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Part I — FINANCIAL INFORMATION

 
Item 1.  Financial Statements.
 
The Condensed Consolidated Financial Statements of Owens-Illinois, Inc. (“the Company”) presented herein are unaudited but, in the opinion of
management, reflect all adjustments necessary to present fairly such information for the periods and at the dates indicated.  All adjustments are of a normal
recurring nature. Because the following unaudited condensed consolidated financial statements have been prepared in accordance with Article 10 of
Regulation S-X, they do not contain all information and footnotes normally contained in annual consolidated financial statements; accordingly, they should be
read in conjunction with the Consolidated Financial Statements and notes thereto appearing in the Registrant’s Annual Report on Form 10-K for the year
ended December 31, 2009.
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OWENS-ILLINOIS, INC.

CONDENSED CONSOLIDATED RESULTS OF OPERATIONS
(Dollars in millions, except per share amounts)

 
  

Three months ended June 30,
 

  
2010

 
2009

 

Net sales
 

$ 1,710.9
 

$ 1,807.0
 

Manufacturing, shipping, and delivery expense
 

(1,314.0) (1,399.6)
Gross profit

 

396.9
 

407.4
 

      
Selling and administrative expense

 

(125.6) (122.4)
Research, development, and engineering expense

 

(15.2) (14.1)
Interest expense

 

(60.0) (57.9)
Interest income

 

3.8
 

6.5
 

Equity earnings
 

13.6
 

14.1
 

Royalties and net technical assistance
 

4.2
 

3.5
 

Other income
 

1.5
 

0.9
 

Other expense
 

(9.6) (26.0)
      
Earnings from continuing operations before income taxes

 

209.6
 

212.0
 

Provision for income taxes
 

(54.7) (49.5)
Net earnings

 

154.9
 

162.5
 

Net earnings attributable to noncontrolling interests
 

(13.8) (13.2)
Net earnings attributable to the Company

 

$ 141.1
 

$ 149.3
 

      
Basic earnings per share

 

$ 0.86
 

$ 0.89
 

Weighted average shares outstanding (thousands)
 

163,501
 

167,764
 

      
Diluted earnings per share

 

$ 0.85
 

$ 0.88
 

Weighted diluted average shares (thousands)
 

166,459
 

170,493
 

      
Comprehensive income (loss):

     

Net earnings
 

$ 154.9
 

$ 162.5
 

Foreign currency translation adjustments
 

(156.2) 304.2
 

Pension and other postretirement benefit adjustments, net of tax
 

25.7
 

(25.7)
Change in fair value of derivative instruments, net of tax

 

4.8
 

14.8
 

Total comprehensive income
 

29.2
 

455.8
 

Comprehensive income attributable to noncontrolling interests
 

(11.7) (30.5)
Comprehensive income attributable to the Company

 

$ 17.5
 

$ 425.3
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OWENS-ILLINOIS, INC.

CONDENSED CONSOLIDATED RESULTS OF OPERATIONS
(Dollars in millions, except per share amounts)

 
  

Six months ended June 30,
 

  
2010

 
2009

 

Net sales
 

$ 3,293.4
 

$ 3,326.0
 

Manufacturing, shipping, and delivery expense
 

(2,585.7) (2,621.8)
Gross profit

 

707.7
 

704.2
 

      
Selling and administrative expense

 

(246.6) (240.9)
Research, development, and engineering expense

 

(29.1) (28.0)
Interest expense

 

(115.6) (106.0)
Interest income

 

8.2
 

15.0
 

Equity earnings
 

26.1
 

27.7
 

Royalties and net technical assistance
 

8.0
 

6.3
 

Other income
 

2.6
 

2.5
 

Other expense
 

(23.1) (78.8)
      
Earnings from continuing operations before income taxes

 

338.2
 

302.0
 

Provision for income taxes
 

(88.9) (80.7)
Net earnings

 

249.3
 

221.3
 

Net earnings attributable to noncontrolling interests
 

(22.9) (26.9)
Net earnings attributable to the Company

 

$ 226.4
 

$ 194.4
 

      
Basic earnings per share

 

$ 1.36
 

$ 1.16
 

Weighted average shares outstanding (thousands)
 

165,431
 

167,424
 

      
   



Diluted earnings per share $ 1.34 $ 1.15
Weighted diluted average shares (thousands)

 

168,555
 

169,481
 

      
Comprehensive income (loss):

     

Net earnings
 

$ 249.3
 

$ 221.3
 

Foreign currency translation adjustments
 

(192.0) 210.6
 

Pension and other postretirement benefit adjustments, net of tax
 

57.4
 

(15.2)
Change in fair value of derivative instruments, net of tax

 

(1.1) 8.8
 

Total comprehensive income
 

113.6
 

425.5
 

Comprehensive income attributable to noncontrolling interests
 

(21.0) (34.9)
Comprehensive income attributable to the Company

 

$ 92.6
 

$ 390.6
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(Dollars in millions, except per share amounts)

 
  

June 30,
 

December 31,
 

June 30,
 

  
2010

 
2009

 
2009

 

Assets
       

Current assets:
       

Cash and cash equivalents
 

$ 682.3
 

$ 811.7
 

$ 677.2
 

Short-term investments, at cost which approximates market
 

0.7
 

0.9
 

4.8
 

Receivables, less allowances for losses and discounts ($32.2 at June 30, 2010, $36.5
at December 31, 2009, and $37.0 at June 30, 2009)

 

1,099.2
 

1,004.2
 

1,126.4
 

Inventories
 

874.0
 

900.3
 

1,039.0
 

Prepaid expenses
 

71.8
 

79.6
 

70.0
 

        
Total current assets

 

2,728.0
 

2,796.7
 

2,917.4
 

        
Investments and other assets:

       

Equity investments
 

106.0
 

114.3
 

115.7
 

Repair parts inventories
 

138.3
 

125.1
 

139.9
 

Prepaid pension
 

41.1
 

46.3
   

Deposits, receivables, and other assets
 

495.2
 

521.7
 

498.1
 

Goodwill
 

2,221.7
 

2,381.0
 

2,290.8
 

        
Total other assets

 

3,002.3
 

3,188.4
 

3,044.5
 

        
Property, plant, and equipment, at cost

 

6,297.3
 

6,618.9
 

6,206.3
 

Less accumulated depreciation
 

3,669.4
 

3,876.6
 

3,554.0
 

        
Net property, plant, and equipment

 

2,627.9
 

2,742.3
 

2,652.3
 

        
Total assets

 

$ 8,358.2
 

$ 8,727.4
 

$ 8,614.2
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CONDENSED CONSOLIDATED BALANCE SHEETS — Continued

 
  

June 30,
 

December 31,
 

June 30,
 

  
2010

 
2009

 
2009

 

Liabilities and Share Owners’ Equity
       

Current liabilities:
       

Short-term loans and long-term debt due within one year
 

$ 272.7
 

$ 352.0
 

$ 357.8
 

Current portion of asbestos-related liabilities
 

175.0
 

175.0
 

175.0
 

Accounts payable
 

812.9
 

863.2
 

802.5
 

Other liabilities
 

658.4
 

644.1
 

622.6
 

        
Total current liabilities

 

1,919.0
 

2,034.3
 

1,957.9
 

        
Long-term debt

 

