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001-12415 BWAY Corporation 36-3624491
(Delaware)
8607 Roberts Drive, Suite 250
Atlanta, Georgia 30350-2237
(770) 645-4800

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days.

Registrant
BWAY Holding Company b Yes “No
BWAY Corporation b Yes “No

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files).

Registrant
BWAY Holding Company " Yes “No
BWAY Corporation " Yes "No

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

Large Smaller
Accelerated Accelerated Non-Accelerated Reporting
Registrant Filer Filer Filer Company
BWAY Holding Company - b - )
BWAY Corporation - - b

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Registrant
BWAY Holding Company " Yes pNo
BWAY Corporation " Yes pNo

Shares Outstanding at
Registrant Description of Common Stock August 5, 2009
BWAY Holding Company Par Value $0.01 per share 21,979,921
BWAY Corporation Par Value $0.01 per share 1,000
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PART I

FINANCIAL INFORMATION

Item 1. Financial Statements

UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

BWAY Holding Company and Subsidiaries

($ in millions, except par value)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts of $1.0 and $1.2
Inventories, net

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill

Other intangible assets, net

Other assets

Total assets

Liabilities and Stockholders Equity
Current Liabilities

Accounts payable

Other current liabilities

Current portion of long-term debt

Total current liabilities

Long-term debt
Deferred tax liabilities
Other liabilities

Total liabilities

Commitments and contingencies (Note 12)

Stockholders Equity
Preferred stock, $0.01 par value, 20,000,000 shares authorized

Common stock, $0.01 par value, 200,000,000 shares authorized; 21,979,921 and 21,860,650 shares issued

and outstanding
Additional paid-in capital

Table of Contents

June 28,
2009

$ 721
113.2
100.2

14.5

300.0

128.9
246.7
128.5

11.8

$ 8159

$ 1025
44.1
1.5

148.1

396.9
56.0
27.6

628.6

0.2
135.5

September 28,
2008

$ 92.1
113.3

112.2

20.7

338.3

141.9
251.0
142.2

9.0

$ 882.4

$ 149.8
524
18.9

221.1

402.4
55.8
294

708.7

0.2
133.7
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Retained earnings 55.0 40.5
Accumulated other comprehensive loss 3.4) 0.7)
Total stockholders equity 187.3 173.7
Total liabilities and stockholders equity $ 815.9 $ 882.4

The accompanying notes are an integral part of the condensed consolidated financial statements.
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AUDITED CONDENSED CONSOLIDATED STATEMENT

BWAY Holding Company and Subsidiaries

($ in millions, except per share amounts)

Net sales

Costs and expenses
Cost of products sold (excluding depreciation and amortization)

Depreciation and amortization
Selling and administrative
Restructuring

Interest, net

Loss on extinguishment of debt
Other

Total costs and expenses

Income before income taxes

Provision for income taxes

Net income

Net income per share (Note 10)

Basic
Diluted

F OPERATIO

Three Months Ended  Nine Months Ended

The accompanying notes are an integral part of the condensed consolidated financial statements.

Table of Contents

June 28, June 29, June 28, June 29,
2009 2008 2009 2008

$ 2364 $ 2740 $655.0 $ 735.0
189.8 2339 548.6 642.2
10.6 12.1 32.5 34.7
6.0 6.8 18.0 18.3
1.5 1.4 2.9 5.6
10.8 8.3 26.4 27.1

4.8 4.8
0.2 0.3 0.4) 0.5
223.7 262.8 632.8 728.4
12.7 11.2 22.2 6.6
4.2 3.1 7.7 1.3
$ 85 % 81 §$ 145 $ 53
$ 039 $ 037 $ 0.66 $ 025
0.36 0.35 0.62 0.23
6
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NAUDITED DENSED CO LIDATED STATEMENTS OF CASH FLOW,
BWAY Holding Company and Subsidiaries

($ in millions)

Nine Months Ended
June 28, June 29,
2009 2008

Cash Flows from Operating Activities
Net income $ 145 $ 53
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 21.4 22.8
Amortization of other intangible assets 11.1 11.9
Amortization of debt issuance costs 1.7 1.6
Amortization of debt discount 0.9
Benefit from doubtful accounts 0.2) (1.2)
Loss on disposition of property, plant and equipment 0.1
Deferred income taxes 0.4 (1.6)
Stock-based compensation expense 0.9 5.3
Loss on extinguishment of debt 4.8
Changes in operating assets and liabilities:
Accounts receivable 0.7) (19.1)
Inventories 11.2 “.1)
Other assets 4.7 (2.3)
Accounts payable (45.6) 4.8)
Other liabilities 9.0) 6.1
Income taxes, net 1.3 (0.1)
Net cash provided by operating activities 17.4 7.7
Cash Flows from Investing Activities
Capital expenditures 9.7 (28.1)
Net cash used in investing activities ©.7 (28.1)
Cash Flows from Financing Activities
Proceeds from issuance of senior subordinated notes 200.0
Repayment of senior subordinated notes (200.0)
Premium paid on call of senior subordinated notes 3.3)
Repayments of other long-term debt (18.1) (1.3)
Principal repayments under capital lease obligations 0.2) 0.2)
Proceeds from stock option exercises 0.3
Excess tax benefit related to share-based payments 0.2
Debt issuance costs 5.5)
Net cash used in financing activities (26.6) (1.5)
Effect of exchange rate changes on cash and cash equivalents (1.1) 0.1
Net decrease in cash and cash equivalents (20.0) (21.8)
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Cash and cash equivalents, beginning of period 92.1 53.4
Cash and cash equivalents, end of period $ 721 $ 31.6

