days following any Change of Control Repurchase Event or, at Ball's option, prior to the consummation of the Change of Control
transaction, but after the public announcement thereof, Ball will send a notice to each holder of notes describing the transaction or transactions
that constitutes the Change of Control and offering to repurchase such notes on the date specified in the notice (the "Change of Control Payment
Date"), which date will be no earlier than 30 days and no later than 60 days from the date such notice is sent, pursuant to the procedures required
by the indenture and described in such notice. If sent prior to the date of consummation of the Change of Control transaction, the notice will
state that the Change of Control Offer is conditioned on a Change of Control Repurchase Event occurring prior to the Change of Control
Payment Date.

        Ball will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to
the extent those laws and regulations are applicable in connection with the repurchase of the notes as a result of a Change of Control Repurchase
Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control Repurchase Event provisions of
the indenture, Ball will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under
the Change of Control Repurchase Event provisions of the indenture by virtue of such compliance.

        On the Change of Control Payment Date, Ball will, to the extent lawful:

(1)
accept for payment all notes or portions of notes (equal to $2,000 or an integral multiple of $1,000 in excess thereof)
properly tendered pursuant to a Change of Control Offer;

(2)
deposit with the paying agent an amount equal to the Change of Control Payment in respect of all notes or portions of notes
properly tendered; and

(3)
deliver or cause to be delivered to the trustee the notes properly accepted together with an officers' certificate stating the
aggregate principal amount of notes or portions of notes being repurchased by Ball.

        The paying agent will promptly deliver to each holder of notes properly tendered the Change of Control Payment for such notes, and the
trustee will promptly authenticate and mail, or cause to be transferred by book entry, to each holder a new note equal in principal amount to any
unpurchased portion of the notes surrendered, if any; provided, that each new note will be in a principal amount of $2,000 or an integral multiple
of $1,000 in excess thereof.

        Except as described above with respect to a Change of Control, the indenture does not contain provisions that permit the holders of the
notes to require that Ball repurchase or redeem the notes in the event of a takeover, recapitalization or similar transaction.

        Ball will not be required to make a Change of Control Offer upon a Change of Control Repurchase Event if (1) a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the indenture applicable to a
Change of Control Offer made by Ball and purchases all notes properly tendered and not withdrawn under the Change of Control Offer, or
(2) notice of redemption has been given pursuant to the indenture as described above under the caption "�Optional Redemption," unless and until
there is a default in payment of the applicable redemption price.

        If holders of not less than 90% in aggregate principal amount of the outstanding notes validly tender and do not withdraw such notes in a
Change of Control Offer and we, or any third party making a Change of Control Offer in lieu of us as described above, purchases all of the notes
validly tendered and not withdrawn by such holders, we or such third party will
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have the right, upon not less than 10 days nor more than 60 days' prior notice, provided that such notice is given not more than 30 days following
such purchase pursuant to the Change of Control Offer described above, to redeem all notes that remain outstanding following such purchase on
a date (the "Second Change of Control Payment Date") at a price in cash equal to 101% of the aggregate principal amount of notes repurchased
plus any accrued and unpaid interest on the notes repurchased to, but excluding, the Second Change of Control Payment Date.

        The definition of Change of Control includes a phrase relating to the sale, transfer, conveyance or other disposition of "all or substantially
all" of the assets of Ball and its Subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase "substantially
all," there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of notes to require Ball to
repurchase the notes as a result of a sale, transfer, conveyance or other disposition of less than all of the assets of Ball and its Subsidiaries taken
as a whole to another Person or group may be uncertain.

Selection and Notice

        If less than all of the notes are to be redeemed at any time, the trustee (or the registrar, as applicable) will select notes for redemption on a
pro rata basis, or, in the case of notes issued in global form as discussed under "Book-Entry Procedures based on the applicable procedures
described therein. Neither the trustee nor the registrar shall be liable for selections made by the trustee or registrar, as applicable, in accordance
with this paragraph.

        No notes of $2,000 or less can be redeemed in part. Notices of redemption will be mailed by first class mail or delivered through the
applicable procedures of the depositary at least 15 but not more than 60 days before the redemption date to each holder of notes to be redeemed
at its registered address, except that redemption notices may be mailed more than 60 days prior to a redemption date if the notice is issued in
connection with a defeasance of the notes or a satisfaction and discharge of the indenture.