3,227.8
 

3,257.5
 

3,284.4
 

Deferred taxes
 

159.9
 

186.3
 

154.2
 

Pension benefits
 

533.6
 

577.6
 

712.4
 

Nonpension postretirement benefits
 

264.5
 

266.7
 

239.0
 

Other liabilities
 

276.7
 

358.5
 

349.7
 

Asbestos-related liabilities
 

233.0
 

310.1
 

236.1
 

Commitments and contingencies
       

Share owners’ equity:
       
       



Share owners’ equity of the Company:
Common stock, par value $.01 per share, 250,000,000 shares authorized,

180,746,135, 179,923,309, and 179,791,262 shares issued (including treasury
shares), respectively

 

1.8
 

1.8
 

1.8
 

Capital in excess of par value
 

3,046.6
 

2,941.9
 

2,927.6
 

Treasury stock, at cost, 17,195,395, 11,322,544, and 11,409,253 shares,
respectively

 

(414.3) (217.1) (218.8)
Retained earnings

 

355.8
 

129.4
 

162.0
 

Accumulated other comprehensive loss
 

(1,451.6) (1,317.8) (1,424.4)
Total share owners’ equity of the Company

 

1,538.3
 

1,538.2
 

1,448.2
 

Noncontrolling interests
 

205.4
 

198.2
 

232.3
 

Total share owners’ equity
 

1,743.7
 

1,736.4
 

1,680.5
 

Total liabilities and share owners’ equity
 

$ 8,358.2
 

$ 8,727.4
 

$ 8,614.2
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

CONDENSED CONSOLIDATED CASH FLOWS
(Dollars in millions)

 
  

Six months ended June 30,
 

  
2010

 
2009

 

Cash flows from operating activities:
     

Net earnings
 

$ 249.3
 

$ 221.3
 

Non-cash charges (credits):
     

Depreciation
 

177.4
 

182.2
 

Amortization of intangibles and other deferred items
 

12.6
 

9.3
 

Amortization of finance fees and debt discount
 

8.6
 

4.0
 

Deferred tax benefit
 

(7.7) (0.4)
Restructuring and asset impairment

 

8.0
 

55.6
 

Other
 

92.0
 

41.1
 

Asbestos-related payments
 

(77.2) (84.2)
Cash paid for restructuring activities

 

(31.2) (33.2)
Change in non-current operating assets

 

(26.5) 11.1
 

Change in non-current liabilities
 

(30.1) (67.7)
Change in components of working capital

 

(200.6) (155.9)
Cash provided by operating activities

 

174.6
 

183.2
 

Cash flows from investing activities:
     

Additions to property, plant, and equipment
 

(236.5) (124.1)
Acquisitions, net of cash acquired

 

(25.8)
  

Advances to equity affiliate - net
   

1.6
 

Change in short-term investments
 

0.3
   

Net cash proceeds related to sale of assets
 

0.3
 

4.2
 

Cash utilized in investing activities
 

(261.7) (118.3)
Cash flows from financing activities:

     

Additions to long-term debt
 

690.0
 

1,070.4
 

Repayments of long-term debt
 

(490.0) (745.8)
Decrease in short-term loans

 

(8.4) (65.5)
Net receipts for hedging activity

 

21.5
 

29.1
 

Payment of finance fees
 

(17.9) (11.8)
Dividends paid to noncontrolling interests

 

(21.7) (55.4)
Treasury shares purchased

 

(199.2)
  

Issuance of common stock and other
 

3.5
 

4.3
 

Cash provided by (utilized in) financing activities
 

(22.2) 225.3
 

Effect of exchange rate fluctuations on cash
 

(20.1) 7.5
 

Increase (decrease) in cash
 

(129.4) 297.7
 

Cash at beginning of period
 

811.7
 

379.5
 

Cash at end of period
 

$ 682.3
 

$ 677.2
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
Tabular data dollars in millions,

except share and per share amounts
 

1.              Earnings Per Share



 
The following table sets forth the computation of basic and diluted earnings per share:
 
  

Three months ended June 30,
 

  
2010

 
2009

 

Numerator:
     

Net earnings attributable to the Company
 

$ 141.1
 

$ 149.3
 

Net earnings attributable to participating securities
 

(0.4) (0.5)
      

Numerator for basic earnings per share - income available to common share owners
 

$ 140.7
 

$ 148.8
 

      
Denominator:

     

Denominator for basic earnings per share - weighted average shares outstanding
 

163,501,124
 

167,764,443
 

      
Effect of dilutive securities:

     

Stock options and other
 

2,958,181
 

2,728,813
 

      
Denominator for diluted earnings per share - adjusted weighted average shares outstanding

 

166,459,305
 

170,493,256
 

      
Basic earnings per share

 

$ 0.86
 

$ 0.89
 

      
Diluted earnings per share

 

$ 0.85
 

$ 0.88
 

 
Options to purchase 687,254 and 1,043,714 weighted average shares of common stock that were outstanding during the three months ended June 30, 2010
and 2009, respectively, were not included in the computation of diluted earnings per share because the options’ exercise price was greater than the average
market price of the common shares.
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The following table sets forth the computation of basic and diluted earnings per share:
 
  

Six months ended June 30,
 

  
2010

 
2009

 

Numerator:
     

Net earnings attributable to the Company
 

$ 226.4
 

$ 194.4
 

Net earnings attributable to participating securities
 

(0.7) (0.6)
      

Numerator for basic earnings per share - income available to common share owners
 

$ 225.7
 

$ 193.8
 

      
Denominator:

     

Denominator for basic earnings per share - weighted average shares outstanding
 

165,430,571
 

167,423,900
 

      
Effect of dilutive securities:

     

Stock options and other
 

3,124,033
 

2,057,253
 

      
Denominator for diluted earnings per share - adjusted weighted average shares outstanding

 

168,554,604
 

169,481,153
 

      
Basic earnings per share

 

$ 1.36
 

$ 1.16
 

      
Diluted earnings per share

 

$ 1.34
 

$ 1.15
 

 
Options to purchase 541,173 and 1,594,799 weighted average shares of common stock that were outstanding during the six months ended June 30, 2010 and
2009, respectively, were not included in the computation of diluted earnings per share because the options’ exercise price was greater than the average market
price of the common shares.
 
The 2015 Exchangeable Notes have a dilutive effect only in those periods in which the Company’s average stock price exceeds the exchange price of $47.47
per share.  For the three and six months ended June 30, 2010, the Company’s average stock price did not exceed the exchange price.  Therefore, the
potentially issuable shares resulting from the settlement of the 2015 Exchangeable Notes were not included in the calculation of diluted earnings per share. 
See Note 2 for additional information on the 2015 Exchangeable Notes.
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2.  Debt
 
The following table summarizes the long-term debt of the Company:
 
  

June 30,
 

December 31,
 

June 30,
 

  
2010

 
2009

 
2009

 

Secured Credit Agreement:
       

Revolving Credit Facility:
       

Revolving Loans
 

$ —
 

$ —
 

$ —
 

Term Loans:
       



Term Loan A (160.0 million AUD at June 30, 2010) 136.1 143.9 182.9
Term Loan B

 

189.5
 

189.5
 

191.5
 

Term Loan C (110.8 million CAD at June 30, 2010)
 

105.1
 

105.4
 

96.0
 

Term Loan D (€189.5 million at June 30, 2010)
 

231.5
 

273.5
 

270.5
 

Senior Notes:
       