The accompanying notes are an integral part of the condensed consolidated financial statements.
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UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS

BWAY Corporation and Subsidiaries

($ in millions, except par value)

Assets

Current Assets

Cash and cash equivalents

Accounts receivable, net of allowance for doubtful accounts of $1.0 and $1.2
Inventories, net

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill

Other intangible assets, net

Other assets

Total assets

Liabilities and Stockholder s Equity
Current Liabilities

Accounts payable

Other current liabilities

Current portion of long-term debt

Total current liabilities

Long-term debt
Deferred tax liabilities
Other liabilities

Total liabilities

Commitments and contingencies (Note 12)

Stockholder s Equity
Preferred stock, $0.01 par value, 500 shares authorized

Common stock, $0.01 par value, 2,500 shares authorized; 1,000 shares issued and outstanding

Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss

Total stockholder s equity

Total liabilities and stockholder s equity
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June 28,
2009

$ 721
113.2
100.2

14.5

300.0

128.9
246.7
128.5

11.8

$ 8159

$ 1025
44.1
1.5
148.1

396.9
56.0
27.6

628.6

142.2
48.5
(3.4

187.3

$ 8159

September 28,
2008

$ 92.1
113.3

112.2

20.7

338.3

141.9
251.0
142.2

9.0

$ 882.4

$ 149.8
524

18.9

221.1

402.4
55.8
294

708.7

140.4
34.0
(0.7)

173.7

$ 882.4
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The accompanying notes are an integral part of the condensed consolidated financial statements.
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AUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIO

BWAY Corporation and Subsidiaries

($ in millions)

Three Months Ended  Nine Months Ended

June 28, June 29, June 28,
2009 2008 2009

Net sales $ 2364 $ 2740 $655.0
Costs and expenses
Cost of products sold (excluding depreciation and amortization) 189.8 2339 548.6
Depreciation and amortization 10.6 12.1 32.5
Selling and administrative 6.0 6.8 18.0
Restructuring 1.5 1.4 2.9
Interest, net 10.8 8.3 26.4
Loss on extinguishment of debt 4.8 4.8
Other 0.2 0.3 0.4)
Total costs and expenses 223.7 262.8 632.8
Income before income taxes 12.7 11.2 22.2
Provision for income taxes 4.2 3.1 7.7
Net income $ 85 $ 81 §$ 145

The accompanying notes are an integral part of the condensed consolidated financial statements.
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June 29,
2008

$ 735.0

642.2
34.7
18.3

5.6
27.1

0.5

728.4

6.6
1.3
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NAUDITED DENSED CO LIDATED STATEMENTS OF CASH FLOW,
BWAY Corporation and Subsidiaries

($ in millions)

Nine Months Ended
June 28, June 29,
2009 2008

Cash Flows from Operating Activities
Net income $ 145 $ 53
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation 21.4 22.8
Amortization of other intangible assets 11.1 11.9
Amortization of debt issuance costs 1.7 1.6
Amortization of debt discount 0.9
Benefit from doubtful accounts 0.2) (1.2)
Loss on disposition of property, plant and equipment 0.1
Deferred income taxes 0.4 (1.6)
Stock-based compensation expense 0.9 5.3
Loss on extinguishment of debt 4.8
Changes in operating assets and liabilities:
Accounts receivable 0.7) (19.1)
Inventories 11.2 “.1)
Other assets 4.7 (2.3)
Accounts payable (45.6) 4.8)
Other liabilities 9.0) 6.1
Income taxes, net 1.3 (0.1)
Net cash provided by operating activities 17.4 7.7
Cash Flows from Investing Activities
Capital expenditures 9.7 (28.1)
Net cash used in investing activities ©.7 (28.1)
Cash Flows from Financing Activities
Proceeds from issuance of senior subordinated notes 200.0
Repayment of senior subordinated notes (200.0)
Premium paid on call of senior subordinated notes 3.3)
Repayments of other long-term debt (18.1) (1.3)
Principal repayments under capital lease obligations 0.2) 0.2)
Proceeds from stock option exercises 0.3
Excess tax benefit related to share-based payments 0.2
Debt issuance costs 5.5)
Net cash used in financing activities (26.6) (1.5)
Effect of exchange rate changes on cash and cash equivalents (1.1) 0.1
Net decrease in cash and cash equivalents (20.0) (21.8)
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Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

The accompanying notes are an integral part of the condensed consolidated financial statements.
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92.1

$ 721

534

$ 31.6
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NOTES TO UNAUDITED DENSED LIDATED FINANCIAL STATEMENT
BWAY Holding Company and Subsidiaries

BWAY Corporation and Subsidiaries

1. GENERAL
Principles of Consolidation and Basis of Presentation

The accompanying unaudited condensed consolidated financial statements of BWAY Holding Company (BHC) include the accounts of BHC

and its wholly-owned subsidiary, BWAY Corporation (BWAY). The accompanying unaudited condensed consolidated financial statements of

BWAY include the accounts of BWAY and its subsidiaries, each wholly-owned. In these notes, BHC and BWAY are collectively referred to as
the Company, we or our.

