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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

FORM 10-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the fiscal year ended December 31, 2011

or

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the transition period from                 to                 

Commission file number 000-22117

SILGAN HOLDINGS INC.
(Exact name of Registrant as specified in its charter)

Edgar Filing: SILGAN HOLDINGS INC - Form 10-K

Table of Contents 1



Delaware 06-1269834
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

4 Landmark Square, Stamford, Connecticut 06901
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code (203) 975-7110

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

Title of each class Name of each exchange on which registered
Common Stock, par value $0.01 per share Nasdaq Global Select Market

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the Registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the Registrant is not required to file reports pursuant to Section 13 or 15(d) of the Act.    Yes  ¨     No  x

Indicate by check mark whether the Registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  x    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 during the preceding 12 months (or for such shorter period that
the Registrant was required to submit and post such files).    Yes  x    No  ¨

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

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

Large accelerated filer  x Accelerated filer  ¨ Non-accelerated filer  ¨ Smaller reporting company  ¨
(Do not check if a smaller
reporting company)

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  x

        The aggregate market value of the Registrant�s Common Stock held by non-affiliates, computed by reference to the price at which the
Registrant�s Common Stock was last sold as of June 30, 2011, the last business day of the Registrant�s most recently completed second fiscal
quarter, was approximately $2.029 billion. Common Stock of the Registrant held by executive officers and directors of the Registrant has been
excluded from this computation in that such persons may be deemed to be affiliates. This determination of affiliate status is not a conclusive
determination for other purposes.

As of February 1, 2012, the number of shares outstanding of the Registrant�s Common Stock, par value $0.01 per share, was 69,883,808.
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Documents Incorporated by Reference:

Portions of the Registrant�s Proxy Statement, to be filed with the Securities and Exchange Commission within 120 days after the end of the fiscal
year covered by this Annual Report on Form 10-K, for its Annual Meeting of Stockholders to be held in 2012 are incorporated by reference in
Part III of this Annual Report on Form 10-K.
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PART I

ITEM 1. BUSINESS.

GENERAL

We are a leading manufacturer of rigid packaging for consumer goods products. We had consolidated net sales of approximately $3.51 billion in
2011. Our products are used for a wide variety of end markets and we operate 82 manufacturing plants in North America, Europe, Asia and
South America. Our products include:

� steel and aluminum containers for human and pet food and general line products;

� metal, composite and plastic vacuum closures for food and beverage products and plastic closures for the dairy and juice markets; and

� custom designed plastic containers, tubes and closures for personal care, health care, pharmaceutical, household and industrial
chemical, food, pet care, agricultural chemical, automotive and marine chemical products.

We are a leading manufacturer of metal containers in North America and Europe, and in North America we are the largest manufacturer of metal
food containers with a unit volume market share in the United States in 2011 of approximately half of the market. Our leadership in these
markets is driven by our high levels of quality, service and technological support, our low cost producer position, our strong long-term customer
relationships and our proximity to customers through our widespread geographic presence. We have 44 metal container manufacturing facilities
located in the United States, Europe and Asia, serving over 50 countries throughout the world, which includes several new facilities in
developing Eastern countries scheduled to become operational in the near term. Additionally, we believe that we have the most comprehensive
equipment capabilities in the industry. For 2011, our metal container business had net sales of $2.21 billion (approximately 63.0 percent of our
consolidated net sales) and income from operations of $256.3 million (approximately 74.3 percent of our consolidated income from operations
excluding income from operations from corporate).

We are also a leading worldwide manufacturer of metal, composite and plastic vacuum closures for food and beverage products. Our leadership
position in vacuum closures is a result of our ability to provide customers with high levels of quality, service and technological support. Our
closures business provides customers with an extensive variety of proprietary metal, composite and plastic vacuum closures that ensure closure
quality and safety, as well as state-of-the-art capping/sealing equipment and detection systems to complement our closure product offering. In
addition, we manufacture plastic closures for the North American dairy and juice markets. We have 16 closures manufacturing facilities located
in North America, Europe, Asia and South America, from which we serve over 70 countries throughout the world. In addition, we license our
technology to five other manufacturers for various markets we do not serve directly. For 2011, our closures business had net sales of $687.8
million (approximately 19.6 percent of our consolidated net sales) and income from operations of $75.9 million (approximately 22.0 percent of
our consolidated income from operations excluding income from operations from corporate).

Additionally, we are a leading manufacturer of plastic containers in North America for a variety of markets, including the personal care, health
care, household and industrial chemical and food markets. Our success in the plastic packaging market is largely due to our demonstrated ability
to provide our customers with high levels of quality, service and technological support, along with our value-added design-focused products and
our extensive geographic presence with 22 manufacturing facilities in the United States and Canada. We produce plastic containers from a full
range of resin materials and offer a comprehensive array of molding and decorating capabilities. For 2011, our plastic container business had net
sales of $609.9 million (approximately 17.4 percent of our consolidated net sales) and income from
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operations of $12.6 million (approximately 3.7 percent of our consolidated income from operations excluding income from operations from
corporate).

Our customer base includes some of the world�s best-known branded consumer products companies. Our philosophy has been to develop
long-term customer relationships by acting in partnership with our customers by providing reliable quality, service and technological support
and utilizing our low cost producer position. The strength of our customer relationships is evidenced by our large number of multi-year supply
arrangements, our high retention of customers� business and our continued recognition from customers, as demonstrated by the many quality and
service awards we have received. We estimate that in 2012 approximately 90 percent of our projected metal container sales in North America, a
majority of our projected closures sales in the United States and a majority of our projected plastic container sales will be under multi-year
customer supply arrangements.