8.25%, due 2013
   

460.4
 

462.0
 

6.75%, due 2014
 

400.0
 

400.0
 

400.0
 

6.75%, due 2014 (€225 million)
 

274.9
 

324.7
 

317.8
 

3.00%, Exchangeable, due 2015
 

599.0
     

7.375%, due 2016
 

583.5
 

582.1
 

580.7
 

6.875%, due 2017 (€300 million)
 

366.5
 

432.9
 

423.7
 

Senior Debentures:
       

7.50%, due 2010
   

28.3
 

28.6
 

7.80%, due 2018
 

250.0
 

250.0
 

250.0
 

Other
 

108.1
 

116.5
 

124.0
 

Total long-term debt
 

3,244.2
 

3,307.2
 

3,327.7
 

Less amounts due within one year
 

16.4
 

49.7
 

43.3
 

Long-term debt
 

$ 3,227.8
 

$ 3,257.5
 

$ 3,284.4
 

 
On June 14, 2006, the Company’s subsidiary borrowers entered into the Secured Credit Agreement (the “Agreement”).  At June 30, 2010, the Agreement
included a $900.0 million revolving credit facility, a 160.0 million Australian dollar term loan, and a 110.8 million Canadian dollar term loan, each of which
has a final maturity date of June 15, 2012.  It also included a $189.5 million term loan and a €189.5 million term loan, each of which has a final maturity date
of June 14, 2013.  At June 30, 2010, the Company’s subsidiary borrowers had unused credit of $725.2 million available under the Agreement.
 
The weighted average interest rate on borrowings outstanding under the Agreement at June 30, 2010 was 2.62%.
 
During May 2010, a subsidiary of the Company issued exchangeable senior notes with a face value of $690.0 million due June 1, 2015 (“2015 Exchangeable
Notes”).  The 2015 Exchangeable Notes bear interest at 3.00% and are guaranteed by substantially all of the Company’s domestic subsidiaries.  The net
proceeds, after deducting debt issuance costs, totaled approximately $672 million.
 
Upon exchange of the 2015 Exchangeable Notes, under the terms outlined below, the issuer of the 2015 Exchangeable Notes is required to settle the principal
amount in cash and the Company is required to settle the exchange premium in shares of the Company’s common stock. The exchange premium is calculated
as the value of the Company’s common stock in excess of the initial exchange price of approximately $47.47 per share, which is equivalent to an exchange
rate of 21.0642 per $1,000 principal amount of the 2015 Exchangeable Notes.  The

 
10

 
exchange rate may be adjusted upon the occurrence of certain events or corporate transactions.
 
Prior to March 1, 2015, the 2015 Exchangeable Notes may be exchanged only if (1) the price of the Company’s common stock exceeds $61.71 (130% of the
exchange price) for a specified period of time, (2) the trading price of the 2015 Exchangeable Notes falls below 98% of the average exchange value of the
2015 Exchangeable Notes for a specified period of time (trading price was 164% of exchange value at June 30, 2010), or (3) upon the occurrence of specified
corporate transactions.  The 2015 Exchangeable Notes may be exchanged without restrictions on or after March 1, 2015.  As of June 30, 2010, the 2015
Exchangeable Notes are not exchangeable by the holders.
 
The value of the exchange feature of the 2015 Exchangeable Notes was computed using the Company’s non-exchangeable debt borrowing rate at the date of
issuance of 6.15% and was accounted for as a debt discount and a corresponding increase to share owners’ equity.  The carrying values of the liability and
equity components at June 30, 2010 are as follows:
 

Principal amount of exchangeable notes
 

$ 690.0
 

Unamortized discount on exchangeable notes
 

91.0
 

Net carrying amount of liability component
 

$ 599.0
 

    
Carrying amount of equity component

 

$ 93.4
 

 
The debt discount is being amortized over the life of the 2015 Exchangeable Notes.  The amount of interest expense recognized on the 2015 Exchangeable
Notes for the three months ended June 30, 2010 is as follows:
 

Contractual coupon interest
 

$ 3.1
 

Amortization of discount on exchangeable notes
 

2.4
 

Total interest expense
 

$ 5.5
 

 
During June 2010, a subsidiary of the Company redeemed all $450.0 million of the 8.25% senior notes due 2013.  During the second quarter of 2010, the
Company recorded $9.0 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees.  In
addition, the Company recorded a reduction of interest expense of $9.0 million during the second quarter of 2010 to recognize the unamortized proceeds from
terminated interest rate swaps on these notes.
 
During October 2006, the Company entered into a €300 million European accounts receivable securitization program.  The program extends through October
2011, subject to annual renewal of backup credit lines.  In addition, the Company participates in a receivables financing program in the Asia Pacific region
with a revolving funding commitment of 10 million New Zealand dollars that expires October 2010.
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Information related to the Company’s accounts receivable securitization programs is as follows:
 
  

June 30,
 

December 31,
 

June 30,
 

  
2010

 
2009

 
2009

 

        
Balance (included in short-term loans)

 

$ 234.4
 

$ 289.0
 

$ 289.5
 

        
Weighted average interest rate

 

2.26% 2.52% 2.18%
 
The carrying amounts reported for the accounts receivable securitization programs, and certain long-term debt obligations subject to frequently redetermined
interest rates, approximate fair value.  Fair values for the Company’s significant fixed rate debt obligations are generally based on published market
quotations.
 
Fair values at June 30, 2010 of the Company’s significant fixed rate debt obligations are as follows:
 

  
Principal Amount

 
Indicated

 
Fair Value

 

  
(millions of

 
Market

 
(millions of

 

  
dollars)

 
Price

 
dollars)

 

        
Senior Notes:

       

6.75%, due 2014
 

$ 400.0
 

101.75
 

$ 407.0
 

6.75%, due 2014 (€225 million)
 

274.9
 

100.66
 

276.7
 

3.00%, Exchangeable, due 2015
 

690.0
 

91.47
 

631.1
 

7.375%, due 2016
 

600.0
 

104.50
 

627.0
 

6.875%, due 2017 (€300 million)
 

366.5
 

98.63
 

361.5
 

Senior Debentures:
       

7.80%, due 2018
 

250.0
 

104.50
 

261.3
 

 
3.  Supplemental Cash Flow Information
 
  

Six months ended June 30,
 

  
2010

 
2009

 

      
Interest paid in cash

 

$ 112.9
 

$ 95.7
 

      
Income taxes paid in cash

 

54.0
 

80.6
 

 
Cash interest for 2010 includes note repurchase premiums related to the June 2010 redemption of the Company’s 8.25% senior notes due 2013.  Cash interest
for 2009 includes note repurchase premiums and the proceeds from the settlement of interest rate swaps related to the May 2009 tender of the Company’s
7.50% senior debentures due 2010.
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4.  Share Owners’ Equity
 
The activity in share owners’ equity for the three months ended June 30, 2010 and 2009 is as follows:
 
  

Share Owners’ Equity of the Company
     

  

Common
Stock

 

Capital in
Excess of
Par Value

 

Treasury
Stock

 

Retained
Earnings

 

Accumulated
Other

Comprehensive
Loss

 

Non-
controlling
Interests

 

Total Share
Owners’
Equity

 

                
Balance on April 1, 2010

 