        Any notice of any redemption may, at Ball's discretion, be subject to one or more conditions precedent, including, but not limited to,
completion of a sale of common stock or other corporate transaction. In addition, if such redemption or notice is subject to satisfaction of one or
more conditions precedent, such notice shall state that, in Ball's discretion, the redemption date may be delayed until such time as any or all such
conditions shall be satisfied (or waived by Ball in its sole discretion), or such redemption may not occur and such notice may be rescinded in the
event that any or all such conditions shall not have been satisfied by the redemption date, or by the redemption date so delayed and such
redemption provisions may be adjusted to comply with the requirements of the depositary.

        All notices to the holders of the notes regarding the notes will be mailed to them at their respective addresses in the register of the notes and
will be deemed to have been given on the fourth business day after the date of mailing.

        For notes which are represented by global certificates held on behalf of Euroclear or Clearstream, notices may be given by delivery of the
relevant notices to Euroclear or Clearstream for communication to entitled account holders in substitution for the aforesaid mailing.
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Certain Covenants

Limitation on Liens

        Ball will not, nor will it permit any of its Restricted Subsidiaries to, create, incur or assume any Lien (other than Permitted Liens) upon any
Principal Property or upon the Capital Stock or Indebtedness of any of its Subsidiaries, in each case to secure Indebtedness of the Company, any
Subsidiary of the Company or any other Person, without securing the notes (together with, at the option of Ball, any other Indebtedness of Ball
or any Subsidiary ranking equally in right of payment with the notes) equally and ratably with or, at the option of Ball, prior to, such other
Indebtedness for so long as such other Indebtedness is so secured. Any Lien that is granted to secure the notes under this covenant shall be
automatically released and discharged at the same time as the release of the Lien that gave rise to the obligation to secure the notes under this
covenant.

"Permitted Liens" means:

(1)
Liens securing Indebtedness on any Principal Property existing at the time of its acquisition and Liens on any Principal
Property created contemporaneously with or within 270 days after (or created pursuant to firm commitment financing
arrangements obtained within that period) the later of (a) the acquisition or completion of construction or completion of
substantial reconstruction, renovation, remodeling, expansion or improvement (each, a "substantial improvement") of such
Principal Property or (b) the placing in operation of such Principal Property after the acquisition or completion of any such
construction or substantial improvement;

(2)
Liens on property or assets or shares of Capital Stock or Indebtedness of a Person existing at the time it is merged, combined
or amalgamated with or into or consolidated with, or its assets or Capital Stock are acquired by, Ball or any of its
Subsidiaries or it otherwise becomes a Subsidiary of Ball; provided, however, that in each case (a) the Indebtedness secured
by such Lien was not incurred in contemplation of such merger, combination, amalgamation, consolidation, acquisition or
transaction in which such Person becomes a Subsidiary of Ball and (b) such Lien extends only to the Capital Stock and
assets of such Person (and Subsidiaries of such Person) and/or to property other than Principal Property or the Capital Stock
or Indebtedness of any Subsidiary of Ball;

(3)
Liens securing Indebtedness in favor of Ball and/or one or more of its Subsidiaries;

(4)
Liens in favor of or required by a governmental unit in any relevant jurisdiction, including any departments or
instrumentality thereof, to secure payments under any contract or statute, or to secure debts incurred in financing the
acquisition or construction of or improvements or alterations to property subject thereto;

(5)
Liens in favor of any customer arising in respect of and not exceeding the amount of performance deposits and partial,
progress, advance or other payments by that customer for goods produced or services rendered to that customer in the
ordinary course of business and consignment arrangements (whether as consignor or as consignee) or similar arrangements
for the sale or purchase of goods in the ordinary course of business;

(6)
Liens existing on the date of the Tenth Supplemental Indenture;

(7)
Liens to secure any extension, renewal, refinancing, refunding or replacement (or successive extensions, renewals,
refinancings, refundings or replacements), in whole or in part, of any Indebtedness secured by Liens referred to in clauses (1)
through
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(6) above or clauses (10) or (11) below or Liens created in connection with any amendment, consent or waiver relating to
such Indebtedness, so long as (a) such Lien is limited to (i) all or part of substantially the same property which secured the
Lien extended, renewed, refinanced, refunded or replaced and/or (ii) property other than Principal Property or the Capital
Stock or Indebtedness of any Subsidiary of Ball and (b) the amount of Indebtedness secured is not increased (other than by
the amount equal to any costs, expenses, premiums, fees or prepayment penalties incurred in connection with any extension,
renewal, refinancing, refunding or replacement);