The unaudited condensed consolidated financial statements and these notes should be read in conjunction with our Annual Report on Form 10-K
for the fiscal year ended September 28, 2008 (the Annual Report). The unaudited condensed consolidated financial statements include all normal
recurring adjustments necessary for a fair presentation of the financial position, results of operations and cash flows for the periods presented.
Certain information and footnote disclosures, including critical and significant accounting policies, normally included in financial statements
prepared in accordance with accounting principles generally accepted in the United States of America have been condensed or omitted.

These notes are applicable equally to BHC and BWAY with the exception of Net Income per Share in Note 10, Stockholders Equity, which is
applicable only to BHC and Note 14, Supplemental Guarantor Subsidiaries Information, which is applicable only to BWAY.

Results of operations and cash flows for interim periods presented in the unaudited condensed consolidated financial statements are not
necessarily indicative of results of operations or cash flows that may be expected for the full fiscal year.

Unless otherwise indicated, references in these notes to years or quarters relate to fiscal years or quarterly periods and references to U.S. based
subsidiaries or operations include the Commonwealth of Puerto Rico.

Our fiscal year ends on the Sunday closest to September 30. Effective for fiscal years beginning after 2009, our fiscal year will end on
September 30 rather than the Sunday closest to September 30. Fiscal 2009 will end September 27, 2009 and fiscal 2010 will begin
September 28, 2009. The quarter ending December 31, 2009 will be the first quarter ending on the calendar month basis.

Our North America Packaging Corporation (NAMPAC) and ICL Industrial Containers ULC (ICL) subsidiaries currently report their financial
position, results of operations and cash flows on a calendar month basis with a fiscal year ending on September 30. NAMPAC and ICL are
included in the unaudited condensed consolidated financial statements as of June 30, 2009 and September 30, 2008 and for the three and nine
months ended June 30, 2009 and June 30, 2008. There were no significant or unusual transactions between the calendar and fiscal ending dates
that should have been considered in the consolidated financial statements.

Subsequent Events

We have considered subsequent events through August 7, 2009, the date of issuance, in preparing the unaudited condensed consolidated
financial statements.

Business and Segment Information

BHC is a holding company without independent operations. BWAY, the operating subsidiary of BHC, manufactures and distributes metal and
rigid plastic containers primarily to manufacturers of industrial and consumer products for use as packaging. We have operations in the United
States and Canada and primarily sell to customers located in these geographic markets. We report our operations in two business segments:
metal packaging and plastic packaging (see Note 13, Business Segments ).

Table of Contents 14
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Recently Issued Accounting Standards

There have been no developments to recently issued accounting standards not yet adopted, including the expected dates of adoption and
estimated effects on our consolidated financial statements, from those disclosed in the Annual Report, except for the following, which have been
grouped by their required effective dates for us.

Recently Adopted Accounting Pronouncements

Third Quarter of 2009

In April 2009, the Financial Accounting Standards Board (FASB) issued FASB Staff Position (FSP) No. FAS 115-2 and 124-2, Recognition and
Presentation of Other-Than-Temporary Impairments ( FSP No. FAS 115-2 and 124-2 ). FSP No. FAS 115-2 and 124-2 amends the
other-than-temporary impairment guidance for debt securities to make the guidance more operational and to improve the presentation and
disclosure of other-than-temporary impairments on debt and equity securities in the financial statements. FSP No. FAS 115-2 and 124-2 does not
amend existing recognition and measurement guidance related to other-than-temporary impairments of equity securities. FSP No. FAS 115-2

and 124-2 does not require disclosures for earlier periods presented for comparative purposes at initial adoption. In periods after initial adoption,
FSP No. FAS 115-2 and 124-2 requires comparative disclosures only for periods ending after initial adoption. The adoption of this guidance did
not have a material impact on our consolidated financial statements.

In April 2009, the FASB issued FSP No. FAS 157-4, Determining Fair Value When the Volume and Level of Activity for the Asset or Liability
Have Significantly Decreased and Identifying Transactions That Are Not Orderly ( FSP No. FAS 157-4 ). FSP No. FAS 157-4 provides additional
guidance for estimating fair value in accordance with Statement of Financial Accounting Standards (SFAS) No. 157, Fair Value Measurements,
when the volume and level of activity for the asset or liability have significantly decreased. FSP No. FAS 157-4 also includes guidance on
identifying circumstances that indicate a transaction is not orderly. FSP No. FAS 157-4 requires the disclosure of the inputs and valuation
technique(s) used to measure fair value and a discussion of changes in valuation techniques and related inputs, if any, during the period. FSP No.
FAS 157-4 also requires a reporting entity to define major categories for equity securities and debt securities to be major security types. The

adoption of this guidance did not have a material impact on our consolidated financial statements.