Our objective is to increase shareholder value by efficiently deploying capital and management resources to grow our business, reduce operating
costs and build sustainable competitive positions, or franchises, and to complete acquisitions that generate attractive cash returns. We believe
that we will accomplish this goal because of our leading market positions and management expertise in acquiring, financing, integrating and
efficiently operating consumer goods packaging businesses.

OUR HISTORY

We are a Delaware corporation. We were founded in 1987 by our Non-Executive Co-Chairmen of the Board, R. Philip Silver and D. Greg
Horrigan. Since our inception, we have acquired twenty-seven businesses. As a result of the benefits of acquisitions and organic growth, we
have become a leading manufacturer of metal containers in North America and Europe and have increased our overall share of the metal food
container market in the United States from approximately 10 percent in 1987 to approximately half of the market in 2011. Through acquisitions,
we have become a leading worldwide manufacturer of vacuum closures for food and beverage products, with net sales of $687.8 million in
2011. We have also grown our market position in the plastic container business since 1987, with net sales increasing almost sevenfold to $609.9
million in 2011. The following chart shows our acquisitions since our inception:

Acquired Business Year Products
Nestlé Food Company�s metal container manufacturing
division

1987 Metal food containers

Monsanto Company�s plastic container business 1987 Plastic containers
Fort Madison Can Company of The Dial Corporation 1988 Metal food containers
Seaboard Carton Division of Nestlé Food Company 1988 Paperboard containers
Aim Packaging, Inc. 1989 Plastic containers
Fortune Plastics Inc. 1989 Plastic containers
Express Plastic Containers Limited 1989 Plastic containers
Amoco Container Company 1989 Plastic containers
Del Monte Corporation�s U.S. can manufacturing operations 1993 Metal food containers
Food Metal and Specialty business of American National
Can Company

1995 Metal food containers and metal closures

Finger Lakes Packaging Company, Inc., a subsidiary of
Birds Eye Foods, Inc.

1996 Metal food containers

Alcoa Inc.�s North American aluminum roll-on closures
business

1997 Aluminum roll-on closures
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Acquired Business Year Products
Rexam plc�s North American plastic container business 1997 Plastic containers and closures
Winn Packaging Co. 1998 Plastic containers
Campbell Soup Company�s steel container manufacturing
business

1998 Metal food containers

Clearplass Containers, Inc. 1998 Plastic containers
RXI Holdings, Inc. 2000 Plastic containers and plastic closures, caps, sifters and

fitments
Thatcher Tubes LLC 2003 Plastic tubes
Amcor White Cap, LLC 2003 Metal, composite and plastic vacuum closures
Pacific Coast Producers� can manufacturing operations 2003 Metal food containers
Amcor White Cap (Europe, Asia and South America) 2006 - 2008 Metal, composite and plastic vacuum closures
Cousins-Currie Limited 2006 Plastic containers
Grup Vemsa 1857, S.L.�s metal vacuum closures operations in
Spain and China

2008 Metal vacuum closures

IPEC Global, Inc. and its subsidiaries 2010 Plastic closures
Vogel & Noot Holding AG�s metal container operations 2011 Metal containers
DGS S.A.�s twist-off metal closures operations 2011 Metal vacuum closures
Nestlé Purina PetCare�s metal container manufacturing
operations

2011 Metal containers

In March 2011, we acquired the metal container operations of Vogel & Noot Holding AG, or VN, headquartered in Vienna, Austria. VN
manufactures metal food and general line containers and operates 15 metal container manufacturing facilities in Central and Eastern Europe and
Asia, which includes several new locations in developing Eastern countries scheduled to become operational in the near term. With our
acquisition of VN, we became a leading manufacturer of metal containers in Europe.

In March 2011, we also acquired the twist-off metal closures operations of DGS S.A. in Poland, or DGS. We have subsequently consolidated
such operations into our existing closures facilities in Poland.

In September 2011, we completed our acquisition of Nestlé Purina PetCare�s steel container self-manufacturing assets, or Purina Steel Can, and
consolidated such assets into our existing metal container facilities in the United States. In connection with this acquisition, we entered into a
long-term supply agreement with Nestlé Purina PetCare for the steel container volume previously manufactured by Purina Steel Can.

OUR STRATEGY

We intend to enhance our position as a leading manufacturer of consumer goods packaging products by continuing to aggressively pursue a
strategy designed to achieve future growth and increase shareholder value by focusing on the following key elements:

SUPPLY �BEST VALUE� PACKAGING PRODUCTS WITH HIGH LEVELS OF QUALITY, SERVICE AND TECHNOLOGICAL SUPPORT

Since our inception, we have been, and intend to continue to be, devoted to consistently supplying our products with the combination of quality,
price and service that our customers consider to be �best value.� In our metal container business, we focus on providing high quality and high
levels of service and utilizing
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our low cost producer position. We have made and are continuing to make significant capital investments to offer our customers value-added
features such as our family of Quick Top® easy-open ends for our metal food containers, shaped metal food containers and alternative color
offerings for metal food containers. In our closures business, we emphasize high levels of quality, service and technological support. We believe
our closures business is the premier innovative closures solutions provider to the food and beverage industry by offering customers an extensive
variety of metal, composite and plastic vacuum closures and plastic closures for the dairy and juice markets, as well as proprietary equipment
solutions such as cap feeders, cappers and detection systems to ensure high quality package safety. In our plastic container business, we provide
high levels of quality and service and focus on value-added, custom designed plastic containers to meet changing product and packaging
demands of our customers. We believe that we are one of the few plastic packaging businesses that can custom design, manufacture and decorate
a wide variety of plastic containers and plastic tubes, providing the customer with the ability to satisfy more of its plastic packaging needs
through one supplier. We will continue to supply customized products that can be delivered quickly to our customers with superior levels of
design, development and technological support.