$ 1.8
 

$ 2,948.9
 

$ (360.4) $ 214.7
 

$ (1,328.0) $ 209.6
 

$ 1,686.6
 

Issuance of common stock (0.2
million shares)

   

6.3
         

6.3
 

Reissuance of common stock (0.1
million shares)

   

0.4
 

1.1
       

1.5
 

Treasury shares purchased (1.6
million shares)

     

(55.0)
      

(55.0)
Issuance of exchangeable notes

   

91.0
         

91.0
 

Comprehensive income:
               

Net earnings
       

141.1
   

13.8
 

154.9
 

Foreign currency translation
adjustments

         

(154.1) (2.1) (156.2)
Pension and other postretirement

benefit adjustments, net of tax
         

25.7
   

25.7
 

Change in fair value of derivative
instruments, net of tax

         

4.8
   

4.8
 

Dividends paid to noncontrolling
interests on subsidiary common
stock

           

(15.9) (15.9)
Balance on June 30, 2010

 

$ 1.8
 

$ 3,046.6
 

$ (414.3) $ 355.8
 

$ (1,451.6) $ 205.4
 

$ 1,743.7
 

 
  

Share Owners’ Equity of the Company
     

  
    

   



Common
Stock

Capital in
Excess of
Par Value

Treasury
Stock

Retained
Earnings

Accumulated
Other

Comprehensive
Loss

Non-
controlling
Interests

Total Share
Owners’
Equity

                
Balance on April 1, 2009

 

$ 1.8
 

$ 2,921.8
 

$ (219.9) $ 12.7
 

$ (1,700.4) $ 240.2
 

$ 1,256.2
 

Issuance of common stock (0.04
million shares)

   

5.6
         

5.6
 

Reissuance of common stock (0.1
million shares)

   

0.2
 

1.1
       

1.3
 

Comprehensive income:
               

Net earnings
       

149.3
   

13.2
 

162.5
 

Foreign currency translation
adjustments

         

286.9
 

17.3
 

304.2
 

Pension and other postretirement
benefit adjustments, net of tax

         

(25.7)
  

(25.7)
Change in fair value of derivative

instruments, net of tax
         

14.8
   

14.8
 

Dividends paid to noncontrolling
interests on subsidiary common
stock

           

(38.4) (38.4)
Balance on June 30, 2009

 

$ 1.8
 

$ 2,927.6
 

$ (218.8) $ 162.0
 

$ (1,424.4) $ 232.3
 

$ 1,680.5
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The activity in share owners’ equity for the six months ended June 30, 2010 and 2009 is as follows:
 
  

Share Owners’ Equity of the Company
     

  

Common
Stock

 

Capital in
Excess of
Par Value

 

Treasury
Stock

 

Retained
Earnings

 

Accumulated
Other

Comprehensive
Loss

 

Non-
controlling
Interests

 

Total Share
Owners’
Equity

 

                
Balance on January 1, 2010

 

$ 1.8
 

$ 2,941.9
 

$ (217.1) $ 129.4
 

$ (1,317.8) $ 198.2
 

$ 1,736.4
 

Issuance of common stock (0.8
million shares)

   

12.8
         

12.8
 

Reissuance of common stock (0.1
million shares)

   

0.9
 

2.0
       

2.9
 

Treasury shares purchased (6.0
million shares)

     

(199.2)
      

(199.2)
Issuance of exchangeable notes

   

91.0
         

91.0
 

Comprehensive income:
               

Net earnings
       

226.4
   

22.9
 

249.3
 

Foreign currency translation
adjustments

         

(190.1) (1.9) (192.0)
Pension and other postretirement

benefit adjustments, net of tax
         

57.4
   

57.4
 

Change in fair value of derivative
instruments, net of tax

         

(1.1)
  

(1.1)
Noncontrolling interests’ share of

acquisition
           

7.9
 

7.9
 

Dividends paid to noncontrolling
interests on subsidiary common
stock

           

(21.7) (21.7)
Balance on June 30, 2010

 

$ 1.8
 

$ 3,046.6
 

$ (414.3) $ 355.8
 

$ (1,451.6) $ 205.4
 

$ 1,743.7
 

 
  

Share Owners’ Equity of the Company
     

  

Common
Stock

 

Capital in
Excess of
Par Value

 

Treasury
Stock

 

Retained
Earnings

 

Accumulated
Other

Comprehensive
Loss

 

Non-
controlling
Interests

 

Total Share
Owners’
Equity

 

                
Balance on January 1, 2009

 

$ 1.8
 

$ 2,913.3
 

$ (221.5) $ (32.4) $ (1,620.6) $ 252.8
 

$ 1,293.4
 

Issuance of common stock (1.1
million shares)

   

14.1
         

14.1
 

Reissuance of common stock (0.2
million shares)

   

0.2
 

2.7
       

2.9
 

Comprehensive income:
               

Net earnings
       

194.4
   

26.9
 

221.3
 

Foreign currency translation
adjustments

         

202.6
 

8.0
 

210.6
 

Pension and other postretirement
benefit adjustments, net of tax

         

(15.2)
  

(15.2)
Change in fair value of derivative

instruments, net of tax
         

8.8
   

8.8
 

Dividends paid to noncontrolling
interests on subsidiary common

           

(55.4) (55.4)



stock
Balance on June 30, 2009

 

$ 1.8
 

$ 2,927.6
 

$ (218.8) $ 162.0
 

$ (1,424.4) $ 232.3
 

$ 1,680.5
 

 
During the first six months of 2010, the Company purchased 6.0 million shares of its common stock for $199.2 million pursuant to authorization by its Board
of Directors in September 2008 to purchase up to $350 million of the Company common stock.
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5.  Inventories
 
Major classes of inventory are as follows:
 

  
June 30,

 
December 31,

 
June 30,

 

  
2010

 
2009

 
2009

 

        
Finished goods

 

$ 723.0
 

$ 741.5
 

$ 860.3
 

Raw materials
 

101.2
 

107.4
 

126.2
 

Operating supplies
 

49.8
 

51.4
 

52.5
 

        
  

$ 874.0
 

$ 900.3
 

$ 1,039.0
 

 
6.  Contingencies
 
The Company is one of a number of defendants in a substantial number of lawsuits filed in numerous state and federal courts by persons alleging bodily
injury (including death) as a result of exposure to dust containing asbestos fibers.  From 1948 to 1958, one of the Company’s former business units
commercially produced and sold approximately $40 million of a high-temperature, calcium-silicate based pipe and block insulation material containing
asbestos.  The Company exited the pipe and block insulation business in April 1958.  The traditional asbestos personal injury lawsuits and claims relating to
such production and sale of asbestos material typically allege various theories of liability, including negligence, gross negligence and strict liability and seek
compensatory and in some cases, punitive damages in various amounts (herein referred to as “asbestos claims”).
 
As of June 30, 2010, the Company has determined that it is a named defendant in asbestos lawsuits and claims involving approximately 6,400 plaintiffs and
claimants.  Based on an analysis of the lawsuits pending as of December 31, 2009, approximately 79% of plaintiffs either do not specify the monetary
damages sought, or in the case of court filings, claim an amount sufficient to invoke the jurisdictional minimum of the trial court.  Approximately 20% of
plaintiffs specifically plead damages of $15 million or less, and 1% of plaintiffs specifically plead damages greater than $15 million but less than $100
million.  Fewer than 1% of plaintiffs specifically plead damages $100 million or greater but less than $122 million.
 