In April 2009, the Securities and Exchange Commission (SEC) Staff issued Staff Accounting Bulletin (SAB) No. 111 ( SAB No. 111 ). SAB
No. 111 amends and replaces SAB Topic 5.M., Other Than Temporary Impairment of Certain Investments in Debt and Equity Securities, to
provide guidance for assessing whether an impairment of a debt security is other than temporary. SAB No. 111 maintains the SEC staff s
previous views related to equity securities and amends Topic 5.M. to exclude debt securities from its scope. The adoption of this guidance did
not have a material impact on our consolidated financial statements.

In April 2009, the FASB issued FSP FAS 107-1 and APB 28-1, Interim Disclosures About Fair Value of Financial Instruments ( FSP No. FAS
107-1 and APB 28-1 ). FSP No. FAS 107-1 and APB 28-1 requires disclosures about fair value of financial instruments in interim reporting
periods of publicly-traded companies that were previously only required to be disclosed in annual financial statements. FSP No. FAS 107-1 and
APB 28-1 does not require disclosures for earlier periods presented for comparative purposes at initial adoption. In periods after initial adoption,
the FSP requires comparative disclosures only for periods ending after initial adoption. The adoption of this statement did not have a material
impact on our consolidated financial statement footnote disclosures. The disclosures required by the FSP can be found in Note 5, Fair Value of
Financial Instruments.

In May 2009, the FASB issued SFAS No. 165, Subsequent Events ( SFAS No. 165 ). SFAS No. 165 establishes general standards for accounting
for and disclosure of events that occur after the balance sheet date but before financial statements are available to be issued ( subsequent events ).
More specifically, SFAS No. 165 sets forth the period after the balance sheet date during which management of a reporting entity should

evaluate events or transactions that may occur for potential recognition in the financial statements, identifies the circumstances under which an

entity should recognize events or transactions occurring after the balance sheet date in its financial
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statements and the disclosures that should be made about events or transactions that occur after the balance sheet date. SFAS No. 165 provides
largely the same guidance on subsequent events which previously existed only in auditing literature. The adoption of this statement did not have
a material impact on our consolidated financial statements.

Recent Accounting Pronouncements Not Yet Adopted

Fourth Quarter of 2009

In June 2009, the FASB issued SFAS No. 168, The FASB Accounting Standards Codification and Hierarchy of Generally Accepted Accounting
Principles, a replacement of FASB Statement No. 162 ( SFAS No. 168 ). SFAS No. 168 establishes the FASB Accounting Standards Codification
(Codification) as the source of authoritative accounting principles recognized by the FASB to be applied to nongovernmental entities in the
preparation of financial statements in conformity with generally accepted accounting principles (GAAP) in the United States. Rules and

interpretive releases of the SEC under authority of federal securities laws are also sources of authoritative GAAP for SEC registrants. With the
exception of certain grandfathered guidance, the Codification will supersede all then existing non-SEC accounting and reporting standards upon

its effective date. Once the Codification is in effect, all of its content will carry the same level of authority, effectively superseding SFAS

No. 162, The Hierarchy of Generally Accepted Accounting Principles. We do not anticipate that the adoption of this statement will have a
material impact on our consolidated financial statements.

First Quarter of 2010

In April 2009, the FASB issued FSP No. FAS 141(R)-1, Accounting for Assets Acquired and Liabilities Assumed in a Business Combination
That Arise from Contingencies ( FSP No. 141(R)-1 ), to amend SFAS No. 141 (revised 2007) Business Combinations. FSP No. 141(R)-1
addresses the initial recognition, measurement and subsequent accounting for assets and liabilities arising from contingencies in a business
combination, and requires that such assets acquired or liabilities assumed be initially recognized at fair value at the acquisition date if fair value
can be determined during the measurement period. If the acquisition-date fair value cannot be determined, the asset acquired or liability assumed
arising from a contingency is recognized only if certain criteria are met. This FSP also requires that a systematic and rational basis for
subsequently measuring and accounting for the assets or liabilities be developed depending on their nature. We do not anticipate that the
adoption of this statement will have a material impact on our consolidated financial statements, absent any material business combinations.

In June 2009, the SEC Staff issued SAB No. 112 ( SAB No. 112 ). SAB No. 112 amends or rescinds portions of the SEC staff s interpretive
guidance included in the Staff Accounting Bulletin Series in order to make the relevant interpretive guidance consistent with SFAS No. 141(R)
and SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements an amendment of ARB No. 51. We do not anticipate that the
adoption of this guidance will have a material impact on our consolidated financial statements.

First Quarter of 2011

In June 2009, the FASB issued SFAS No. 166, Accounting for Transfers of Financial Assets an amendment of FASB Statement No. 140 ( SFAS
No. 166 ). SFAS No. 166 seeks to improve the relevance, representational faithfulness, and comparability of the information that a reporting

entity provides in its financial statements about a transfer of financial assets; the effects of a transfer on its financial position, financial

performance, and cash flows; and a transferor s continuing involvement, if any, in transferred financial assets. Specifically, SFAS No. 166

eliminates the concept of a qualifying special-purpose entity, creates more stringent conditions for reporting a transfer of a portion of a financial

asset as a sale, clarifies other sale-accounting criteria, and changes the initial measurement of a transferor s interest in transferred financial assets.

We are currently evaluating the impact the adoption of this statement will have on our consolidated financial statements.

