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amendment to this From 10-K.
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BWAY Corporation Par Value $0.01 per share 1,000
DOCUMENTS INCORPORATED BY REFERENCE

Portions of BWAY Holding Company�s definitive proxy statement for its annual meeting of shareholders to be held in the first calendar quarter of 2010 are
incorporated by reference into Part III of this Form 10-K.
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PART I

In this document, �we,� �our,� �us� and �the Company� refer to BWAY Holding Company and BWAY Corporation and its subsidiaries, collectively,
unless the context requires otherwise.

FORWARD-LOOKING AND CAUTIONARY STATEMENTS

This Annual Report on Form 10-K and, in particular, the description of our business set forth in Item 1 and our Management�s Discussion and
Analysis of Financial Condition and Results of Operations set forth in Item 7, contains a number of forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934, including statements regarding:

� Our projected changes in sales, gross margin, cash flow, earnings and earnings per share.

� Our expected liquidity, including future expenditures, cash needs and financing sources.

� Our assessment of competitors and potential competitors.
In addition, any statements contained in or incorporated by reference into this report that are not statements of historical fact should be
considered forward-looking statements. You can identify these forward-looking statements by use of words such as �anticipate,� �believe,� �could,�
�estimate,� �expect,� �intend,� �may,� �plan,� �predict,� �should,� �will� and other similar expressions, whether in the negative or affirmative. We cannot
guarantee that we will achieve the plans, intentions or expectations disclosed in the forward-looking statements. A number of important risks and
uncertainties could cause actual results to differ materially from those indicated by our forward-looking statements. These risks and uncertainties
include, without limitation, those set forth in Item 1A under the heading �Risk Factors.� We caution investors not to place undue reliance on any
forward-looking statements as these statements speak only as of the date when made. We undertake no obligation to update any forward-looking
statements made in this report.

Item 1

Business

Description of Business

BWAY Holding Company (BHC) is a holding company without independent operations. BWAY Corporation (BWAY) is the wholly-owned
operating subsidiary of BHC.

We manufacture and distribute metal and rigid plastic containers that are used primarily by manufacturers of industrial and consumer products
for packaging. We have operations in the United States, Canada and Puerto Rico and primarily sell to customers located in these geographic
markets. We are a leading North American manufacturer of general line rigid metal and plastic containers. We estimate that we are the leaders in
U.S. market share in plastic pails, steel paint cans, steel specialty cans, ammunition boxes and plastic paint bottles, as well as the leaders in
Canadian market share in steel pails and plastic pails. These products together represented more than 80% of our fiscal 2009 net sales. In fiscal
2009, our total net sales were $0.9 billion, of which 65% were in our metal packaging segment and 35% were in our plastic packaging segment.
We believe that our metal and plastic products, which we manufacture in our 21 strategically located facilities in the United States, Canada and
Puerto Rico, are complementary and often serve the same customers. Our products include:

Metal Containers. General line rigid metal containers made from steel, including paint cans and components, aerosol cans, steel pails, oblong
cans, a variety of other specialty cans and ammunition boxes that our customers use to package paint, household and personal care products,
automotive after-market products, paint thinners, driveway and deck sealants and other end-use products; and
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Plastic Containers. Injection-molded plastic pails and blow-molded tight-head containers, bottles and drums that our customers use to package
petroleum products, agricultural chemicals, other chemical applications, paint, ink, edible oils, high-solid coatings, roofing mastic and adhesives
and driveway sealants. Plastic packing also includes hybrid and all-plastic paint cans.

Metal containers are attractive to many of our customers based on the strength and non-permeability of steel, its ability to hold highly volatile
and solvent-based liquids and its fire safety characteristics. Aerosol cans, which are a type of metal container, provide an effective system of
delivery for a controlled spray pattern and are the preferred packaging for certain products. In addition, plastic continues to prove adaptable to a
wide variety of container end markets including paint and building, non-retail food services, janitorial and chemical, agriculture, oil and
petroleum, inks and other general industries. Plastic containers are attractive to many of our customers based on the durability, weight and
corrosion resistance of plastic.

Our History and Recent Acquisitions

BHC was incorporated as BCO Holding Company in 2002. BWAY is the successor to a business founded in 1875. In February 2003, BHC
acquired BWAY, in a leveraged buyout led by investment funds affiliated with Kelso & Company, L.P., (Kelso) and certain members of
management. Upon completion of the acquisition, BWAY became a wholly-owned subsidiary of BHC, and its common stock was delisted from
the New York Stock Exchange.

In June 2007, BHC registered shares of its common stock with the Securities and Exchange Commission (SEC) under the Securities Act of
1933, as amended. Following the registration, BHC common stock began trading on the New York Stock Exchange under the ticker symbol
�BWY.� For a further discussion of the initial public offering, see �Initial Public Offering of BHC� in Note 1, General, to Notes to Consolidated
Financial Statements, included in Item 8, �Financial Statements and Supplementary Data.�

Acquisitions

In July 2006, we acquired substantially all of the assets and assumed certain of the liabilities of Industrial Containers Ltd., a Toronto-based
manufacturer of rigid plastic containers and steel pails for industrial packaging markets.