As indicated by the foregoing summary, current pleading practice permits considerable variation in the assertion of monetary damages.  The Company’s
experience resolving hundreds of thousands of asbestos claims and lawsuits over an extended period, demonstrates that the monetary relief which may be
alleged in a complaint bears little relevance to a claim’s merits or disposition value.  Rather, the amount potentially recoverable is determined by such factors
as the plaintiff’s severity of disease, the product identification evidence against specific defendants, the defenses available to those defendants, the specific
jurisdiction in which the claim is made, and the plaintiff’s history of smoking or exposure to other possible disease-causative factors.
 
In addition to the pending claims set forth above, the Company has claims-handling agreements in place with many plaintiffs’ counsel throughout the
country.  These agreements require evaluation and negotiation regarding whether particular claimants qualify under the criteria established by such
agreements. The criteria for such claims include verification of a compensable illness and a reasonable probability of exposure to a product manufactured by
the Company’s former business unit during its manufacturing period ending in 1958.  Some plaintiffs’ counsel have historically withheld claims under these
agreements for later
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presentation while focusing their attention on active litigation in the tort system.  The Company believes that as of June 30, 2010 there are approximately 800
claims against other defendants which are likely to be asserted some time in the future against the Company. These claims are not included in the pending
“lawsuits and claims” totals set forth above.
 
The Company is also a defendant in other asbestos-related lawsuits or claims involving maritime workers, medical monitoring claimants, co-defendants and
property damage claimants.  Based upon its past experience, the Company believes that these categories of lawsuits and claims will not involve any material
liability and they are not included in the above description of pending matters or in the following description of disposed matters.
 
Since receiving its first asbestos claim, the Company as of June 30, 2010, has disposed of the asbestos claims of approximately 380,000 plaintiffs and
claimants at an average indemnity payment per claim of approximately $7,700.  Certain of these dispositions have included deferred amounts payable over a
number of years.  Deferred amounts payable totaled approximately $39.8 million at June 30, 2010 ($36.3 million at December 31, 2009) and are included in
the foregoing average indemnity payment per claim.  The Company’s indemnity payments for these claims have varied on a per claim basis, and are expected
to continue to vary considerably over time.  As discussed above, a part of the Company’s objective is to achieve, where possible, resolution of asbestos claims
pursuant to claims-handling agreements.  Failure of claimants to meet certain medical and product exposure criteria in the Company’s administrative claims
handling agreements has generally reduced the number of marginal or suspect claims that would otherwise have been received. This may have the effect of
increasing the Company’s per-claim average indemnity payment over time.
 
The Company believes that its ultimate asbestos-related liability (i.e., its indemnity payments or other claim disposition costs plus related legal fees) cannot
reasonably be estimated. Beginning with the initial liability of $975 million established in 1993, the Company has accrued a total of approximately $3.65
billion through 2009, before insurance recoveries, for its asbestos-related liability.  The Company’s ability to reasonably estimate its liability has been
significantly affected by the volatility of asbestos-related litigation in the United States, the inherent uncertainty of future disease incidence and claiming
patterns, the expanding list of non-traditional defendants that have been sued in this litigation and found liable for substantial damage awards, the use of mass



litigation screenings to generate new lawsuits, the large number of claims asserted or filed by parties who claim prior exposure to asbestos materials but have
no present physical impairment as a result of such exposure, and the significant number of co-defendants that have filed for bankruptcy.
 
The Company has continued to monitor trends that may affect its ultimate liability and has continued to analyze the developments and variables affecting or
likely to affect the resolution of pending and future asbestos claims against the Company. The material components of the Company’s accrued liability are
based on amounts determined by the Company in connection with its annual comprehensive review and consist of the following estimates, to the extent it is
probable that such liabilities have been incurred and can be reasonably estimated: (i) the liability for asbestos claims already asserted against the Company;
(ii) the liability for preexisting but unasserted asbestos claims for prior periods arising under its administrative claims-handling agreements with various
plaintiffs’ counsel; (iii) the liability for asbestos claims not yet asserted against the Company, but which the Company believes will be asserted in the next
several years; and (iv) the legal defense costs likely to be incurred in connection with the foregoing types of claims.
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The significant assumptions underlying the material components of the Company’s accrual are:
 

a)        the extent to which settlements are limited to claimants who were exposed to the Company’s asbestos-containing insulation prior to its exit from that
business in 1958;

 
b)       the extent to which claims are resolved under the Company’s administrative claims agreements or on terms comparable to those set forth in those

agreements;
 
c)        the extent of decrease or increase in the incidence of serious disease cases and claiming patterns for such cases;
 
d)       the extent to which the Company is able to defend itself successfully at trial;
 
e)        the extent to which courts and legislatures eliminate, reduce or permit the diversion of financial resources for unimpaired claimants and so-called

forum shopping;
 
f)          the extent to which additional defendants with substantial resources and assets are required to participate significantly in the resolution of future

asbestos lawsuits and claims;
 
g)       the number and timing of additional co-defendant bankruptcies; and
 
h)       the extent to which co-defendant bankruptcy trusts direct resources to resolve claims that are also presented to the Company and the timing of the

payments made by the bankruptcy trusts.
 

As noted above, the Company conducts a comprehensive review of its asbestos-related liabilities and costs annually in connection with finalizing and
reporting its annual results of operations, unless significant changes in trends or new developments warrant an earlier review.  If the results of an annual
comprehensive review indicate that the existing amount of the accrued liability is insufficient to cover its estimated future asbestos-related costs, then the
Company will record an appropriate charge to increase the accrued liability.  The Company believes that a reasonable estimation of the probable amount of
the liability for claims not yet asserted against the Company is not possible beyond a period of several years.  Therefore, while the results of future annual
comprehensive reviews cannot be determined, the Company expects the addition of one year to the estimation period will result in an annual charge.
 
Other litigation is pending against the Company, in many cases involving ordinary and routine claims incidental to the business of the Company and in others
presenting allegations that are non-routine and involve compensatory, punitive or treble damage claims as well as other types of relief.  The Company records
a liability for such matters when it is both probable that the liability has been incurred and the amount of the liability can be reasonably estimated.  Recorded
amounts are reviewed and adjusted to reflect changes in the factors upon which the estimates are based including additional information, negotiations,
settlements, and other events.
 
The ultimate legal and financial liability of the Company with respect to the lawsuits and proceedings referred to above, in addition to other pending
litigation, cannot reasonably be estimated.  The Company’s reported results of operations for 2009 were materially affected by the $180.0 million (pretax and
after tax) fourth quarter charge for asbestos-related costs and asbestos-related payments continue to be substantial.  Any future additional charge would
likewise materially affect the Company’s results of operations for the period in which it is
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recorded. Also, the continued use of significant amounts of cash for asbestos-related costs has affected and will continue to affect the Company’s cost of
borrowing and its ability to pursue global or domestic acquisitions. However, the Company believes that its operating cash flows and other sources of
liquidity will be sufficient to pay its obligations for asbestos-related costs and to fund its working capital and capital expenditure requirements on a short-term
and long-term basis.
 