In June 2009, the FASB issued SFAS No. 167, Amendments to FASB Interpretation No. 46(R) ( SFAS No. 167 ). SFAS No. 167 amends FASB
Interpretation No. 46(R), Variable Interest Entities for determining whether an entity is a variable interest entity ( VIE ) and requires an enterprise
to perform an analysis to determine whether the enterprise s variable interest or interests give it a controlling financial interest in a VIE. Under

SFAS No. 167, an enterprise has a controlling financial interest when it has a) the power to direct the activities of a VIE that most significantly

impact the entity s economic performance and b) the obligation to absorb losses of the entity or the right to receive benefits from the entity that

could potentially be significant to the VIE. SFAS No. 167 also requires
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an enterprise to assess whether it has an implicit financial responsibility to ensure that a VIE operates as designed when determining whether it
has power to direct the activities of the VIE that most significantly impact the entity s economic performance. SFAS No. 167 also requires
ongoing assessments of whether an enterprise is the primary beneficiary of a VIE, requires enhanced disclosures and eliminates the scope
exclusion for qualifying special-purpose entities. We are currently evaluating the impact the adoption of this statement will have on our
consolidated financial statements.

2. PPLEMENTAL CASH FLOW DISCL RE
The following information supplements the unaudited condensed consolidated statements of cash flows for the nine months ended June 28, 2009
and June 29, 2008:

($ in millions)

Nine Months Ended
June 28, June 29,
2009 2008
Cash paid during the period for:
Interest $ 266 $ 325
Income taxes 7.2 29
Non-cash investing and financing activities
Amounts owed for capital expenditures $ 04 $ 20
Assets acquired through capital lease 0.4

3. INVENTORIES
The components of inventories as of June 28, 2009 and September 28, 2008 were:

($ in millions)

June 28, September 28,

2009 2008
Raw materials $ 282 $ 32.6
Work-in-progress 40.1 39.0
Finished goods 31.9 40.6
Total inventories $ 100.2 $ 112.2
4. OTHER CURRENT ASSETS AND LIABILITTES
The components of other current assets and other current liabilities as of June 28, 2009 and September 28, 2008 were:
($ in millions)
June 28, September 28,
2009 2008

Other current assets

Table of Contents 18



Income taxes receivable
Deferred tax assets
Other

Total other current assets

Other current liabilities
Accrued salaries and wages
Accrued interest

Accrued rebates

Other

Total other current liabilities
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1.6
7.1
5.8

14.5

14.8
6.7
5.6

17.0

441

2.8
7.2
10.7

20.7

13.5
10.1
10.6
18.2

524

19
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5.  FAIR VALUE OF FINANCIAL INSTRUMENT
We do not carry any financial instruments at fair value. Other than our long-term debt, we believe the carrying amounts of financial instruments
at June 28, 2009 approximate the fair values of those instruments.

Estimated fair value of long-term debt as of June 28, 2009:

($ in millions)

Carrying Estimated Fair
Value Value
Long-term debt
10% senior subordinated notes due April 2014, gross of debt discount $ 2285 $ 228.0
Variable rate term loan, U.S. dollar denominated, maturing July 2013 153.8 133.8
Variable rate term loan, Canadian dollar denominated, maturing July 2013 43.7 38.0
426.0 $ 399.8

Unamortized debt discount (27.6)
Total long-term debt $ 3984

We have estimated the fair value of our long-term debt financial instruments based on quoted market prices in the secondary credit market.

6. GOODWILL AND OTHER INTANGIBLE ASSETS

oodwill
The change in goodwill for the nine months ended June 28, 2009 by reportable segment was:

($ in millions)

Metal Plastic
Packaging Packaging Total
Balance, September 28, 2008 $ 1223 $ 128.7 $251.0
Currency translation adjustment (1.0) 2.4) (3.4)
FIN 48 adjustment (1) 0.9) 0.9)
Balance, June 28, 2009 $ 1213 $ 1254 $246.7

(1) In the third quarter of 2009, we reversed $0.9 million of previously recorded uncertain tax benefits related to tax years prior to our
acquisition of NAMPAC. The statute of limitations on these tax years expired during the quarter. When we adopted FIN 48 in 2008, the
initial entry recorded the pre-acquisition tax contingencies as a purchase accounting adjustment that was recorded to goodwill.

Other Intangible Assets

The components of other intangible assets as of June 28, 2009 and September 28, 2008 were:
($ in millions)
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Amortizable intangible assets
Customer relationships

Tradenames

Total amortizable intangible assets

Unamortizable intangible assets
Technology

Total other intangible assets
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Gross

June 28, 2009

Carrying Accumulated
Amount Amortization

$182.6
259

208.5

0.6

$209.1

$

$

(70.6)
(10.0)

(80.6)

(80.6)

September 28, 2008
Gross
Carrying Accumulated
Net Amount Amortization
$1120 $1855 § (61.5)
15.9 26.2 (8.6)
127.9 211.7 (70.1)
0.6 0.6

$128.5 $2123 § (70.1)

The useful lives of customer relationships range from 14 to 18 years and the useful lives of tradenames range from 10 to 15 years.