MAINTAIN LOW COST PRODUCER POSITION

We will continue pursuing opportunities to strengthen our low cost position in our business by:

� maintaining a flat, efficient organizational structure, resulting in low selling, general and administrative expenses as a percentage of
consolidated net sales;

� achieving and maintaining economies of scale;

� prudently investing in new technologies to increase manufacturing and production efficiency;

� rationalizing our existing plant structure; and

� serving our customers from our strategically located plants.
Through our metal container facilities, we believe that we provide the most comprehensive manufacturing capabilities in the industry. Through
our closures business, we manufacture an extensive variety of metal, composite and plastic vacuum closures for the food and beverage industry
throughout the world utilizing state-of-the-art technology and equipment, and we provide our customers with state-of-the-art capping/sealing
equipment and detection systems. Through our plastic container facilities, we have the capacity to manufacture customized products across the
entire spectrum of resin materials, decorating techniques and molding processes required by our customers. We intend to leverage our
manufacturing, design and engineering capabilities to continue to create cost-effective manufacturing systems that will drive our improvements
in product quality, operating efficiency and customer support.

MAINTAIN AN OPTIMAL CAPITAL STRUCTURE TO SUPPORT GROWTH AND INCREASE SHAREHOLDER VALUE

Our financial strategy is to use reasonable leverage to support our growth and increase shareholder returns. Our stable and predictable cash flow,
generated largely as a result of our long-term customer relationships and generally recession resistant business, supports our financial strategy.
We intend to continue using reasonable leverage, supported by our stable cash flows, to make value enhancing acquisitions. In determining
reasonable leverage, we evaluate our cost of capital and manage our level of debt to maintain an optimal cost of capital based on current market
conditions. If acquisition opportunities are not identified over a longer period of time, we may use our cash flow to repay debt, repurchase shares
of our common stock or increase dividends to our stockholders or for other permitted purposes. In 2010, we used a significant amount of cash on
hand and borrowings under our previous senior secured credit facility, or our 2010 Credit Facility, to repurchase 7.1 million shares of our
common stock for $247.0 million (excluding fees and expenses of $0.8 million) and to purchase IPEC Global, Inc., or IPEC. In March 2011, we
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funded the purchase price for VN with Euro denominated borrowings under our 2010 Credit Facility. In July 2011, we refinanced our 2010
Credit Facility with a new $1.9 billion senior secured credit facility, or our Credit Agreement, which provides us with greater borrowing
availability and greater flexibility for acquisitions, repurchases of stock and other strategic initiatives. In the third quarter of 2011, we funded
repurchases of our common stock for $15.8 million and the purchase price for Purina Steel Can with cash on hand. As a result of incremental
borrowings under our Credit Agreement and our operating cash flow, we ended 2011 with $397.1 million of cash and cash equivalents on hand,
which we can use to fund our working capital requirements or for other strategic initiatives. In addition, at December 31, 2011, we had $761.3
million and Cdn $10 million of revolving loans available to us under our Credit Agreement for working capital requirements and other strategic
initiatives.

EXPAND THROUGH ACQUISITIONS AND INTERNAL GROWTH

We intend to continue to increase our market share in our current business lines through acquisitions and internal growth. We use a disciplined
approach to make acquisitions that generate attractive cash returns. As a result, we expect to continue to expand and diversify our customer base,
geographic presence and product lines. This strategy has enabled us to increase our net sales and income from operations over the last ten years.

In 2011, we expanded our metal container business into Central and Eastern Europe with our acquisition of VN. As a result, we are now a
leading manufacturer of metal containers in North America and Europe. Through VN, we are further expanding our metal container business
into developing Eastern countries, with several new locations expected to become operational there in the near term.

Additionally, during the past twenty-five years, the metal food container market in North America has experienced significant consolidation
primarily due to the desire by food processors to reduce costs and focus resources on their core operations rather than self-manufacture their
metal food containers. Our acquisitions of the metal food container manufacturing operations of Nestlé Food Company, or Nestlé, The Dial
Corporation, or Dial, Del Monte Corporation, or Del Monte, Birds Eye Foods, Inc., or Birds Eye, Campbell Soup Company, or Campbell,
Pacific Coast Producers, or Pacific Coast, and, most recently, Purina Steel Can reflect this trend. We estimate that approximately five percent of
the market for metal food containers in the United States is still served by self-manufacturers.

While we have expanded our metal container business and increased our market share of metal containers primarily through acquisitions, we
have also made over the last several years, and are continuing to make, significant capital investments in our metal container business to enhance
our business and offer our customers value-added features, such as our family of Quick Top® easy-open ends for metal food containers, shaped
metal food containers and alternative color offerings for metal food containers. In 2011, approximately 65 percent of our metal food containers
sold had a Quick Top® easy-open end. In addition, we are making significant capital investments to expand VN into new developing Eastern
countries.