7. Segment Information
 
The Company has four reportable segments based on its four geographic locations:  (1) Europe; (2) North America; (3) South America; (4) Asia Pacific. 
These four segments are aligned with the Company’s internal approach to managing, reporting, and evaluating performance of its global glass operations. 
Certain assets and activities not directly related to one of the regions or to glass manufacturing are reported with Retained Corporate Costs and Other.  These
include licensing, equipment manufacturing, global engineering, and non-glass equity investments.  Retained Corporate Costs and Other also includes certain
headquarters administrative and facilities costs and certain incentive compensation and other benefit plan costs that are global in nature and are not allocable
to the reportable segments.
 
The Company’s measure of profit for its reportable segments is Segment Operating Profit, which consists of consolidated earnings from continuing operations
before interest income, interest expense, and provision for income taxes and excludes amounts related to certain items that management considers not



representative of ongoing operations as well as certain retained corporate costs.  The Company’s management uses Segment Operating Profit, in combination
with net sales and selected cash flow information, to evaluate performance and to allocate resources.
 
Segment Operating Profit for reportable segments includes an allocation of some corporate expenses based on both a percentage of sales and direct billings
based on the costs of specific services provided.
 
Financial information for the three-month periods ended June 30, 2010 and 2009 regarding the Company’s reportable segments is as follows:
 
Net sales:

 
2010

 
2009

 

Europe
 

$ 715.6
 

$ 793.9
 

North America
 

516.2
 

560.5
 

South America
 

247.5
 

249.9
 

Asia Pacific
 

223.1
 

192.7
 

      
Reportable segment totals

 

1,702.4
 

1,797.0
 

Other
 

8.5
 

10.0
 

Net sales
 

$ 1,710.9
 

$ 1,807.0
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Segment Operating Profit:

 
2010

 
2009

 

      
Europe

 

$ 104.5
 

$ 120.4
 

North America
 

87.5
 

103.1
 

South America
 

64.3
 

57.0
 

Asia Pacific
 

30.8
 

11.4
 

Reportable segment totals
 

287.1
 

291.9
 

      
Items excluded from Segment Operating Profit:

     

Retained corporate costs and other
 

(13.3) (23.3)
Restructuring and asset impairments

 

(8.0) (5.2)
Interest income

 

3.8
 

6.5
 

Interest expense
 

(60.0) (57.9)
Earnings before income taxes

 

$ 209.6
 

$ 212.0
 

 
Financial information for the six-month periods ended June 30, 2010 and 2009 regarding the Company’s reportable segments is as follows:
 
Net sales:

 
2010

 
2009

 

Europe
 

$ 1,383.6
 

$ 1,406.8
 

North America
 

959.9
 

1,054.7
 

South America
 

458.5
 

463.9
 

Asia Pacific
 

473.6
 

374.8
 

      
Reportable segment totals

 

3,275.6
 

3,300.2
 

Other
 

17.8
 

25.8
 

Net sales
 

$ 3,293.4
 

$ 3,326.0
 

 
Segment Operating Profit:

 
2010

 
2009

 

      
Europe

 

$ 160.9
 

$ 164.6
 

North America
 

150.8
 

165.8
 

South America
 

106.0
 

117.0
 

Asia Pacific
 

67.6
 

36.4
 

Reportable segment totals
 

485.3
 

483.8
 

      
Items excluded from Segment Operating Profit:

     

Retained corporate costs and other
 

(31.7) (35.2)
Restructuring and asset impairments

 

(8.0) (55.6)
Interest income

 

8.2
 

15.0
 

Interest expense
 

(115.6) (106.0)
Earnings before income taxes

 

$ 338.2
 

$ 302.0
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Financial information regarding the Company’s total assets is as follows:
 
  

June 30,
 

December 31,
 

June 30,
 

Total assets:
 

2010
 

2009
 

2009
 

Europe
 

$ 3,401.9
 

$ 3,852.3
 

$ 3,853.9
 

North America
 

2,005.3
 

1,899.8
 

1,927.4
 

South America
 

902.9
 

855.9
 

992.2
 

Asia Pacific
 

1,610.1
 

1,683.0
 

1,470.2
 



        
Reportable segment totals

 

7,920.2
 

8,291.0
 

8,243.7
 

Other
 

438.0
 

436.4
 

370.5
 

Consolidated totals
 

$ 8,358.2
 

$ 8,727.4
 

$ 8,614.2
 

 
8. Other Expense
 
Other expense in 2010 includes foreign currency exchange gains and losses recognized by the Company to revalue its net monetary assets in Venezuela due to
fluctuations in the exchange rate, and amounted to approximately $8 million of losses in the first quarter and $6 million of gains in the second quarter.  See
Note 13 for additional information.
 
During the three and six months ended June 30, 2010, the Company recorded charges totaling $8.0 million ($7.9 million after tax amount attributable to the
Company), for restructuring and asset impairment related to the Company’s strategic review of its global manufacturing footprint.  See Note 9 for additional
information.
 
During the second quarter of 2009, the Company recorded charges totaling $5.2 million (pretax and after tax amount attributable to the Company), for
restructuring and asset impairment related to the Company’s strategic review of its global manufacturing footprint.  The total of all such charges for the six
months ended June 30, 2009 was $55.6 million ($52.9 million after tax amount attributable to the Company).  See Note 9 for additional information.
 
9.  Restructuring Accruals
 
Beginning in 2007, the Company commenced a strategic review of its global profitability and manufacturing footprint.  The combined 2007, 2008, 2009 and
2010 charges, amounting to $409.3 million ($341.0 million after tax amount attributable to the Company), reflect the decisions reached by the Company in its
strategic review of its global manufacturing footprint. The related curtailment of plant capacity and realignment of selected operations will result in an overall
reduction in the Company’s workforce of approximately 3,250 jobs.  Amounts recorded by the Company do not include any gains that may be realized upon
the ultimate sale or disposition of closed facilities.
 
The Company’s decisions to curtail selected production capacity have resulted in write downs of certain long-lived assets to the extent their carrying amounts
exceeded fair value or fair value less cost to sell.  The Company classified the significant assumptions used to determine the fair value of the impaired assets,
which was not material, as Level 3 in the fair value hierarchy as set forth in the general accounting principles for fair value measurements.
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The Company also recorded liabilities for certain employee separation costs to be paid under contractual arrangements and other exit costs.
 
2007
 
During the third and fourth quarters of 2007, the Company recorded charges totaling $55.3 million ($40.2 million after tax) for restructuring and asset
impairment in Europe and North America.  The curtailment of plant capacity resulted in elimination of approximately 560 jobs and a corresponding reduction
in the Company’s workforce.
 
2008
 
During 2008, the Company recorded charges totaling $132.4 million ($110.1 million after tax amount attributable to the Company) for restructuring and asset
impairment across all segments as well as in Retained Corporate Costs and Other.  The curtailment of plant capacity and realignment of selected operations
resulted in elimination of approximately 1,240 jobs and a corresponding reduction in the Company’s workforce.
 
2009
 
During 2009, the Company recorded charges totaling $213.6 million ($182.8 million after tax amount attributable to the Company) for restructuring and asset
impairment across all segments.  The curtailment of plant capacity will result in elimination of approximately 1,450 jobs and a corresponding reduction in the
Company’s workforce.
 
2010
 
As of December 31, 2009, the Company had concluded its global manufacturing footprint review.  During the second quarter of 2010, the Company recorded
charges totaling $8.0 million ($7.9 million after tax amount attributable to the Company) for restructuring and asset impairment related to the completion of
certain previously announced actions, primarily in North America.
 