Table of Contents
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Net

$124.0
17.6

141.6

0.6

$1422
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Expected Future Amortization Expense

Expected future amortization expense as of June 28, 2009 was:

($ in millions)

Amortization
Fiscal year Expense
2009 (remainder) $ 3.7
2010 14.8
2011 14.2
2012 13.5
2013 12.6
Thereafter 69.1
Total expected future amortization expense $ 127.9
7. LONG-TERM DEBT
Outstanding L.ong-Term Debt
Long-term debt outstanding as of June 28, 2009 and September 28, 2008 consisted of:
($ in millions)
June 28, September 28,

2009 2008
Long-term debt
10% senior subordinated notes due April 2014 $ 2285 $
10% senior subordinated notes due October 2010 200.0
Variable rate term loan, U.S. dollar denominated, maturing July 2013 153.8 168.2
Variable rate term loan, Canadian dollar denominated, maturing July 2013 43.7 53.1

426.0 421.3
Unamortized debt discount (27.6)
Total long-term debt 398.4 421.3
Less current portion of long-term debt (1.5) (18.9)
Long-term debt, net of current portion $ 396.9 $ 4024

The weighted-average interest rate on variable rate credit facility borrowings as of June 28, 2009 and September 28, 2008 was approximately
3.4% and 4.8%, respectively.

Current Portion of Long-Term Debt

The current portion of long-term debt as of September 28, 2008 included a mandatory repayment of $18.4 million. Of the repayment, $14.0
million represented a repayment on the U.S. dollar denominated term loan and $4.4 million represented a repayment on the Canadian dollar
denominated term loan (at the time of repayment, the U.S. dollar equivalent was $3.7 million due to a change in the exchange rate between the

Table of Contents 22



Edgar Filing: BWAY CORP - Form 10-Q

U.S. dollar and the Canadian dollar.) The repayments occurred in December 2008.

The current portion of long-term debt as of September 28, 2008 also included a $0.5 million scheduled repayment on the U.S. dollar
denominated term loan that occurred on September 30, 2008. Under the terms of the credit agreement, non-scheduled repayments generally
reduce the subsequent four scheduled payments and then reduce the remaining payments thereafter on a pro rata basis. The next scheduled
repayments on the term loans are not due until December 2009 because of the prepayments in December 2008.

12
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Scheduled Maturities of I.ong-Term Debt

Scheduled maturities of long-term debt as of June 28, 2009 were:

($ in millions)

Fiscal year Amount Due
2009 (remainder) $

2010 2.0
2011 2.1
2012 2.0
2013 191.4
Thereafter 228.5
Total scheduled maturities of long-term debt $ 426.0

Senior Subordinated Notes
2014 Notes

On April 6,2009, BWAY completed a private placement offering of approximately $228.5 million aggregate principal amount of 10% Senior
Subordinated Notes due April 15, 2014 ( 2014 Notes ) which priced at a discount to par of 87.513%. The 2014 Notes were issued pursuant to an
indenture, dated as of April 6, 2009 (the Indenture ), among BWAY, the Guarantors (as defined below) and The Bank of New York Mellon Trust
Company, N.A., as trustee (the Trustee. )

The 2014 Notes are unsecured and subordinated to all of BWAY s existing and future senior debt, including its existing credit facilities. Each of
BWAY s wholly-owned U.S. subsidiaries (the Guarantors ) have guaranteed the 2014 Notes with a guarantee that will be unsecured and
subordinated to all existing and future senior debt of each such subsidiary. If any subsidiary of BWAY that is not a Guarantor guarantees certain
indebtedness of BWAY in the future, such subsidiary will guarantee the 2014 Notes.

BWAY may redeem the 2014 Notes, in whole or in part, at any time on or after April 15, 2011 at the redemption prices set forth in the 2014
Notes. In addition, prior to April 15, 2011, BWAY may redeem up to 35% of the 2014 Notes with the net proceeds of one or more equity
offerings at a redemption price equal to 110% of the principal amount plus accrued interest. If BWAY undergoes a change of control or sells
certain of its assets, it may be required to offer to purchase the 2014 Notes from holders at a purchase price equal to 101% of the principal
amount plus accrued interest.

The Indenture contains covenants limiting BWAY s and the Guarantors ability to: (i) incur additional debt or issue certain preferred stock;
(ii) pay dividends or distributions on capital stock or repurchase capital stock; (iii) make certain investments; (iv) create liens on assets to secure
debt; (v) engage in transactions with affiliates; (vi) merge or consolidate with another company; and (vii) transfer and sell assets, in each case
subject to a number of limitations and exceptions provided in the Indenture.

Upon the occurrence of customary events of default the Trustee or the holders of 25% of the principal amount of the outstanding 2014 Notes
may declare the principal of and accrued and unpaid interest on the 2014 Notes to be due and payable. Upon the occurrence of certain
bankruptcy events affecting BWAY or certain of its subsidiaries the principal of and accrued and unpaid interest on the 2014 Notes will become
immediately due and payable without any declaration or other act on the part of the Trustee or any holder.

The 2014 Notes were offered in the United States to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as
amended (the Securities Act ), and outside the United States pursuant to Regulation S under the Securities Act.