In January 2007, we acquired substantially all of the assets and assumed certain liabilities of Vulcan Containers, Ltd., a Toronto based producer
of steel pails for distribution primarily in Canada. The acquired business is referred to as �Vulcan� in this Annual Report. For a further discussion
of the acquisition of Vulcan, see �Acquisitions� in Note 1, General, of Notes to Consolidated Financial Statements, included in Item 8, �Financial
Statements and Supplementary Data.�

In August 2009, we acquired Central Can Company, Inc., a U.S. producer of rigid general line metal and plastic containers, in a stock purchase
transaction. The acquired business is referred to as �Central Can� in this Annual Report. For a further discussion of the acquisition of Central Can,
see �Acquisitions� in Note 1, General, of Notes to Consolidated Financial Statements, included in Item 8, �Financial Statements and Supplementary
Data.�

In October 2009, subsequent to the end of fiscal 2009, we acquired substantially all of the assets and assumed certain of the liabilities from Ball
Plastic Container Corp. related to its plastic packaging plant and business located in Newnan, Georgia. The facility produces injection molded
plastic pails and certain other products.

Industry Segments

Our business is organized on the basis of product type with two reportable segments: metal packaging and plastic packaging. We differentiate
the segments based on the nature of the products and services they offer. The markets in which we participate can generally be placed into two
broad categories: North American general line rigid metal containers and North American general line rigid plastic containers.

Page 2
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Certain financial information about our industry segments is set forth in �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� in Item 7 and in Note 18, �Business Segments,� of Notes to Consolidated Financial Statements, included in Item 8, �Financial
Statements and Supplementary Data.�

Metal Packaging Segment

Products and Markets

Our metal packaging segment operates primarily in North America in the general line segment of the metal container market. In the United
States, we are the third largest producer of steel aerosol cans, and we are the leading producer in our other product lines.

The primary uses for our general line cans are for paint and related products, lubricants, roof and driveway sealants, charcoal lighter fluid and
household and personal care products. Specific products include round cans with rings and plugs (generally paint cans), specialty cans (generally
PVC or rubber cement cans, brake fluid and other automotive after-market products cans, oblong or �F�-style cans, ammunition boxes and an
assortment of other specialty cans), aerosol cans and steel pails. We produce a full line of these products to serve the specific requirements of a
diversified base of nationally recognized customers. Most of our products are manufactured in facilities that are strategically located to allow us
to deliver product to our customers within a one-day transit time.

Paint Cans. We believe that we are the leading supplier in North America and the only national supplier of metal paint cans. We believe that we
are the sole supplier of metal paint cans to the leading domestic paint companies, and we believe that we are the sole supplier of metal paint can
components to the primary manufacturer of hybrid (plastic and metal) paint cans in North America.

Specialty Cans. We believe that we are the leading supplier of metal specialty cans in North America. Specialty cans include screw top cans,
pour top cans, oblong or �F�-style cans and ammunition boxes. Screw top cans typically have an applicator or brush attached to a screw cap and
are typically used for PVC pipe cleaner, PVC cement and rubber cement. Pour top cans are typically used for packaging specialty oils and
automotive after-market products. Oblong or �F�-style cans are typically used for packaging paint-related products, charcoal lighter fluid and
waterproofing products. Ammunition boxes provide a hermetic seal, are coated with a corrosion-resistant finish and are used to package small
arms ammunitions and other ordnance products. We sell ammunition boxes to the U.S. Department of Defense as well as to major domestic and
foreign producers of ordnance.

Aerosol Cans. We believe that we are the third largest supplier of aerosol cans in North America. We focus on serving as a primary supplier to
small- and medium-sized customers and as a secondary supplier to large customers. Aerosol cans are typically used for packaging various
consumer and industrial products, including paint and related products, personal care products, lubricants and insecticides.

Steel Pails. We believe that we are one of the leading suppliers of steel pails in North America. Steel pails are typically used for packaging paint
and related products, roof and driveway sealants, marine coatings, vegetable oil and water repellent.

Customers

Our metal packaging segment customers include many of the world�s leading paint, consumer and personal care companies. In fiscal 2009, sales
to our 10 largest metal packaging segment customers accounted for approximately 50% of the segment�s net sales. Of the fiscal 2009 metal
packaging segment net sales, approximately 19% were to The Sherwin-Williams Company.

Page 3
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Consistent with industry practice, we enter into multi-year supply agreements with many of our major customers. However, many of our
contracts are requirements contracts under which we supply a percentage of a customer�s requirements for our products over a period of time,
without any specific commitment to unit volume. In addition, many of our customer contracts, including those with our major customers,
provide that the customer may receive competitive proposals for all or a portion of the products we furnish to the customer under the contract,
including proposals to reformulate the packaging to another material. We generally have the right to retain the customer�s business subject to the
terms of the competitive proposal.

In fiscal 2009, approximately 93% and 6% of our metal packaging segment net revenues were in the United States and Canada, respectively.