With our acquisitions of our closures operations in North America, Europe, Asia and South America, we established ourselves as a leading
worldwide manufacturer of metal, composite and plastic vacuum closures for food and beverage products, with leadership positions in the North
American and European markets. In 2010, we broadened our closures business through our acquisition of IPEC which manufacturers plastic
closures primarily for the North American dairy and juice markets. We may pursue further consolidation opportunities in the closures markets in
which we operate. Additionally, we expect to continue to generate internal growth in our closures business, particularly in plastic vacuum
closures. In making investments for internal growth, we use a disciplined approach to pursue internal growth in order to generate attractive cash
returns.

We have grown our market position for our plastic container business since 1987, with net sales increasing almost sevenfold to $609.9 million in
2011. We achieved this improvement primarily through
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strategic acquisitions as well as through internal growth. The plastic containers segment of the consumer goods packaging industry is highly
fragmented, and we intend to pursue further consolidation opportunities in this market. Over the long term, we also expect to continue to
generate internal growth in our plastic container business. As with acquisitions, we use a disciplined approach to pursue internal growth in order
to generate attractive cash returns. Through a combination of these efforts, we intend to continue to expand our customer base in the markets that
we serve, such as the personal care, health care, pharmaceutical, household and industrial chemical, food, pet care, agricultural chemical,
automotive and marine chemical markets.

ENHANCE PROFITABILITY THROUGH PRODUCTIVITY IMPROVEMENTS AND COST REDUCTIONS

We intend to continue to enhance profitability through productivity and cost reduction opportunities. The additional sales and production
capacity provided through acquisitions have enabled us to rationalize plant operations and decrease overhead costs through plant closings and
downsizings. From 2007, we have closed three metal container manufacturing facilities, one closures manufacturing facility and two plastic
container manufacturing facilities in connection with our continuing efforts to streamline our plant operations, reduce operating costs and better
match supply with geographic demand. In addition, we have consolidated various positions in our corporate offices across all businesses to
further enhance profitability. In furtherance of such efforts, in 2012 we announced plans to close an additional plastic container manufacturing
facility, and we have implemented further workforce reductions in our closures business.

We would expect that most future acquisitions will continue to enable us to realize manufacturing efficiencies as a result of optimizing
production scheduling and other benefits from economies of scale and the elimination of redundant selling and administrative functions. In
addition to the benefits realized through the integration of acquired businesses, we have improved and expect to continue to improve the
operating performance of our plant facilities by investing capital for productivity improvements and manufacturing cost reductions. While we
have made some of these investments in certain of our plants, more opportunities still exist throughout our system. We will continue to use a
disciplined approach to identify these opportunities to generate attractive cash returns.

BUSINESS SEGMENTS

We are a holding company that conducts our business through various operating subsidiaries. We operate three businesses, our metal container
business, our closures business and our plastic container business.

METAL CONTAINERS�63.0 PERCENTOF OUR CONSOLIDATED NET SALES IN 2011

We are a leading manufacturer of metal containers in North America and Europe, and in North America we are the largest manufacturer of metal
food containers with a unit volume market share in the United States in 2011 of approximately half of the market. Our metal container business
is engaged in the manufacture and sale of steel and aluminum containers that are used primarily by processors and packagers for food products,
such as soup, vegetables, fruit, meat, tomato based products, coffee, seafood, adult nutritional drinks, pet food and other miscellaneous food
products, as well as general line metal containers primarily for chemicals. For 2011, our metal container business had net sales of $2.21 billion
(approximately 63.0 percent of our consolidated net sales) and income from operations of $256.3 million (approximately 74.3 percent of our
consolidated income from operations excluding income from operations from corporate). We estimate that approximately 90 percent of our
projected North American metal container sales in 2012 will be pursuant to multi-year customer supply arrangements.
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Although metal containers face competition from plastic, paper, glass and composite containers, we believe metal containers are superior to
plastic, paper and composite containers in applications where the contents are processed at high temperatures, or packaged in larger consumer or
institutional quantities, or where the long-term storage of the product is desirable while maintaining the product�s quality. We also believe that
metal containers are generally more desirable than glass containers because metal containers are more durable and less costly to transport.
Additionally, while the market for metal food containers in the United States has experienced little or no growth over the last ten years, we have
increased our market share of metal food containers in the United States primarily through acquisitions, and have enhanced our business by
focusing on providing customers with high quality, high levels of service and value-added features such as our family of Quick Top® easy-open
ends, shaped metal food containers and alternative color offerings for metal food containers.

In 2011, we expanded our metal container business into Central and Eastern Europe with our acquisition of VN. Through VN, we are further
expanding our metal container business into developing Eastern countries, with several new locations expected to become operational there in
the near term.

CLOSURES�19.6 PERCENTOF OUR CONSOLIDATED NET SALES IN 2011

We are a leading worldwide manufacturer of metal, composite and plastic vacuum closures for food and beverage products. Our closures
business provides customers with an extensive variety of proprietary metal, composite and plastic vacuum closures that ensure closure quality
and safety, as well as state-of-the-art capping/sealing equipment and detection systems to complement our closures product offering. In addition,
through our acquisition of IPEC we also provide plastic closures to the dairy and juice markets. We have 16 manufacturing facilities located in
North America, Europe, Asia and South America, from which we serve over 70 countries throughout the world. In addition, we license our
technology to five other manufacturers for various markets we do not serve. For 2011, our closures business had net sales of $687.8 million
(approximately 19.6 percent of our consolidated net sales) and income from operations of $75.9 million (approximately 22.0 percent of our
consolidated income from operations excluding income from operations from corporate).