(8)
Liens in respect of cash in connection with the operation of cash management programs and Liens associated with the
discounting or sale of letters of credit and customary rights of set off, banker's Lien, revocation, refund or chargeback or
similar rights under deposit disbursement, concentration account agreements or under the Uniform Commercial Code or
arising by operation of law;

(9)
Liens resulting from the deposit of funds or evidences of Indebtedness in trust for the purpose of defeasing Indebtedness of
Ball or any of its Restricted Subsidiaries, and legal or equitable encumbrances deemed to exist by reason of negative
pledges;

(10)
Liens securing Indebtedness in an aggregate principal amount not to exceed, as of the date such Indebtedness is incurred, the
amount that would cause the Consolidated Secured Leverage Ratio of Ball to be greater than 3.00 to 1.00 as of such date of
incurrence; or

(11)
other Liens, in addition to those permitted in clauses (1) through (10) above, securing Indebtedness having an aggregate
principal amount (including all outstanding Indebtedness incurred pursuant to clause (7) above to renew, refund, refinance,
replace, defease or discharge any Indebtedness incurred pursuant to this clause (11)), measured as of the date of the
incurrence of any such Indebtedness (after giving pro forma effect to the application of the proceeds therefrom), taken
together with the amount of all Attributable Debt of Ball and its Restricted Subsidiaries at that time outstanding relating to
Sale and Leaseback Transactions permitted under the covenant described below under the caption "�Limitation on Sale and
Leaseback Transactions," not to exceed 15% of the Consolidated Net Tangible Assets of Ball measured as of the date any
such Indebtedness is incurred (after giving pro forma effect to the application of the proceeds therefrom and any transaction
in connection with which such Indebtedness is being incurred).

        For purposes of clauses (10) and (11) above, (a) with respect to any revolving credit facility secured by a Lien, the full amount of
Indebtedness that may be borrowed thereunder will be deemed to be incurred at the time any revolving credit commitment thereunder is first
extended or increased and will not be deemed to be incurred when such revolving credit facility is drawn upon and (b) if a Lien by Ball or any of
its Restricted Subsidiaries is granted to secure Indebtedness that was previously unsecured, such Indebtedness will be deemed to be incurred as
of the date such Indebtedness is secured.

Limitation on Sale and Leaseback Transactions

        Ball will not, nor will it permit any of its Restricted Subsidiaries to, enter into any arrangement with any other Person pursuant to which
Ball or any of its Restricted Subsidiaries leases any Principal Property that has been or is to be sold or transferred by Ball or the Restricted
Subsidiary to such other Person (a "Sale and Leaseback Transaction"), except that a Sale and Leaseback Transaction is permitted if Ball or such
Restricted Subsidiary would be entitled to incur Indebtedness secured by a Lien on the Principal Property to be
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leased, without equally and ratably securing the notes, in an aggregate principal amount equal to the Attributable Debt with respect to such Sale
and Leaseback Transaction.

        In addition, the following Sale and Leaseback Transactions are not subject to the limitation above and the provisions described in
"�Limitation on Liens" above:

(1)
temporary leases for a term, including renewals at the option of the lessee, of not more than three years;

(2)
leases between only Ball and a Subsidiary of Ball or only between Subsidiaries of Ball;

(3)
leases where the proceeds from the sale of the subject property are at least equal to the fair market value (as determined in
good faith by Ball) of the subject property and Ball applies an amount equal to the net proceeds of the sale to the retirement
of long term Indebtedness or the purchase, construction, development, expansion or improvement of other property or
equipment used or useful in its business, within 270 days of the effective date of such sale; provided that in lieu of applying
such amount to the retirement of long-term Indebtedness, Ball may deliver notes or other debt securities to the trustee for
cancellation; and

(4)
leases of property executed by the time of, or within 270 days after the latest of, the acquisition, the completion of
construction, development, expansion or improvement, or the commencement of commercial operation, of the subject
property.