The Company expects that the majority of the remaining estimated cash expenditures related to the above charges will be paid out by the end of 2010.
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Selected information related to the restructuring accrual is as follows:
 

  

Employee
Costs

 

Asset
Impairment

 
Other

 
Total

 

          
2007 Charges

 

$ 26.1
 

$ 22.3
 

$ 6.9
 

$ 55.3
 

Write-down of assets to net realizable value
 

—
 

(22.3) (2.4) (24.7)
Balance at December 31, 2007

 

26.1
 

—
 

4.5
 

30.6
 

2008 charges
 

70.1
 

32.5
 

29.8
 

132.4
 

   



Write-down of assets to net realizable value (32.5) (4.7) (37.2)
Net cash paid, principally severance and related benefits

 

(35.6)
  

(7.2) (42.8)
Other, principally foreign exchange translation

 

(13.0)
  

(6.1) (19.1)
Balance at December 31, 2008

 

47.6
 

—
 

16.3
 

63.9
 

2009 charges
 

116.3
 

78.7
 

18.6
 

213.6
 

Write-down of assets to net realizable value
   

(78.7)
  

(78.7)
Net cash paid, principally severance and related benefits

 

(60.8)
  

(7.5) (68.3)
Other, principally foreign exchange translation

 

(8.8)
  

(1.6) (10.4)
Balance at December 31, 2009

 

94.3
 

—
 

25.8
 

120.1
 

Net cash paid, principally severance and related benefits
 

(17.9)
  

(1.0) (18.9)
Other, principally foreign exchange translation

 

(1.1)
    

(1.1)
Balance at March 31, 2010

 

75.3
 

—
 

24.8
 

100.1
 

Second quarter 2010 charges
 

(2.3) 0.7
 

9.6
 

8.0
 

Write-down of assets to net realizable value
   

(0.7)
  

(0.7)
Net cash paid, principally severance and related benefits

 

(9.0)
  

(3.3) (12.3)
Other, principally foreign exchange translation

 

(3.4)
  

(0.9) (4.3)
Balance at June 30, 2010

 

$ 60.6
 

$ —
 

$ 30.2
 

$ 90.8
 

 
10. Derivative Instruments
 
The Company has certain derivative assets and liabilities which consist of interest rate swaps, natural gas forwards, and foreign exchange option and forward
contracts.  The Company uses an income approach to valuing these contracts.  Interest rate yield curves, natural gas forward rates, and foreign exchange rates
are the significant inputs into the valuation models.  These inputs are observable in active markets over the terms of the instruments the Company holds, and
accordingly, the Company classifies its derivative assets and liabilities as Level 2 in the hierarchy.  The Company also evaluates counterparty risk in
determining fair values.
 
Interest Rate Swaps Designated as Fair Value Hedges
 
In the fourth quarter of 2003 and the first quarter of 2004, the Company entered into a series of interest rate swap agreements with a total notional amount of
$700 million that were to mature in 2010 and 2013. The swaps were executed in order to: (i) convert a portion of the senior notes and senior debentures fixed-
rate debt into floating-rate debt; (ii) maintain a capital structure containing appropriate amounts of fixed and floating-rate debt; and (iii) reduce net interest
payments and expense in the near-term.
 
The Company’s fixed-to-floating interest rate swaps were accounted for as fair value hedges. Because the relevant terms of the swap agreements matched the
corresponding terms of the notes, there was no hedge ineffectiveness. Accordingly, the Company recorded the net of the fair market values of the swaps as a
long-term asset (liability) along with a corresponding net increase (decrease) in the carrying value of the hedged debt.
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For derivative instruments that are designated and qualify as fair value hedges, the change in the fair value of the derivative instrument related to the future
cash flows (gain or loss on the derivative) as well as the offsetting change in the fair value of the hedged item attributable to the hedged risk are recognized in
current earnings.  The Company includes the gain or loss on the hedged items (i.e. long-term debt) in the same line item (interest expense) as the offsetting
loss or gain on the related interest rate swaps.
 
During the second quarter of 2009, the Company completed a tender offer for its $250 million senior debentures due 2010.  As a result of the tender offer, the
Company extinguished $221.9 million of the senior debentures and terminated the related interest rate swap agreements for proceeds of $5.0 million.  The
Company recognized $4.4 million of the proceeds as a reduction to interest expense upon the termination of the interest rate swap agreements, while the
remaining proceeds were recognized as a reduction to interest expense over the remaining life of the outstanding senior debentures, which matured in
May 2010.
 
During the second quarter of 2009, the Company’s interest rate swaps related to the $450 million senior notes due 2013 were terminated.  The Company
received proceeds of $12.4 million which were recorded as an adjustment to debt and were to be recognized as a reduction to interest expense over the
remaining life of the senior notes due 2013.  During the second quarter of 2010, a subsidiary of the Company redeemed the senior notes due 2013. 
Accordingly, the remaining unamortized proceeds from the terminated interest rate swaps were recognized in the second quarter as a reduction to interest
expense.  See Note 2 for additional information.
 
The effect of the interest rate swaps on the results of operations for the three and six months ended June 30, 2010 and 2009 is as follows:
 
  

Amount of Gain (Loss) Recognized in Interest Expense
 

  
Three Months Ended June 30,

 
Six Months Ended June 30,

 

  
2010

 
2009

 
2010

 
2009

 

          
Interest Rate Swaps

   

$ (7.0)
  

$ (11.0)
Related long-term debt

   

7.0
   

11.0
 

Proceeds recognized and amortized for terminated interest rate
swaps

 

$ 9.7
 

4.8
 

$ 10.6
 

4.8
 

Net impact on interest expense
 

$ 9.7
 

$ 4.8
 

$ 10.6
 

$ 4.8
 

 
Commodity Futures Contracts Designated as Cash Flow Hedges
 
The Company enters into commodity futures contracts related to forecasted natural gas requirements, the objectives of which are to limit the effects of
fluctuations in the future market price paid for natural gas and the related volatility in cash flows. The Company continually evaluates the natural gas market
with respect to its forecasted usage requirements over the next twelve to twenty-four months and periodically enters into commodity futures contracts in order
to hedge a portion of its usage requirements over that period. At June 30, 2010, the Company had entered into commodity futures contracts covering



approximately 4,800,000 MM BTUs over that period.  The volume of natural gas covered by commodity futures contracts is lower than prior periods because
the renegotiation of several large customer contracts in North
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America reduced the Company’s exposure to gas price volatility through provisions that pass the price of natural gas to the customer.
 
The Company accounts for the above futures contracts as cash flow hedges at June 30, 2010 and recognizes them on the balance sheet at fair value. The
effective portion of changes in the fair value of a derivative that is designated as, and meets the required criteria for, a cash flow hedge is recorded in the
Accumulated Other Comprehensive Income component of share owners’ equity (“OCI”) and reclassified into earnings in the same period or periods during
which the underlying hedged item affects earnings. At June 30, 2010, an unrecognized loss of $2.4 million (pretax and after tax) related to the commodity
futures contracts was included in Accumulated OCI, and will be reclassified into earnings over the next twelve to twenty-four months.  Any material portion
of the change in the fair value of a derivative designated as a cash flow hedge that is deemed to be ineffective is recognized in current earnings.  The
ineffectiveness related to these natural gas hedges for the three and six months ended June 30, 2010 and 2009 was not material.
 