We manufacture metal, composite and plastic vacuum closures for food and beverage products, such as juices and juice drinks, ready-to-drink
teas, sports and energy drinks, ketchup, salsa, pickles, tomato sauce, soup, cooking sauces, gravies, fruits, vegetables, preserves, baby food, baby
juices and infant formula products. We provide customers of our closures business with custom formulations of sealing/lining materials,
designed to minimize removal torques and to enhance openability of our closures while meeting applicable regulatory requirements. We offer
our customers an extensive range of printing options for our closures. We also provide customers with sealing/capping equipment and detection
systems to complement our closures product offering for food and beverage products. In addition, through our acquisition of IPEC we also
provide plastic closures to the dairy and juice markets. As a result of our extensive range of closures, our geographic presence and our focus on
providing high levels of quality, service and technological support, we believe that we are uniquely positioned to serve food and beverage
product companies for their closure needs.

PLASTIC CONTAINERS�17.4 PERCENTOF OUR CONSOLIDATED NET SALES IN 2011

We produce plastic containers from a full range of resin materials and offer a comprehensive array of molding and decorating capabilities. We
are one of the leading manufacturers of custom designed high density polyethylene, or HDPE, and polyethylene terephthalate, or PET,
containers for the personal care market in North America. For 2011, our plastic container business had net sales of $609.9 million
(approximately 17.4 percent of our consolidated net sales) and income from operations of $12.6 million (approximately 3.7 percent of our
consolidated income from operations excluding income from operations from corporate). Since 1987, we have improved our market position for
our plastic container business, with net sales increasing almost sevenfold.
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We manufacture custom designed and stock HDPE containers for personal care and health care products, including containers for shampoos,
conditioners, hand creams, lotions, cosmetics and toiletries; household and industrial chemical products, including containers for scouring
cleaners, cleaning agents and lawn, garden and agricultural chemicals; and pharmaceutical products, including containers for tablets, antacids
and eye cleaning solutions. We manufacture custom designed and stock PET containers for mouthwash, shampoos, conditioners, respiratory and
gastrointestinal products, liquid soap, skin care lotions, peanut butter, salad dressings, condiments and liquor. Additionally, we manufacture
plastic tubes primarily for personal care products such as skin lotions and hair treatment products. We also manufacture plastic containers,
closures, caps, sifters and fitments for food, household and pet care products, including salad dressings, peanut butter, spices, liquid margarine,
powdered drink mixes and arts and crafts supplies, as well as thermoformed plastic tubs for personal care and household products, including soft
fabric wipes, and multi-layer microwaveable and retortable plastic bowls for food products.

Our leading position in the plastic container market is largely driven by our rapid response to our customers� design, development and technology
support needs and our value-added, diverse product line. This product line is the result of our ability to produce plastic containers from a full
range of resin materials using a broad array of manufacturing, molding and decorating capabilities. We also have the ability to manufacture
decorated plastic tubes for our customers, providing our customers with the ability to satisfy more of their plastic packaging needs through one
supplier. We benefit from our large scale and nationwide presence, as significant consolidation is occurring in many of our customers� markets.
Through these capabilities, we are well-positioned to serve our customers, who demand customized solutions as they continue to seek innovative
means to differentiate their products in the marketplace using packaging.

MANUFACTURING AND PRODUCTION

As is the practice in the industry, most of our customers provide us with quarterly or annual estimates of products and quantities pursuant to
which periodic commitments are given. These estimates enable us to effectively manage production and control working capital requirements.
We schedule our production to meet customers� requirements. Because the production time for our products is short, the backlog of customer
orders in relation to our sales is not material.

As of February 1, 2012, we operated a total of 82 manufacturing facilities in eighteen different countries throughout the world that serve the
needs of our customers.

METAL CONTAINER BUSINESS

The manufacturing operations of our metal container business include cutting, coating, lithographing, fabricating, assembling and packaging
finished cans. We use three basic processes to produce cans. The traditional three-piece method requires three pieces of flat metal to form a
cylindrical body with a welded side seam, a bottom and a top. High integrity of the side seam is assured by the use of sophisticated electronic
weld monitors and organic coatings that are thermally cured by induction and convection processes. The other two methods of producing cans
start by forming a shallow cup that is then formed into the desired height using either the draw and iron process or the draw and redraw process.
Using the draw and redraw process, we manufacture steel and aluminum two-piece cans, the height of which generally does not exceed the
diameter. For cans the height of which is greater than the diameter, we manufacture steel two-piece cans by using a drawing and ironing process.
Quality and stackability of these cans are comparable to that of the shallow two-piece cans described above. We manufacture can bodies and
ends from thin, high-strength aluminum alloys and steels by utilizing proprietary tool and die designs and selected can making equipment. We
also manufacture our Quick Top® easy-open ends from both steel and aluminum alloys in a sophisticated precision progressive die process. We
regularly review our Quick Top® easy-open end designs for improvements for optimum consumer preference through consumer studies and
feedback.
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CLOSURES BUSINESS

The manufacturing operations for metal closures include cutting, coating, lithographing, fabricating and lining. We manufacture twist-off, lug
style and press-on, twist-off steel closures and aluminum roll-on closures for glass, metal and plastic containers, ranging in size from 18 to 110
millimeters in diameter. We employ state-of-the-art multi-die presses to manufacture metal closures, offering a low-cost, high quality means of
production. We also provide customers of our closures business with custom formulations of sealing/lining materials, designed to minimize
torque removal and enhance the openability of our closures while meeting applicable regulatory requirements.