Raw Materials

Our principal raw materials consist of tinplate, blackplate and cold rolled steel, energy, various coatings, inks and compounds. Steel products
represent the largest component of raw material costs. With the exception of pails and ammunition boxes, which are manufactured from either
blackplate or cold rolled steel, all of our products are manufactured from tinplate steel. We purchase all required raw materials from outside
sources.

Various domestic and foreign steel producers supply us with tinplate steel, although we currently purchase most of our tinplate steel from
domestic suppliers. Procurement from suppliers generally depends on the suppliers� product offering, product quality, service and price. The
majority of our steel purchases are through requirements-based contracts at negotiated prices, subject to prevailing market conditions. We do not
engage in forward contracts or other hedging arrangements related to these raw material purchases. Historically, we have generally been able to
increase the price of our products to reflect increases in the price of steel, but we cannot be sure that we will be able to do so in the future.

A steel supply shortage could affect, among other things, our ability to obtain steel, the timing of steel deliveries and the price we pay for steel.
In the event of supply interruptions, we could experience higher costs due to underutilization of our manufacturing facilities and lower sales due
to a reduction in our ability to produce goods for sale.

In addition to steel products, we purchase energy from various suppliers as well as various coatings, inks and compounds. We do not anticipate
any future shortages or supply problems for these items based on their historical availability and the current number of suppliers.

Competition

The steel container industry is highly competitive and some of our competitors have greater financial resources than we do. Competition is based
primarily on price, manufacturing capacity, manufacturing flexibility, proximity to customer and quality. We believe that (1) the close proximity
of our manufacturing facilities to key customer locations, (2) our low-cost, flexible manufacturing capabilities and (3) our reputation for quality
and customer service enables us to compete effectively.

In addition to competition within the steel container industry, we face competitive risks from substitute products, such as plastics and hybrids,
and, to a lesser extent, composites and flexible packaging containers. Steel containers continue to be the preferred package in the majority of our
customers� markets. We believe this is primarily due to: (1) their price stability and competitiveness as compared to alternative packaging; (2) the
attractive strength and non-permeable characteristics of steel versus other materials, such as plastics; (3) their lower storage and handling costs;
(4) their ability to hold highly volatile and solvent-based liquids; and (5) their fire safety characteristics. In addition, we believe steel containers
are easier and less costly to recycle and have a higher rate of recycling than alternative materials.
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One of the objectives of our acquisitions of general line rigid plastic container manufacturers was to mitigate competitive risk from plastic
substitution. In addition, the broader product offering enables us to provide other products utilized by our existing customer base.

Plastic Packaging Segment

Products and Markets

We believe that we are the largest manufacturer of general line rigid plastic containers in the North American market and we produce products
in five broad categories: (1) open-head containers; (2) tight-head containers; (3) �F�-style plastic bottles; (4) plastic drums; (5) plastic paint bottles;
and (6) plastic paint cans.

Open-head Containers. Open-head containers are injection-molded products made of high-density polyethylene, or �HDPE,� that are used
primarily by the paint and coating, petroleum, food, building materials, agricultural and janitorial supply industries.

Tight-head Containers. Tight-head containers are blow-molded products made of HDPE that are used primarily by the food, petroleum,
agricultural, chemical, janitorial supply, beverage and coating industries.

�F�-Style Plastic Bottles. �F�-style plastic bottles are one-piece, blow-molded HDPE containers that are most commonly used for storing and
shipping herbicides and pesticides for the crop protection industries.

Plastic Drums. Plastic drums are large transportable containers made from HDPE available in either an open-head or tight-head format. Plastic
drums are most frequently used for shipping concentrated beverage syrup and chemicals.

Plastic Paint Bottles. We are the primary supplier to The Sherwin-Williams Company of an innovative plastic paint container made from
HDPE. The paint bottle is proprietary to The Sherwin-Williams Company, and we cannot provide it to other paint manufacturers.

Plastic Paint Cans. Plastic paint cans are either all-plastic containers made with HDPE or hybrid containers constructed of a HDPE body with a
seamed on steel ring and plug. The containers are suitable for paints, colorants, coatings, adhesives and powders. The steel components used in
the hybrid container are primarily manufactured by our metal segment.

Customers

Our plastic packaging segment customers include some of the world�s leading paint, food and industrial companies, several of which are
customers of our metal packaging segment. We have long-term relationships with our customers and in many cases we are the exclusive supplier
of our customers� plastic packaging requirements.

In fiscal 2009, sales to our 10 largest plastic packaging segment customers accounted for approximately 42% of the segment�s net sales. Of the
fiscal 2009 plastic packaging segment net sales, approximately 18% were to The Sherwin-Williams Company.