In connection with the issuance of the 2014 Notes, BWAY and the Guarantors entered into a registration rights agreement, dated as of April 6,
2009, with the initial purchasers of the 2014 Notes (the Registration Rights Agreement ), obligating BWAY, to use its commercially reasonable
efforts to file with the SEC and cause to become effective a registration statement relating to an offer to exchange the 2014 Notes for new notes
evidencing the
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same continuing indebtedness as the 2014 Notes with terms substantially identical to the 2014 Notes. BWAY will not be required to
consummate the exchange offer to the extent that before April 7, 2010 (1) the 2014 Notes are freely tradeable pursuant to Rule 144 under the
Securities Act and (2) the restrictive legend has been removed from the 2014 Notes. If applicable interpretations of the staff of the SEC do not
permit BWAY to effect the exchange offer, BWAY will be required to use its commercially reasonable efforts to make available an effective
shelf registration statement relating to resales of any 2014 Notes. In the event that BWAY defaults on these obligations, it will be required to pay
additional interest on the 2014 Notes with respect to which such default exists until the default is cured.

We incurred costs of approximately $5.5 million associated with the issuance of the 2014 Notes. The amount includes an underwriting fee of
approximately $4.3 million. The costs have been capitalized and are being amortized to interest expense over the term of the 2014 Notes.

As of June 28, 2009, we were in compliance with applicable financial covenants related to the senior notes.
2010 Notes

On April 6, 2009, BWAY used the net cash proceeds from the offering of the 2014 Notes and approximately $14.5 million of cash on hand to
pre-fund the redemption of the 2010 Notes and to satisfy and discharge its obligations under the indenture governing the 2010 Notes. On April 6,
2009, BWAY provided notice of redemption to holders of the 2010 Notes. The $14.5 million included a redemption premium of $3.3 million
(1.667% of the then outstanding principal) and accrued interest through May 6, 2009, the date of redemption, of $11.2 million, which included
approximately $1.7 million of interest accrued from the date the redemption was pre-funded to the date the notes were redeemed. Under the
terms of the notes, BWAY could not redeem the notes prior to 30 days after providing the notice of redemption.

Loss on Extinguishment of Debt

In the third quarter of 2009, we recorded a loss on extinguishment of debt of $4.8 million. The loss includes a redemption premium of $3.3
million (as discussed above) and the write-off of approximately $1.5 million of unamortized debt issuance costs associated with the 2010 Notes.

Credit Facility

Our credit facility consists of a U.S. denominated term loan (the U.S. term loan), a $50.0 million revolving credit facility (the U.S. revolver), a
Canadian denominated term loan (the Canadian term loan) and a US$5.0 million equivalent revolving credit facility (the Canadian revolver),
(collectively, the credit facility). We initially borrowed $190.0 million on the U.S. term loan and Cdn$56.4 million (US$50.0 million equivalent
at the borrowing date) on the Canadian term loan. We have subsequently made repayments of these term loans that we may not re-borrow.

BWAY is the borrower of the U.S. term loan and only BWAY can borrow on the U.S. revolver. ICL is the borrower of the Canadian term loan
and only ICL can borrow on the Canadian revolver. The Canadian revolver can be drawn in either U.S. dollars or Canadian dollars, at the option
of the borrower.

The term loans mature on July 17, 2013 and the revolving credit facilities mature on July 17, 2012.

The term loans are subject to scheduled quarterly repayments. Scheduled repayments may be offset by voluntary prepayments or by mandatory
repayments. In December 2008, we made a $14.0 million mandatory repayment on the U.S. term loan and a $3.7 million mandatory repayment
on the Canadian term loan. These mandatory repayments offset the scheduled quarterly repayments for 2009. Scheduled quarterly repayments of
approximately $0.4 million on the U.S. term loan and approximately $0.1 million on the Canadian term loan will resume in December 2009 and
continue through March 31, 2013. The remaining unpaid balance is due on the maturity date.

Amounts repaid on the term loans may not be re-borrowed. The mandatory repayments in December 2008 represented a portion of excess cash
flow, as defined in the credit agreement, from 2008.
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Interest accrues on the term loans at a variable base rate plus a fixed margin. As of June 28, 2009, the effective interest rate was approximately
3.6% on outstanding U.S. loan borrowings and approximately 2.7% on outstanding Canadian term loan borrowings.

Interest on outstanding revolving credit facility borrowings, if any, accrues at a variable base rate plus a variable margin. The margin is based on
a consolidated total leverage ratio, as defined in the credit agreement. As of June 28, 2009, we had $5.4 million in standby letter of credit
commitments that reduced the amount available to borrow under the U.S. revolver to $44.6 million. As of June 28, 2009, we had $0.2 million in
standby letter of credit commitments that reduced the amount available to borrow under the Canadian revolver to $4.8 million.

BHC and each of our U.S. subsidiaries have guaranteed the U.S. term loan and U.S. revolver, each of which is secured by substantially all the
U.S. assets of BWAY and the assets of BHC. In addition, we have pledged as collateral all of the issued and outstanding stock of our U.S.
subsidiaries, which are wholly-owned, and, subject to certain limitations, the outstanding stock of ICL. ICL has guaranteed the Canadian term
loan and Canadian revolver, each of which is secured by all of the assets of ICL.

The credit agreement contains covenants that, among other things, limit our ability (and 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, 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, transfer
and sell assets and make acquisitions. We are limited in the amount of capital expenditures we may expend annually, and we may be required to
make mandatory repayments of the term loans based on excess cash flow.