We utilize two basic processes to produce plastic closures. In the injection molded process, pellets of plastic resin are heated and injected into a
mold, forming a plastic closure shell. The shell is then lined with a custom formulated, compression molded sealing system and printed
depending on its end use. In the compression molded process, pellets of plastic resin are heated and extruded, and then compressed to form a
plastic closure shell. The shell is then lined with a custom formulated, compression molded sealing system, slit and printed depending on its end
use.

For composite closures, a metal panel is manufactured using the same manufacturing process for metal closures, including the use of custom
formulations of sealing/lining materials, and then it is inserted into a plastic closure shell.

Through our acquisition of IPEC in 2010, we also manufacture plastic closures for the dairy and juice markets utilizing the injection molding
process.

PLASTIC CONTAINER BUSINESS

We utilize two basic processes to produce plastic containers. In the extrusion blowmolding process, pellets of plastic resin are heated and
extruded into a tube of plastic. A two-piece metal mold is then closed around the plastic tube and high pressure air is blown into it causing a
bottle to form in the mold�s shape. In the injection and injection stretch blowmolding processes, pellets of plastic resin are heated and injected
into a mold, forming a plastic preform. The plastic preform is then blown into a bottle-shaped metal mold, creating a plastic bottle.

In our proprietary plastic tube manufacturing process, we continually extrude a plastic tube in various diameters from pellets of plastic resin. A
neck finish is then compression molded onto the plastic tube. The plastic tube is then decorated, and a cap or closure is put on the decorated
plastic tube before it is shipped to the customer. Our process permits us to produce multi-layer tubes with barrier in the neck.

We also manufacture plastic closures, caps, sifters and fitments using runnerless injection molding technology. In this process, pellets of plastic
resin are melted and forced under pressure into a mold, where they take the mold�s shape. Our thermoformed plastic tubs are manufactured by
melting pellets of plastic resin into a plastic sheet. The plastic sheets are then stamped by hot molds to form plastic tubs.

We have state-of-the-art decorating equipment, including several of the largest sophisticated decorating facilities in the United States. Our
decorating methods for plastic containers are in-mold labeling, which applies a plastic film label to the bottle during the blowing process, and
post-mold decoration. For plastic tubes, we offer all commercially available post-mold decoration technologies. Post-mold decoration includes:

� silk screen decoration which enables the applications of images in multiple colors to the bottle;

� pressure sensitive decoration which uses a plastic film or paper label with an adhesive;

9

Edgar Filing: SILGAN HOLDINGS INC - Form 10-K

Table of Contents 13



Table of Contents

� heat transfer decoration which uses a plastic coated label applied by heat;

� hot stamping decoration which transfers images from a die using metallic foils; and

� shrink sleeve labeling.
RAW MATERIALS

Based upon our existing arrangements with suppliers and our current and anticipated requirements, we believe that we have made adequate
provisions for acquiring our raw materials. As a result of significant consolidation of suppliers, we are, however, dependent upon a limited
number of suppliers for our steel, aluminum, coatings and compound raw materials. Increases in the prices of raw materials have generally been
passed along to our customers in accordance with our multi-year customer supply arrangements and through general price increases.

METAL CONTAINER BUSINESS

We use tin plated and chromium plated steel, aluminum, copper wire, organic coatings, lining compound and inks in the manufacture and
decoration of our metal container products. Although there has been significant consolidation of suppliers, we believe that we have made
adequate provisions to purchase sufficient quantities of these raw materials for the foreseeable future.

Our metal container supply arrangements with our customers in the United States provide for the pass through of changes in our metal costs. For
our non-contract domestic customers, we have also generally increased prices to pass through increases in our metal costs. In Europe, most
supply arrangements are negotiated annually, and we generally pass along changes in our raw material costs to customers. Although no
assurances can be given, we expect to be able to purchase sufficient quantities of steel to timely meet all of our customers� requirements in 2012.

Our material requirements are supplied through agreements and purchase orders with suppliers with whom we have long-term relationships. If
our suppliers fail to deliver under their arrangements, we would be forced to purchase raw materials on the open market, and no assurances can
be given that we would be able to purchase such raw materials or, if we are so able, that we would be able to purchase such raw materials at
comparable prices or terms.

CLOSURES BUSINESS

We use tin plated and chromium plated steel, aluminum, organic coatings, low-metallic inks and pulpboard, plastic and organic lining materials
in the manufacture of metal closures.

We use resins in pellet form, such as homopolymer polypropylene, copolymer polypropylene and HDPE, thermoplastic elastomer lining
materials, processing additives and colorants in the manufacture of plastic closures.

Our domestic closures operations have generally passed along to customers changes in the prices of metal and resin raw materials in accordance
with supply arrangements. For non-contract customers, our domestic closures operations have also generally passed through changes in our
metal and resin costs. In Europe, most supply arrangements are negotiated annually, and we generally pass along changes in our raw material
costs to customers. Although no assurances can be given, we believe we have made adequate provisions to purchase sufficient quantities of these
raw materials for the foreseeable future, despite the significant consolidation of suppliers.
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PLASTIC CONTAINER BUSINESS

The raw materials we use in our plastic container business are primarily resins in pellet form such as virgin HDPE, virgin PET, recycled HDPE,
recycled PET, polypropylene and, to a lesser extent, polystyrene, low density polyethylene, polyethylene terephthalate glycol, polyvinyl chloride
and medium density polyethylene. Our resin requirements are acquired through multi-year arrangements for specific quantities of resins with
several major suppliers of resins. The price that we pay for resin raw materials is not fixed and is subject to market pricing, which has fluctuated
significantly in the past few years. Our plastic container business has passed along to our customers changes in the prices of our resin raw
materials in accordance with customer supply arrangements.