We maintain a diversified customer base, which is broadly distributed among industries as diverse as paint, food, construction, petroleum and
chemicals. Consistent with industry practice, we enter into multi-year supply agreements with many of our major customers. However, many of
our contracts are requirements contracts under which we supply a percentage of a customer�s requirements for our products over a period of time,
without any specific commitment to unit volume. In addition, many of our customer contracts, including those with our major customers,
provide that the customer may receive competitive proposals for all or a portion of the products we furnish to the customer under the contract,
including proposals to reformulate the packaging to another material. We generally have the right to retain the customer�s business subject to the
terms of the competitive proposal.
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In fiscal 2009, approximately 89% and 10% of our plastic packaging segment net revenues were in the United States and Canada, respectively.

Raw Materials

The main raw material utilized in the plastic packaging segment is HDPE, a plastic resin used to produce rigid plastic packaging containers and
materials. HDPE is particularly suitable for our plastic packaging products because of its strength, stiffness and resistance to chemicals and
moisture. HDPE resin constitutes approximately half of our plastic packaging segment total cost of products sold. As a commodity product, resin
is susceptible to price fluctuations. Resin prices have decreased approximately 32% during the last year. Resin prices declined most sharply in
the first quarter of fiscal 2009.

In order to mitigate the impact of resin price fluctuations, we have agreements with our customers, which represent a substantial majority of our
plastic packaging net sales, allowing changes in resin cost to be passed through to them. Most of these agreements are tied to specific industry
recognized chemical indices, which provide a benchmark for the price of resin. Generally, some or all of the change in resin price is passed
through to the customer, consistent with industry practice.

HDPE is the primary plastic resin we use in the manufacture of our products, which we purchase from major HDPE suppliers. The majority of
our HDPE purchases are through requirements-based contracts at negotiated prices, subject to prevailing market conditions. Historically, we
have not engaged in forward contracts or other hedging arrangements related to these raw material purchases.

Competition

The general line rigid plastic containers market is very competitive and some of our competitors have greater financial resources than we do.
Competition is based primarily on service, manufacturing flexibility, proximity to customer and price. We believe that (1) our low-cost, flexible
manufacturing capacities, (2) the close proximity of our manufacturing facilities to key customer locations and (3) our reputation for quality and
customer service enables us to compete effectively.

Employees

At September 27, 2009, we employed approximately 2,200 hourly employees and approximately 500 salaried employees. At September 27,
2009, approximately 28% of our hourly employees worked under seven separate collective bargaining agreements, none of which will expire or
become amendable in the next 12 months.

While we consider relations with our employees to be good, we may not be able to negotiate new or renegotiate existing collective bargaining
agreements (as they become amendable) with the same terms. A labor dispute could result in production interruptions, and a prolonged labor
dispute, which could include a work stoppage, could adversely affect our ability to satisfy our customers� requirements and could have a material
adverse effect on our business, including our financial position, results of operations and/or cash flows.

Environmental, Health and Safety Matters

We are subject to a broad range of federal, state, provincial and local environmental, health and safety laws, including those governing
discharges to air, soil and water, the handling and disposal of regulated materials and the investigation and remediation of contamination
resulting from the release of regulated materials. We believe that we are currently in material compliance with all applicable environmental,
health and safety laws, although future expenditures may be necessary in order to maintain such compliance, including compliance with air
emission control requirements for volatile organic compounds. In addition, in the course of operations we use, store and dispose of hazardous
substances.
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Some of the current and former facilities are currently involved in environmental investigations, remediations and other claims resulting from
the release of hazardous substances or the presence of other regulated materials. Except to the extent otherwise disclosed herein, we believe it is
remote that any material losses may have resulted from identified environmental remediation matters or environmental investigations relating to
current or former facilities. While we do not believe that any identified investigation or remediation obligations will have a material adverse
effect on our financial position, results of operations and/or cash flows, there are no assurances that such obligations will not arise in the future.
Many of our facilities have a history of industrial usage for which investigation and remediation obligations could arise in the future and which
could have a material adverse effect on our financial position, results of operations and/or cash flows.

We incurred capital expenditures of approximately $0.5 million in fiscal 2009 to comply with certain environmental laws.

We received a March 14, 2007 letter from the U.S. Environmental Protection Agency (EPA) stating that an investigation was required at our
Cincinnati facility to determine if remedial action was necessary to respond to prior releases of hazardous substances at the site. The releases
referenced by the EPA occurred prior to our ownership of the site. The EPA has requested that we enter into an Administrative Order on
Consent under the Resource Conservation and Recovery Act (RCRA) with respect to corrective action obligations. We are working with the
EPA to address its concerns, and we have notified the former owner of the site, whom we believe has indemnity obligations to us with respect to
the EPA�s claims.

In July 2008, we received a letter from the EPA stating that corrective action was required at our Homerville facility to address certain waste
handling and disposal matters. At September 28, 2008, we had accrued $0.2 million for fines and penalties related to this matter, which was
settled in the third quarter of 2009.

From time to time, we receive requests for information or are identified as a potentially responsible party (PRP) pursuant to the Federal
Comprehensive Environmental Response, Compensation and Liability Act or analogous state laws with respect to off-site waste disposal sites
utilized by current or former facilities or our predecessors in interest. We do not believe that any of these identified matters will have a material
adverse effect on our financial position, results of operations or cash flows. We cannot, however, provide assurance that such obligations will
not arise in the future.