We are required to maintain a minimum consolidated interest coverage ratio, as defined in the credit agreement, and to not exceed a maximum

consolidated total leverage ratio, as defined in the credit agreement. The calculation of these ratios is based on consolidated EBITDA, which, as
defined in the credit agreement, permits certain adjustments including cash restructuring charges. However, these adjustments, including cash
restructuring charges, may be limited over a certain period or in the aggregate.

The required minimum consolidated interest coverage ratio is 3.05. For the twelve months ended June 28, 2009, the consolidated total leverage
ratio could not exceed 3.80. These ratios are determined at the end of each quarter for the twelve month period then ended.

The covenants contained in the credit agreement, including the ratios discussed above, are subject to a number of important limitations and
exceptions. As of June 28, 2009, we were in compliance with all applicable financial covenants contained in the credit agreement.

Debt Issuance Costs

We are amortizing original debt issuance costs of approximately $12.6 million related to the 2014 Notes and our credit facility. The costs are
amortized to interest expense over the term of the related debt utilizing a method that approximates the effective yield method. As of June 28,
2009, approximately $9.2 million of deferred costs remained to be amortized. Deferred debt issuance costs are recorded in  other assets on the
unaudited condensed consolidated balance sheets.

As of September 28, 2008, approximately $6.9 million of deferred costs remained to be amortized. The unamortized costs at September 28, 2008
included costs related to the issuance of the 2010 Notes, a portion of which were written off in the third quarter of 2009 as discussed above
under Loss on Extinguishment of Debt.
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8. EMPLOYEE BENEFIT OBLIGATIONS
Employee Benefit Obligation Liabilities

Employee benefit obligations as of June 28, 2009 and September 28, 2008 were:

($ in millions)

Employee benefit obligation liabilities

Defined benefit pension plan

Retiree medical and other postretirement benefits
Deferred compensation

Total employee benefit obligation liabilities

June 28, September 28,
2009 2008

34 $ 3.5

6.9 6.7

59 6.0

16.2 $ 16.2

As of June 28, 2009 and September 28, 2008, approximately $1.2 million of employee benefit obligation liabilities were recorded in other
current liabilities on the unaudited condensed consolidated balance sheets and approximately $15.0 million of employee benefit obligation
liabilities were recorded in other liabilities on the unaudited condensed consolidated balance sheets.

Components of Net Periodic Benefit Cost

The components of net periodic benefit costs for the three and nine months ended June 28, 2009 and June 29, 2008 were:

($ in millions)

Defined benefit pension plan
Interest cost

Expected return on plan assets
Amortization of actuarial loss

Other benefits
Interest cost

Total net period benefit cost

Multiemployver Pension Liabilities

Three Months Ended
June 28, June 29,
2009 2008

$ 02 $ 02

(0.2) 0.2)
0.1
0.1
0.1 0.1

$ 02 $ 0.1

Nine Months Ended
June 28, June 29,
2009 2008

$ 0.6 $ 05

(0.5) (0.6)
0.1

0.2 (0.1)
0.3 0.3

$ 05 $ 02

As of June 28, 2009 and September 28, 2008, we had accrued pension withdrawal liabilities of $3.4 million related to multiemployer pension
plans that covered certain union employees at our facility in Franklin Park, Illinois ( Franklin Park ) that we closed in 2008 (see Note 9,

Restructuring. )
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9. RESTRUCTURING
The components of restructuring liabilities by reportable segment, including certain amounts not allocated to a segment, as of September 28,
2008 and June 28, 2009 and the change in the liabilities during the nine months ended June 28, 2009 were:

Balance, Balance,

September 28, June 28,
($ in millions) 2008 Additions Expenditures 2009
Plastic packaging segment
Severance and benefit costs $ 0.5 $ 02 $ 0.7) $
Facility closure costs 1.1 0.5 (0.8) 0.8
Total plastic packaging segment restructuring liability 1.6 0.7 (1.5) 0.8
Metal packaging segment
Severance and benefit costs 0.2 0.1 (0.3)
Pension withdrawal liabilities 34 g
Facility closure costs 1.6 0.5 (1.0) 1.1
Total metal packaging segment restructuring liability 52 0.6 (1.3) 4.5
Corporate unallocated
Severance and benefit costs 1.6 (0.5) 1.1
Total restructuring liabilities $ 6.8 $ 29 $ (3.3) $ 64

As of September 28, 2008 and June 28, 2009, restructuring liabilities were recorded in the other current liabilities with the exception of $3.4
million related to the Franklin Park pension withdrawal liabilities which were recorded in other liabilities. The nature of the liabilities is
discussed below.

Division Consolidation

In May 2009, the Board of Directors approved a plan to eliminate our operating divisions and restructure management in order to operate the
company as a single entity. Management believes the change in the operating structure change will increase management efficiency and lower
overhead expenses in support of its continued efforts to reduce the Company s overall cost base. Under the plan, divisional offices will be closed,
approximately 23 salaried positions will be eliminated and approximately 20 salaried positions will be relocated.

We estimate the plan will result in restructuring expenses of approximately $3.1 million, consisting of approximately $1.6 million for severance
and benefits, approximately $1.3 million for employee relocations and approximately $0.2 million for other associated costs.

We recogniz