Merger, Consolidation or Sale of Assets

        Ball may not, directly or indirectly: (1) consolidate or merge with or into another Person or (2) sell, assign, transfer, convey or otherwise
dispose of all or substantially all of the properties or assets of Ball and its Subsidiaries taken as a whole, in one or more related transactions, to
another Person, unless:

(1)
either:

a.
Ball is the surviving corporation; or

b.
the Person formed by or surviving any such consolidation or merger, if other than Ball, or to which such sale, assignment, transfer,
conveyance or other disposition has been made is either a corporation organized or existing under the laws of the United States, any
state of the United States or the District of Columbia or, if such Person is not a corporation, a co-obligor of the notes that is a
corporation organized or existing under any such laws is added;

(2)
the Person formed by or surviving any such consolidation or merger, if other than Ball, or the Person to which such sale, assignment,
transfer, conveyance or other disposition has been made assumes all the obligations of Ball under the notes and the indenture pursuant
to agreements reasonably satisfactory to the trustee; and

(3)
immediately after such transaction, no Default or Event of Default exists.

        This "Merger, Consolidation or Sale of Assets" covenant will not apply to a merger, consolidation, sale, assignment, transfer, conveyance
or other disposition of assets between or among Ball and its Subsidiaries.

S-39

Edgar Filing: BALL Corp - Form 424B5

51



Table of Contents

Additional Subsidiary Guarantees

        If Ball or any of its Subsidiaries acquires or creates another Domestic Subsidiary that is a Restricted Subsidiary after the date of the Tenth
Supplemental Indenture and such newly acquired or created Domestic Subsidiary guarantees (or is a guarantor of) any other Indebtedness of
Ball, then that newly acquired or created Domestic Subsidiary will become a Guarantor and execute a supplemental indenture within 20 business
days of the date on which it was acquired or created or such later date on which it guarantees (or is a guarantor of) such other Indebtedness of
Ball; provided, that this covenant does not apply to any Excluded Subsidiary for so long as it continues to constitute an Excluded Subsidiary.

Reports

        Whether or not required by the rules and regulations of the SEC, so long as any notes are outstanding, Ball will furnish to the trustee and
the holders of notes or cause the trustee to furnish to the holders of the notes (or file with the SEC for public availability), within the time periods
specified in the SEC's rules and regulations (giving effect to applicable grace periods):

(1)
all quarterly and annual financial information that would be required to be contained in a filing with the SEC on Forms 10-Q
and 10-K if Ball were required to file such Forms, including a "Management's Discussion and Analysis of Financial
Condition and Results of Operations" and, with respect to the annual information only, a report on the annual financial
statements by Ball's certified independent accountants; and

(2)
all current reports that would be required to be filed with the SEC on Form 8-K if Ball were required to file such reports.

        In addition, whether or not required by the SEC, Ball will file a copy of all of the information and reports referred to in clauses (1) and
(2) above with the SEC for public availability within the time periods specified in the SEC's rules and regulations (giving effect to applicable
grace periods) unless the SEC will not accept such a filing, and make such information available to securities analysts and prospective investors
upon request.

        In addition, for so long as any notes remain outstanding, Ball and the Guarantors will furnish to the holders and to securities analysts and
prospective investors, upon their request, the information required to be delivered pursuant to Rule 144A(d)(4) under the Securities Act.

        If Ball is no longer subject to the periodic reporting requirements of the Exchange Act for any reason, Ball will nevertheless continue filing
the reports specified in the preceding paragraphs of this covenant with the SEC within the time periods specified above that are applicable to a
non-accelerated filer unless the SEC will not accept such a filing. Ball agrees that it will not take any action for the purpose of causing the SEC
not to accept any such filings. If, notwithstanding the foregoing, the SEC will not accept Ball's filings for any reason, Ball will post the reports
referred to in the preceding paragraphs on its website within the time periods that would apply if Ball were required to file those reports with the
SEC.