We are a member of a PRP group related to investigation and potential remediation at a waste disposal site in Douglas, Georgia. Our status as a
PRP was based on documents indicating that waste materials were transported to the site from our Homerville facility prior to our acquisition of
the facility in 1989. We joined the PRP group in order to reduce exposure, which we estimate at approximately $0.1 million.

We record reserves for environmental liabilities when environmental investigation and remediation obligations are probable and related costs are
reasonably estimable. There were accrued liabilities of approximately $0.3 million at September 27, 2009 and approximately $0.4 million at
September 28, 2008. These accruals are estimates and future expenditures may vary from these amounts.

Available Information

We are required to file reports, proxy statements and other information with the SEC under the Securities Exchange Act of 1934, as amended
(Exchange Act). The SEC maintains an internet site that contains this information at http://www.sec.gov. This information may also be accessed
through links from our website at www.bwaycorp.com�select the �Investor Relations� link and then the �SEC Filings� link.
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We also make available on our website the charters of the Audit Committee, the Compensation Committee and the Nominating and Corporate
Governance Committee. In addition, the Corporate Governance Guidelines and Code of Business Conduct and Ethics, each as adopted by our
Board of Directors, are available on our Web site. These documents may be accessed at www.bwaycorp.com�select the �Investor Relations� link
and then the �Corporate Governance� link.

Copies of any of the above-referenced documents are available, without charge, upon written request to: BWAY Holding Company, Investor
Relations, 8607 Roberts Drive, Suite 250, Atlanta, GA 30350-2237.
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Item 1A

Risk Factors

Described below are certain risks that our management believes are applicable to our business and the industry in which we operate. There may
be additional risks that are not presently material or known. There are also risks within the economy and the capital markets, both domestically
and internationally, that affect business generally, and our company and industry as well, such as inflation; availability of credit; higher interest
rates; higher fuel and other energy costs; higher transportation costs; higher costs of labor, insurance and healthcare; foreign currency exchange
rate fluctuations; changes in the level of unemployment; declines in the housing market; and declines in the home improvement sector, which
have not been described. You should carefully consider each of the following risks and all other information set forth in this Annual Report.

If any of the events described below were to occur, our business, financial condition, results of operations, liquidity or access to the capital
markets could be materially adversely affected. The following risks could cause our actual results to differ materially from our historical results
and from results predicted by forward-looking statements made by us or on our behalf related to conditions or events that we anticipate may
occur in the future. All forward-looking statements made by us or on our behalf are qualified by the risks described below.

Competition from other steel or plastic container manufacturers could significantly impact our profitability, as could an election by our
customers to self-manufacture their steel or plastic container requirements.

The container industries in which we do business are highly competitive and some of our competitors have greater financial, technical, sales and
marketing or other resources than we do. The principal methods of competition in our industry include price, manufacturing capacity, proximity
to customers, manufacturing flexibility and quality. We may not be able to compete successfully with respect to any of these factors.
Competition could force us to reduce our prices or could otherwise result in a loss of market share for our products. In addition, some
manufacturers of products that are packaged in steel or plastic containers produce their own steel or plastic containers. The election by some of
our existing customers, or potential future customers, to manufacture their steel or plastic containers in-house could significantly impact our
profitability.

Our customer contracts generally allow our customers to change, and, in some cases, terminate their contracts on short notice.

A significant part of our fiscal 2009 sales were made to customers with whom we have contractual relationships. Many of these contracts, most
of which are with our larger customers, are requirements contracts under which we supply a percentage of a customer�s requirements for our
products over a period of time, without any specific commitment by the customer to purchase a particular unit volume. As such, we are not
guaranteed any minimum level of net sales under many of our contracts and many of our customers, including some of our largest customers, are
under no obligation to continue to purchase products from us.

Moreover, if a customer�s requirements for our products exceed our ability to supply that customer, as has occurred from time to time, we may
have a short-term or long-term inability to supply that customer from our own manufacturing facilities and may be required to purchase
containers from third parties or take other proactive steps in order to fill that customer�s order. Our inability to supply a customer�s specific
requirements from our manufacturing facilities could materially adversely affect our relationship with that customer or increase our operating
costs.

In addition, many of our requirements contracts with our customers provide that the customer may receive competitive proposals for all or a
portion of the products we furnish to the customer under the contract. We generally have the right to retain the customer�s business subject to the
terms of the competitive proposal. If we match a competitive proposal, it may result in reduced sales prices for the products that are the subject
of the
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competitive proposal. If we choose not to match a competitive proposal, we may lose the sales that were the subject of the competitive proposal.

The loss of a key customer could have a significant negative impact on our sales and profitability.

In fiscal 2009, approximately 42% of our consolidated net sales were to our top 10 customers. Sales to our largest customer, The
Sherwin-Williams Company, accounted for approximately 19% of our consolidated net sales during fiscal 2009. The loss of, or major reduction
in business from, one or more of our major customers could create excess capacity within our manufacturing facilities and could result in the
erosion of our gross margins and our market share position.