We believe that we have made adequate provisions to purchase sufficient quantities of resins for the foreseeable future, absent unforeseen events
such as significant hurricanes.

SALES AND MARKETING

Our philosophy has been to develop long-term customer relationships by acting in partnership with our customers, providing reliable quality and
service. We market our products primarily by a direct sales force and for our plastic container business, in part, through a network of
distributors. Because of the high cost of transporting empty containers, our metal container business generally sells to customers within a 300
mile radius of its manufacturing plants.

In 2011, 2010, and 2009, approximately 11 percent of our consolidated net sales were to Nestlé in each such year, and approximately 10 percent,
12 percent and 12 percent, respectively, of our consolidated net sales were to Campbell. No other customer accounted for more than 10 percent
of our total consolidated net sales during those years.

METAL CONTAINER BUSINESS

We are a leading manufacturer of metal containers in North America and Europe, and in North America we are the largest manufacturer of metal
food containers with a unit volume market share in the United States in 2011 of approximately half of the market. We have 44 metal container
manufacturing facilities located in the United States, Europe and Asia, serving over 50 countries throughout the world, which includes several
new facilities in developing Eastern countries expected to become operational in the near term. Our largest customers for these products include
Campbell, ConAgra Foods, Inc., Del Monte, General Mills, Inc., Hormel Foods Corp., or Hormel, Mars, Incorporated, Nestlé, Pacific Coast,
Pinnacle Foods Group LLC, Stanislaus Food Products Company and Treehouse Foods, Inc.

We have entered into multi-year supply arrangements with many of our customers, including Nestlé, Campbell and other food producers. We
estimate that approximately 90 percent of our projected North American metal container sales in 2012 will be pursuant to multi-year customer
supply arrangements. Historically, we have been successful in continuing these multi-year customer supply arrangements. In Europe, our metal
container business has had long-term relationships with many of its customers, although, as is common practice, many supply arrangements are
negotiated on a year-by-year basis.

Since our inception in 1987, we have supplied Nestlé with substantially all of its U.S. metal food container requirements purchased from third
party manufacturers. In September 2011, we completed our acquisition of Purina Steel Can from Nestlé and consolidated such assets into our
existing metal container facilities in the United States. In connection with this acquisition, we entered into a ten year supply agreement with
Nestlé for the steel container volume previously manufactured by Purina Steel Can. Our net sales of metal food containers to Nestlé in 2011
were $371.3 million. Currently, we have two supply agreements with Nestlé for a substantial portion of the metal food containers we supply
Nestlé, which agreements run until December 2013 and September 2021, and an additional supply agreement with Nestlé
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that continues on a year-to-year basis, currently until December 2012. These supply agreements provide for certain prices and specify that those
prices will be increased or decreased based upon cost change formulas.

In connection with our June 1998 acquisition of the steel container manufacturing business of Campbell, we entered into a ten-year supply
agreement with Campbell to supply substantially all of Campbell�s steel container requirements to be used for the packaging of foods and
beverages in the United States. In 2004, we extended the term of this supply agreement to the end of 2013. In April 2005, Campbell exercised its
right to expand our supply agreement to include Campbell�s steel container requirements in Canada. In 2011, our net sales of metal food
containers to Campbell were $326.1 million.

The Campbell agreement provides certain prices for containers supplied by us to Campbell and specifies that those prices will be increased or
decreased based upon specified cost change formulas. The Campbell agreement permits Campbell to receive proposals from independent
commercial can manufacturers for the supply of containers of a type and quality similar to the metal containers that we supply to Campbell. The
proposals must be for the remainder of the term of the Campbell agreement and for 100 percent of the annual volume of containers at one or
more of Campbell�s food processing plants. We have the right to retain the business subject to the terms and conditions of the competitive
proposal. Upon any material breach by us, Campbell has the right to terminate this agreement. In addition, Campbell has the right, at the end of
the term of the Campbell agreement or upon the occurrence of specified material defaults under other agreements with Campbell, to purchase
from us the assets located at the former Campbell facilities that are used to manufacture containers for Campbell. We lease these former
Campbell facilities from Campbell. The purchase price for the assets would be determined at the time of purchase in accordance with an agreed
upon formula that is related to the net book value of the assets.

Our metal container business� sales and income from operations are dependent, in part, upon the vegetable and fruit harvests in the midwest and
western regions of the United States and, to a lesser extent, in a variety of national growing regions in Europe. The size and quality of these
harvests varies from year to year, depending in large part upon the weather conditions in those regions. Because of the seasonality of the
harvests, we have historically experienced higher unit sales volume in the third quarter of our fiscal year and generated a disproportionate
amount of our annual income from operations during that quarter. You should also read �Risk Factors�The seasonality of the fruit and vegetable
packing industry causes us to incur short term debt� included elsewhere in this Annual Report.

CLOSURES BUSINESS

We are a leading worldwide manufacturer of metal, composite and plastic vacuum closures for food and beverage products. We have 16
manufacturing facilities located in North America, Europe, Asia and South America, from which we serve over 70 countries throughout the
world.

Our largest customers of our closures business include Andros Group, Campbell, Cliffstar Corp., The Coca-Cola Company, Dr Pepper Snapple
Group, Inc., Heinz Group, Hipp GmbH & CoKG, The J.M. Smucker Company, Nestlé Group, PepsiCo Inc., Treehouse Foods, Inc. and Unilever
N.V. We have multi-year supply arrangements with many of our customers in the United States. Outside of the United States, the closures
business has had long-term relationships with most of its customers, although, as is common practice, many supply arrangements are negotiated
on a year-by-year basis.