Events of Default and Remedies

        Each of the following is an "Event of Default" with respect to the notes:

(1)
default for 30 days in the payment when due of interest on the notes;

(2)
default in payment when due of the principal of, or premium, if any, on the notes;

(3)
failure by Ball for 30 days after notice specifying the default from the trustee or holders of at least 25% of the aggregate
principal amount of the then outstanding
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notes to comply with the provisions described under the captions "�Repurchase at the Option of Holders Upon a Change of
Control;"

(4)
failure by Ball or any of its Subsidiaries for 60 days after notice specifying the default from the trustee or holders of at least
25% of the aggregate principal amount of the then outstanding notes to comply with any of the other agreements in the
indenture or the notes;

(5)
default under any Indebtedness for money borrowed by Ball or any of its Subsidiaries (other than a receivables securitization
entity) (or the payment of which is guaranteed by Ball or any of its Subsidiaries (other than a receivables securitization
entity)) whether such Indebtedness or guarantee now exists, or is created after the date of the Tenth Supplemental Indenture,
as applicable, if that default:

        a.     is caused by a failure to pay principal on such Indebtedness at its final stated maturity (or on or before the
expiration of any grace period provided in such Indebtedness on the date of such default) (a "Payment Default"); or

        b.    results in the acceleration of such Indebtedness prior to its express maturity; and

        c.     in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there is a Payment Default or the maturity of which has been so accelerated, aggregates
$75 million or more or its foreign currency equivalent,

and in each case we have received notice specifying the default from the trustee or holders of at least 25% of the aggregate principal amount of
the then outstanding notes and thereafter do not cure the default within 30 days;

(6)
failure by Ball or any of its Subsidiaries to pay final judgments aggregating in excess of $75 million or its foreign currency
equivalent, excluding amounts covered by insurance, which judgments are not paid, discharged or stayed for a period of
60 days;

(7)
any subsidiary guarantee of a Significant Subsidiary is held in any judicial proceeding to be unenforceable or invalid or
ceases for any reason to be in full force and effect, or any Guarantor that is a Significant Subsidiary, or any Person acting on
behalf of any Guarantor that is a Significant Subsidiary, denies or disaffirms its obligations under its subsidiary guarantee, in
each case except as permitted by the indenture; and

(8)
certain events of bankruptcy or insolvency described in the indenture with respect to Ball or any of its Subsidiaries that is a
Significant Subsidiary.

        In the case of an Event of Default arising from certain events of bankruptcy or insolvency, with respect to Ball or any Subsidiary of Ball
that is a Significant Subsidiary, all outstanding notes will become due and payable immediately without further action or notice. Under certain
circumstances, holders of a majority in principal amount of the then outstanding notes may rescind any such acceleration with respect to the
notes and its consequences. If any other Event of Default occurs and is continuing, the trustee or the holders of at least 25% in principal amount
of the then outstanding notes may declare the notes to be due and payable immediately.

        Holders of the notes may not enforce the indenture or the notes except as provided in the indenture. Subject to certain limitations, holders of
a majority in aggregate principal amount
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of the then outstanding notes may direct the trustee in its exercise of any trust or power. The trustee may withhold from holders of the notes
notice of any continuing Default or Event of Default if it determines that withholding notice is in their interest, except a Default or Event of
Default relating to the payment of principal or interest.

        Subject to the provisions of the indenture relating to the duties of the trustee, in case an Event of Default occurs and is continuing, the
trustee will be under no obligation to exercise any of the rights or powers under the indenture at the request or direction of any holders of notes
unless such holders have offered to the trustee indemnity or security satisfactory to the trustee against any loss, liability or expense. Except to
enforce the right to receive payment of principal, premium, if any, or interest when due, no holder of a note may pursue any remedy with respect
to the indenture or the notes unless:

(1)
such holder has previously given the trustee notice that an Event of Default is continuing;

(2)
holders of at least 25% in aggregate principal amount of the then outstanding notes have requested the trustee to pursue the
remedy;

(3)
such holders have offered the trustee security or indemnity satisfactory to the trustee against any loss, liability or expense;

(4)
the trustee has not complied with such request within 60 days after the receipt of the request and the offer of security or
indemnity; and

(5)
holders of a majority in aggregate principal amount of the then outstanding notes have not given the trustee a direction
inconsistent with such request within such 60-day period.

        The holders of a majority in aggregate principal amount of the then outstanding notes by notice to the trustee may on behalf of the holders
of all of the notes rescind any acceleration or waive any existing Default or Event of Default and its consequences under the indenture except a
continuing Default or Event of Default in the payment of interest on, or the principal of, the notes.