The loss of one or more members of our senior management team could adversely affect our ability to execute our business strategy.

We are dependent on the continued services of our senior management team. The loss of any such key personnel could have a material adverse
effect on our ability to execute our business strategy. We do not maintain key-person insurance for any of our officers, employees or directors.

Increases in the price of our raw materials or energy supply or interruptions or shortages in the supply of raw materials could cause our
production costs to increase, which could reduce our ability to compete effectively and erode our margins.

We require substantial amounts of raw materials in our operations, including steel, resin, energy, various inks and coatings. We purchase all
required raw materials from outside sources, and consolidate our steel and resin purchases among a select group of suppliers in an effort to
leverage purchasing power. As a result, our purchases of both steel and resin are concentrated with a few suppliers and any interruptions in their
supply of these materials could have a material adverse effect on our financial position, results of operations and/or cash flows. In addition, the
availability and prices of our raw materials may be subject to curtailment or change due to new laws or regulations. For example, the United
States previously imposed tariffs or quotas on imports of certain steel products and steel slabs. The availability and prices of raw materials may
also be subject to shortages in supply, suppliers� allocations to other purchasers, interruptions in production by suppliers (including by reason of
labor strikes, work stoppages or severe weather at our suppliers� plants), our inability to leverage our purchasing power as successfully as we
have in the past, changes in exchange rates and worldwide price levels. Historically, we have generally been able to increase the price of our
products to reflect increases in the price of steel and plastic resin, but we may not be able to do so in the future. We have generally not been able
to pass on to our customers any price increases of the other raw materials we utilize in our business. To the extent we are not able to leverage our
purchasing power as successfully as we have in the past, we are not able to increase the price of our products to reflect increases in the prices of
raw materials or we experience any interruptions or shortages in the supply of raw materials, our operating costs could materially increase.

The cost of producing our products is also sensitive to our energy costs such as natural gas and electricity. For example, energy prices increased
in recent years, in particular natural gas, with a corresponding effect on our production costs.

Our revenues or operating costs could be adversely affected by product liability or product recall costs involving our products or
products of our customers.

We are subject to the risk of exposure to product liability and product recall claims if any of our products are alleged to have resulted in injury to
persons or damage to property, based, for example, on alleged product defect. We do maintain product liability insurance, but this insurance may
not be adequate to cover losses related to product liability claims brought against us. Product liability insurance could become more expensive
and difficult to maintain and may not be available on commercially reasonable terms, if at all. In addition, we do not

Page 10

Edgar Filing: BWAY CORP - Form 10-K

Index to Financial Statements 15



Table of Contents

Index to Financial Statements

maintain any product recall insurance, so any product recall we are required to initiate could have a significant impact on our financial position,
results of operations and/or cash flows.

The outcome of pending and future litigation related to the manufacture and sale of lead pigments and lead-based paint could have a
material adverse effect on our financial condition, liquidity, results of operations and/or cash flows.

Several leading paint manufacturers are defendants in a substantial number of lawsuits concerning exposure of children to lead-based paint
applied thirty or more years ago, including litigation brought by state and local governments alleging that lead pigment in paint constitutes a
public nuisance requiring, among other types of relief, abatement. This or similar product liability litigation could have a material adverse effect
on the financial condition of these paint manufacturers, which include several of our paint container customers. To the extent our orders decrease
or we are unable to collect receivables from customers due to the effects of product liability litigation on our customers, including the lead-based
paint litigation referred to above, our financial condition, liquidity, results of operations and/or cash flows could be unfavorably affected.

In addition, one of our subsidiaries, Armstrong Containers, Inc. (Armstrong) has been named as one of several defendants in several lead-related
personal injury cases based upon allegations relating to its alleged corporate predecessor�s products that predated our ownership of Armstrong.
The allegations in these cases are similar to those against leading paint manufacturers described above. The plaintiffs in the personal injury cases
seek unspecified monetary damages in excess of the statutory minimum for personal injuries due to alleged exposure to lead paint, as well as
punitive damages. We expect that additional lead pigment/lead-based paint litigation may be filed against Armstrong (or that Armstrong may be
added to existing litigation against other defendants) asserting similar or different claims and seeking similar or different types of damages or
relief.

Litigation is inherently subject to many uncertainties. Adverse court rulings, determinations of liability, changes in legislation and administrative
regulations, among other factors, could affect the lead pigment/lead-based paint litigation against Armstrong and affect the number and impact
the nature of future claims and proceedings. We can neither predict the outcome of existing or future cases that name Armstrong as a defendant
due to the uncertainties involved nor can we reasonably determine the scope or amount of the potential costs and liabilities related to these
matters. We have, therefore, not reserved any amounts in respect of potential payments of damages. Any potential liability determined to be
attributable to Armstrong arising out of these matters may have a material adverse effect on our financial position, results of operations and/or
cash flows.

For a more detailed discussion of this litigation, see Item 3, �Legal Proceedings.�

Increased consolidation in our end markets may result in the loss of customers, increased exposure to business risks of larger customers
and increased pricing pressure.