In addition, we license our technology to five other manufacturers who supply products in China, India, Israel, Korea, Malaysia, Maldives,
South Africa, Sri Lanka, Taiwan and Thailand.
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PLASTIC CONTAINER BUSINESS

We are one of the leading manufacturers of custom designed and stock HDPE and PET containers sold in North America for a variety of
markets, including the personal care, health care, household and industrial chemical and food markets. We market our plastic containers, tubes
and closures in most areas of North America through a direct sales force and a large network of distributors. More recently, we also market
certain stock plastic containers for personal care and health care products through an on-line shopping catalog.

Our largest customers for our plastic container business include Alberto Culver USA, Inc., Avon Products Inc., Berlin Packaging, The Carriage
House Inc., The Clorox Company, Henkel AG & Co KGaA, Johnson & Johnson, Kraft Foods, Inc., L�Oréal, McCormick & Company, Inc., The
Procter & Gamble Company, Treehouse Foods, Inc., TricorBraun, Unilever Home and Personal Care North America and Best Foods (units of
Unilever, N.V.) and Vi-Jon Inc.

We have arrangements to sell some of our plastic containers and closures to distributors, who in turn resell those products primarily to regional
customers. Plastic containers sold to distributors are generally manufactured by using generic and custom molds with decoration added to meet
the end users� requirements. The distributors� warehouses and their sales personnel enable us to market and inventory a wide range of such
products to a variety of customers.

We have written purchase orders or contracts for the supply of containers with the majority of our customers. In general, these purchase orders
and contracts are for containers made from proprietary molds and are for a duration of one to five years.

COMPETITION

The packaging industry is highly competitive. We compete in this industry with manufacturers of similar and other types of packaging, as well
as fillers, food processors and packers who manufacture containers for their own use and for sale to others. We attempt to compete effectively
through the quality of our products, competitive pricing and our ability to meet customer requirements for delivery, performance and technical
assistance.

METAL CONTAINER BUSINESS

Of the commercial metal container manufacturers, Ardagh Group, Ball Corporation, Crown Holdings, Inc. and Mivisa Envases, S.A.U. are our
most significant competitors. As an alternative to purchasing containers from commercial can manufacturers, customers have the ability to invest
in equipment to self-manufacture their containers.

Because of the high cost of transporting empty containers, our metal container business generally sells to customers within a 300 mile radius of
its manufacturing plants. Strategically located existing plants give us an advantage over competitors from other areas, but we could be
potentially disadvantaged by the relocation of a major customer.

Although metal containers face competition from plastic, paper, glass and composite containers, we believe that metal containers are superior to
plastic, composite and paper containers in applications, where the contents are processed at high temperatures or packaged in larger consumer or
institutional quantities or where long-term storage of the product is desirable while maintaining the product�s quality. We also believe that metal
containers are more desirable generally than glass containers because metal containers are more durable and less costly to transport.
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CLOSURES BUSINESS

Our closures business competes primarily with Berry Plastics Corporation, Closures Systems International, Inc. (part of Rank Group Limited),
Crown Holdings, Inc., Groupe Massilly, Rexam PLC and Tecnocap S.p.a. With our ability to manufacture an extensive range of metal,
composite and plastic vacuum closures as well as state-of-the-art capping/sealing equipment and detection systems and our geographic presence,
we believe we are uniquely positioned to serve food and beverage product companies for their closure needs.

PLASTIC CONTAINER BUSINESS

Our plastic container business competes with a number of large national producers of plastic containers, tubes and closures for personal care,
health care, pharmaceutical, household and industrial chemical, food, pet care, agricultural chemical, automotive and marine chemical products.
These competitors include Alpla-Werke Alwin Lehner GmbH & Co., Amcor PET Packaging, Berry Plastics Corporation, CCL Industries Inc.,
Cebal Americas, Consolidated Container Company LLC, Constar International, Inc., Graham Packaging Company Inc. (part of Rank Group
Limited), Plastipak Packaging Inc., Rexam PLC and Sonoco Products Company. To compete effectively in the constantly changing market for
plastic containers, tubes and closures, we must remain current with, and to some extent anticipate, innovations in resin composition and
applications and changes in the technology for the manufacturing of plastic containers, tubes and closures.

EMPLOYEES

As of December 31, 2011, we employed approximately 2,300 salaried and 6,400 hourly employees on a full-time basis. Approximately 47
percent of our hourly plant employees in the United States and Canada as of that date were represented by a variety of unions, and most of our
hourly employees in Europe, Asia and South America were represented by a variety of unions or other labor organizations. In addition, as of
December 31, 2011, Campbell provided us with approximately 100 hourly employees on a full-time basis at one of the facilities that we lease
from Campbell.

Our labor contracts expire at various times between 2012 and 2015. As of December 31, 2011, contracts covering approximately 10 percent of
our hourly employees in the United States and Canada will expire during 2012. We expect no significant changes in our relations with these
unions.

ENVIRONMENTAL AND OTHER REGULATIONS

We are subject to federal, foreign, state and local environmental laws and regulations. In general, these laws and regulations limit the discharge
of pollutants into the environment and establish standards for the treatment, storage, and disposal of solid and hazardous waste. We believe that
we are either in compliance in all material respects with all presently applicable environmental laws and regulations or are operating in
accordance
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