        Ball is required to deliver to the trustee annually a statement regarding compliance with the indenture. Within five business days after an
officer becomes aware of any Default or Event of Default, Ball is required to deliver to the trustee a statement specifying such Default or Event
of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

        No director, officer, employee, incorporator or stockholder of Ball or any Guarantor, as such, will have any liability for any obligations of
Ball or the Guarantors under the notes, the indenture, the subsidiary guarantees, or for any claim based on, in respect of, or by reason of, such
obligations or their creation. Each holder of notes by accepting a note waives and releases all such liability. The waiver and release are part of
the consideration for issuance of the notes. The waiver may not be effective to waive liabilities under the federal securities laws.
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Legal Defeasance and Covenant Defeasance

        Ball may, at its option and at any time elect to have all of its obligations discharged with respect to the outstanding notes and all obligations
of the Guarantors discharged with respect to their subsidiary guarantees ("Legal Defeasance") except for:

(1)
the rights of holders of outstanding notes to receive payments in respect of the principal of, or interest or premium on such
notes when such payments are due from the trust referred to below;

(2)
Ball's obligations with respect to the notes concerning issuing temporary notes, mutilated, destroyed, lost or stolen notes and
the maintenance of an office or agency for payment and money for security payments held in trust;

(3)
the rights, powers, trusts duties and immunities of the trustee, and Ball's and the Guarantors' obligations in connection
therewith; and

(4)
the Legal Defeasance and Covenant Defeasance (as defined herein) provisions of the indenture.

        In addition, Ball may, at its option and at any time, elect to have the obligations of Ball and its Subsidiaries released with respect to certain
covenants (including its obligation to make Change of Control Offers) that are described in the indenture ("Covenant Defeasance") and
thereafter any omission to comply with those covenants will not constitute a Default or Event of Default with respect to the notes. In the event
Covenant Defeasance occurs, certain events, not including non-payment, bankruptcy, receivership, rehabilitation and insolvency events,
described under "�Events of Default and Remedies" will no longer constitute an Event of Default with respect to the notes. If Ball exercises its
Legal Defeasance option, each Guarantor will be released from all of its obligations with respect to its Guarantee. Ball may exercise its Legal
Defeasance option notwithstanding its prior exercise of its Covenant Defeasance option.

        In order to exercise either Legal Defeasance or Covenant Defeasance:

(1)
Ball must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the notes, cash in U.S. dollars,
non-callable U.S. government securities, or a combination of cash in U.S. dollars and non-callable U.S. government
securities, in amounts as will be sufficient, in the opinion of a nationally recognized investment bank, appraisal firm of
independent public accountants, to pay the principal of, or interest and premium on the outstanding notes on the Stated
Maturity or on the applicable Redemption Date, as the case may be, and Ball must specify whether the notes are being
defeased to maturity or to a particular Redemption Date;

(2)
in the case of Legal Defeasance, Ball has delivered to the trustee an opinion of counsel reasonably acceptable to the trustee
confirming that (a) Ball has received from, or there has been published by, the Internal Revenue Service a ruling or (b) since
the date of the Tenth Supplemental Indenture, as applicable, there has been a change in the applicable U.S. federal income
tax law, in either case to the effect that, and based thereon such opinion of counsel will confirm that, the holders of the
outstanding notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Legal
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Legal Defeasance had not occurred;

(3)
in the case of Covenant Defeasance, Ball has delivered to the trustee an opinion of counsel reasonably acceptable to the
trustee confirming that the holders of the
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outstanding notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Covenant
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as
would have been the case if such Covenant Defeasance had not occurred;

(4)
no Default or Event of Default has occurred and is continuing on the date of such deposit, other than a Default or Event of
Default resulting from the borrowing of funds to be applied to such deposit (and any similar concurrent deposit relating to
other Indebtedness), and the granting of Liens to secure such borrowings;

(5)
such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any
material agreement or instrument (other than the indenture and the agreements governing any other Indebtedness being
defeased, discharged or replaced) to which Ball or any of its Subsidiaries is a party or by which Ball or any of its
Subsidiaries is bound;

(6)
Ball must deliver to the trustee an officers' certificate stating that the deposit was not made by Ball with the intent of
preferring the holders of notes over the other creditors of Ball with the intent of defeating, hindering, delaying or defrauding
creditors of Ball or others; and

(7)
Ball must deliver to the trustee an officers' certificate and an opinion of counsel, each stating that all conditions precedent
relating to the Legal Defeasance or the Covenant Defeasance have been complied with.
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