In several of our end markets, such as paint and related products, there has been increased consolidation through mergers and acquisitions in
recent years, and this trend may continue. We may lose customers if they are not the surviving entity in future mergers and acquisitions. In
addition, our results of operations would be increasingly sensitive to changes in the business of customers that represent a larger portion of our
sales or to any deterioration of these customers� financial condition. A smaller number of larger customers because of industry consolidation may
also exert pressure on us with respect to pricing and payment terms or require us to make changes to our facilities or operations, potentially
adversely impacting our financial position, results of operations and/or cash flows.

The availability and pricing of steel could be significantly affected by consolidation of key suppliers.

The steel industry has experienced consolidation in recent years and further consolidations could result in a decrease in the number of our major
suppliers or a decrease in the number of alternative supply sources available
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to us. In this case, it would be more likely that termination of one or more of our relationships with major suppliers would result in a material
adverse effect on our business, financial position, results of operations and/or cash flows as we require a variety of steel raw materials to
manufacture our general line metal container products. Consolidation could also result in price increases or unfavorable changes in the payment
terms for the raw materials that we purchase. If we were unable to pass the impact of such changes on to our customers, these changes due to
supplier consolidation could have a material adverse effect on our business, financial position, results of operations and/or cash flows.

Decreased sales volume in our end markets due to current economic conditions has impacted our net sales.

Despite long-term growth trends in the end markets for our products, we cannot assure you that the end markets for our products will resume
growth at historic rates. In addition, the slowdown in the housing market that began in 2007 and spread to the larger economy has resulted in a
recent decline in sales volume in our end markets. Our revenues are correlated to the performance of our end markets, especially the home
improvement and repair sector, which has recently experienced severe contraction. Decreased demand in our end markets has had and may
continue to have an adverse effect on our business, financial position, results of operations and/or cash flows as customers have reduced their
purchases of our products. Continued contraction in the end markets for our products may also require us to reduce prices or make changes to
our operations, such as closing plants or restructuring, and we can give you no assurance that such actions would be successful in improving our
business, financial position, results of operations and/or cash flows.

An increase in the use of alternative packaging as a substitute for the steel and plastic containers we sell could adversely affect our
profitability.

Our steel and plastic containers are used by our customers to package a diverse range of end-use products. A variety of substitute products are
available to package these end-use products, including steel and plastics, and to a lesser extent, composites and flexible packaging containers.
From time to time, our customers, including some of our larger customers, have used such alternative methods to package their products.

A widespread introduction of alternative packages by our customers or by other companies as a substitute for steel or plastic containers could
significantly reduce our sales to our customers. More generally, a decrease in the costs of substitute products, improvements in the performance
characteristics of substitute products or the successful development or introduction of new substitute products could significantly reduce our
customers� orders and our profitability.

Labor disruptions with that portion of our workforce which is unionized could decrease our profitability.

At September 27, 2009, approximately 28% of our hourly employees worked under seven separate collective bargaining agreements, none of
which will expire or become amendable in the next 12 months. When these agreements become amendable, we may not be able to negotiate the
agreements on the same or more favorable terms as the current agreements, or at all, and without production interruptions, including labor
stoppages. A prolonged labor dispute, which could include a work stoppage, could impact our ability to satisfy our customers� requirements. In
particular, a labor dispute with either of the major unions representing employees in Cincinnati could have a material adverse effect on our
ability to produce aerosol containers and could result in a deterioration of that business.

Our business may be subject to significant environmental, health and safety costs.

We are subject to a broad range of federal, state, provincial and local environmental, health and safety laws, including those governing
discharges to air, soil and water, the handling and disposal of regulated materials and the investigation and remediation of contamination
resulting from the release of regulated materials. In addition, in the course of our operations, we use, store and dispose of hazardous substances.
Some of our current and
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former facilities are currently involved in environmental investigations, remediations and other claims resulting from releases of hazardous
substances or the presence of other regulated materials. For example, in fiscal 2008, we received a letter from the U.S. Environmental Protection
Agency (EPA) stating that corrective action was required at our Homerville, Georgia facility to address certain waste handling and disposal
matters. In fiscal 2007, we received a letter from the EPA stating an investigation was required at our Cincinnati, Ohio facility to determine if
remedial action was necessary to respond to prior releases of hazardous substances at the site. The releases referenced by EPA occurred prior to
our ownership of the site. We are working with the EPA to address its concerns and have notified the former owner of the site, whom we believe
has indemnity obligations to us with respect to the EPA�s claim. In addition, in fiscal 2005, we joined a potentially responsible party (PRP) group
related to investigation and potential remediation at a waste disposal site in Douglas, Georgia. Our status as a PRP was based on documents
indicating that waste materials were transported to the site from our Homerville, Georgia facility prior to our acquisition of the facility in 1989.

Many of our facilities have a history of industrial usage for which investigation, remediation obligations could arise in the future and which
could require us to make material expenditures or otherwise materially affect the way we operate our business. For further discussion of existing
environmental issues relating to us, see Item 7, �Management�s Discussion and Analysis of Financial Condition and Results of
Operations�Environmental Matters.�

We may not succeed in our strategy of pursuing or integrating selective acquisitions.

As part of our business strategy, we intend to continue to evaluate and selectively pursue acquisitions. However, we may not be able to locate or
acquire suitable acquisition candidates at attractive cash flow multiples consistent with our strategy, and we may not be able to fund future
acquisitions because of limitations relating to our indebtedness or otherwise. Successful integration of any acquired business will require
significant management and economic resources and could divert our focus from our day-to-day operations. In addition, to the extent that we
make any acquisition in the future, our failure to integrate the acquired business successfully could significantly impair our financial position,
results of operations and/or cash flows.

Our quarterly operating results may fluctuate due to seasonality and other factors.

Our business is seasonal, reflecting a general pattern of lower sales and earnings in the metal and plastic packaging industry during the first
quarter of our fiscal year. These seasonal patterns cause our quarterly operating results and working capital requirements to fluctuate. Because of
such seasonality, financial results for a particular quarter may not be indicative of results for the entire year. For example, in the first quarters of
fiscal 2009 and 2008 our net sales were approximately 24% and 21%, respectively, of total annual net sales and our gross profit as a percentage
of total annual gross profit was approximately 14% and 16% in the first quarters of fiscal 2009 and 2008, respectively.

Furthermore, we have experienced and expect to continue to experience variability in our results of operations on a quarterly basis due to
fluctuations in raw material prices and our ability to pass on these changes to our customers. If the economy continues to deteriorate and the end
markets for our products do not improve, we may experience volatility in our results of operations on a quarterly basis due to non-payment by
our customers.

Current economic conditions could adversely affect our results of operations and financial condition.

As widely reported, financial markets have been experiencing extreme disruption in recent months, including, among other things, extreme
volatility in securities prices, severely diminished liquidity and credit availability, rating downgrades of certain investments and declining
valuations of others. Among other risks we face, the current tightening of credit in financial markets may adversely affect our ability to obtain
financing in the future, including, if necessary, to fund a strategic acquisition. In addition, we maintain significant amounts of cash and cash
equivalents at one or more financial institutions that are in excess of federally insured limits. Given the current instability of financial
institutions, we cannot be assured that we will not experience losses on these deposits.
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We expect cash on hand, cash provided by operations and borrowings available under revolving credit facilities to provide sufficient working
capital to operate our business, to make expected capital expenditures and to meet foreseeable liquidity requirements, including debt service on
our long-term debt, in the next 12 months. We expect to use cash provided by operations in excess of amounts needed for capital expenditures
and required debt repayments to reduce our debt, to fund potential acquisitions or for other general corporate purposes. However, we cannot
provide assurance that our business will generate sufficient cash flow or that future borrowings will be available in an amount sufficient to
enable us to service our debt or to fund our other liquidity needs in the long term. A continuation of the recent turmoil in the capital and credit
markets and the general economic downturn could adversely impact the availability, terms and/or pricing of financing if we need to raise
additional liquidity. We would experience liquidity problems if we are unable to obtain sufficient additional financing as our debt becomes due,
or we otherwise need additional liquidity. Adverse economic conditions, increased competition or other unfavorable events also could affect our
liquidity.

An increase in interest rates would increase the cost of servicing our debt and could reduce our profitability.

A significant portion of our outstanding debt, including under our credit facility, bears interest at variable rates. As a result, an increase in
interest rates, whether because of an increase in market interest rates or a decrease in our creditworthiness, would increase the cost of servicing
our debt and could materially reduce our profitability and cash flows. For a discussion of our credit facility, see Note 9, �Long-Term Debt,� of
Notes to Consolidated Financial Statements in Item 8, �Financial Statements and Supplementary Data.�

Restrictive covenants in the indenture and our credit facility could restrict our operating flexibility.

The indenture and our credit facility contain covenants that limit our ability and our subsidiaries ability to take certain actions. These restrictions
may limit our ability to operate our businesses and may prohibit or limit our ability to enhance our operations or take advantage of potential
business opportunities as they arise.

The indenture contains restrictive covenants that, among other things limit our ability and the ability of our restricted subsidiaries to:

� incur additional indebtedness or issue preferred stock;

� pay dividends, redeem stock or make other distributions;

� make other restricted payments or investments;

� create liens on assets;

� transfer or sell assets;

� engage in mergers or consolidations;

� engage in certain transactions with affiliates;

� incur guarantee obligations; and
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� change the business conducted by us.
The credit facility requires us to maintain specified financial ratios and satisfy other financial conditions. The credit facility restricts, among
other things and subject to certain exceptions, our ability (and/or the ability of some or all of our subsidiaries) to:

� incur additional debt;

� pay dividends or distributions on our capital stock or to repurchase our capital stock;
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� make certain investments, loans or advances;

� create liens on our assets to secure debt;

� engage in transactions with affiliates;

� merge or consolidate with another company;
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