The effect of the commodity futures contracts on the results of operations for the three months ended June 30, 2010 and 2009 is as follows:
 

Amount of Gain (Loss)
Recognized in OCI on

Commodity Futures Contracts
(Effective Portion)

 

Amount of Loss
Reclassified from

Accumulated OCI into
Income (reported in

manufacturing, shipping, and
delivery) (Effective Portion)

 

2010
 

2009
 

2010
 

2009
 

        
$ 1.2

 

$ (1.7) $ (3.6) $ (16.5)
 
The effect of the commodity futures contracts on the results of operations for the six months ended June 30, 2010 and 2009 is as follows:
 

  
Amount of Loss

 

  
Reclassified from

 

Amount of Loss
 

Accumulated OCI into
 

Recognized in OCI on
 

Income (reported in
 

Commodity Futures Contracts
 

manufacturing, shipping, and
 

(Effective Portion)
 

delivery) (Effective Portion)
 

2010
 

2009
 

2010
 

2009
 

        
$ (6.0)

 

$ (21.0) $ (4.9) $ (29.8)
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Senior Notes Designated as Net Investment Hedge
 
During December 2004, a U.S. subsidiary of the Company issued senior notes totaling €225 million.  These notes were designated by the Company’s
subsidiary as a hedge of a portion of its net investment in a non-U.S. subsidiary with a Euro functional currency.  Because the amount of the senior notes
matches the hedged portion of the net investment, there is no hedge ineffectiveness. Accordingly, the Company recorded the impact of changes in the foreign
currency exchange rate on the Euro-denominated notes in OCI.  The amount recorded in OCI will be reclassified into earnings when the Company sells or
liquidates its net investment in the non-U.S. subsidiary.
 
The effect of the net investment hedge on the results of operations for the three months ended June 30, 2010 and 2009 is as follows:
 

    
Amount of Gain (Loss)

 

Amount of Gain (Loss)
 

Location of Gain (Loss)
 

Reclassified from Accumulated
 

Recognized in OCI
 

Reclassified from Accumulated
 

OCI into Income
 

2010
 

2009
 

OCI into Income
 

2010
 

2009
 

          
$ 27.2

 

$ (20.7) N/A
 

$ —
 

$ —
 

 
The effect of the net investment hedge on the results of operations for the six months ended June 30, 2010 and 2009 is as follows:
 

    
Amount of Gain (Loss)

 

Amount of Gain (Loss)
 

Location of Gain (Loss)
 

Reclassified from Accumulated
 

Recognized in OCI
 

Reclassified from Accumulated
 

OCI into Income
 

2010
 

2009
 

OCI into Income
 

2010
 

2009
 

          
$ 50.7

 

$ (1.3) N/A
 

$ —
 

$ —
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Forward Exchange Contracts not Designated as Hedging Instruments
 
The Company’s subsidiaries may enter into short-term forward exchange or option agreements to purchase foreign currencies at set rates in the future. These
agreements are used to limit exposure to fluctuations in foreign currency exchange rates for significant planned purchases of fixed assets or commodities that
are denominated in currencies other than the subsidiaries’ functional currency. Subsidiaries may also use forward exchange agreements to offset the foreign
currency risk for receivables and payables, including intercompany receivables and payables, not denominated in, or indexed to, their functional currencies.



The Company records these short-term forward exchange agreements on the balance sheet at fair value and changes in the fair value are recognized in current
earnings.
 
At June 30, 2010, various subsidiaries of the Company had outstanding forward exchange and option agreements denominated in various currencies covering
the equivalent of approximately $610 million related primarily to intercompany transactions and loans.
 
The effect of the forward exchange contracts on the results of operations for the three months ended June 30, 2010 and 2009 is as follows:
 
  

Amount of Gain
 

Location of Gain (Loss)
 

Recognized in Income on
 

Recognized in Income on
 

Forward Exchange Contracts
 

Forward Exchange Contracts
 

2010
 

2009
 

      
Other expense

 

$ 18.1
 

$ 1.2
 

 
The effect of the forward exchange contracts on the results of operations for the six months ended June 30, 2010 and 2009 is as follows:
 
  

Amount of Gain
 

Location of Gain (Loss)
 

Recognized in Income on
 

Recognized in Income on
 

Forward Exchange Contracts
 

Forward Exchange Contracts
 

2010
 

2009
 

      
Other expense

 

$ 41.0
 

$ 11.8
 

 
26

 
Balance Sheet Classification
 
The Company records the fair values of derivative financial instruments on the balance sheet as follows: (a) receivables if the instrument has a positive fair
value and maturity within one year, (b) deposits, receivables, and other assets if the instrument has a positive fair value and maturity after one year, (c) other
accrued liabilities or other liabilities (current) if the instrument has a negative fair value and maturity within one year, and (d) other liabilities if the instrument
has a negative fair value and maturity after one year.  The following table shows the amount and classification (as noted above) of the Company’s derivatives:
 
  

Balance
 

Fair Value
 

  

Sheet
Location

 

June 30,
2010

 

December 31,
2009

 

June 30,
2009

 

          
Asset Derivatives:

         

Derivatives designated as hedging instruments:
         

Commodity futures contracts
 

a
 

$ —
 

$ 0.4
 

$ —
 

Commodity futures contracts
 

b
 

0.1
     

Commodity futures contracts
 

c
   

0.1
   

Total derivatives designated as hedging instruments
   

0.1
 

0.5
 

—
 

          
Derivatives not designated as hedging instruments:

         

Foreign exchange contracts
 

a
 

23.7
 

6.0
 

5.5
 

Foreign exchange contracts
 

b
 

2.3
   

0.3
 

Foreign exchange contracts
 

c
 

0.1
 

0.2
 

0.1
 

Total derivatives not designated as hedging instruments
   

26.1
 

6.2
 

5.9
 

Total asset derivatives
   

$ 26.2
 

$ 6.7
 

$ 5.9
 

          
Liability Derivatives:

         

Derivatives designated as hedging instruments:
         

Commodity futures contracts
 

c
 

$ 2.5
 

$ 1.8
 

$ 28.6
 

Total derivatives designated as hedging instruments
   

2.5
 

1.8
 

28.6
 

          
Derivatives not designated as hedging instruments:

         

Foreign exchange contracts
 

c
 

6.4
 

2.9
 

13.9
 

Total derivatives not designated as hedging instruments
   

6.4
 

2.9
 

13.9
 

Total liability derivatives
   

$ 8.9
 

$ 4.7
 

$ 42.5
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11.  Pensions Benefit Plans and Other Postretirement Benefits
 
The components of the net periodic pension cost for the three months ended June 30, 2010 and 2009 are as follows:
 
  

2010
 

2009
 

Service cost
 

$ 11.0
 

$ 10.4
 

Interest cost
 

51.0
 

53.2
 

Expected asset return
 

(66.4) (69.0)
      

     



Amortization:
Prior service credit

 

(0.2) (0.2)
Actuarial loss

 

22.4
 

10.9
 

      
Net amortization

 

22.2
 

10.7
 

      
Net periodic pension cost

 

$ 17.8
 

$ 5.3
 

 
The components of the net periodic pension cost for the six months ended June 30, 2010 and 2009 are as follows:
 
  

2010
 

2009
 

Service cost
 

$ 22.6
 

$ 20.3
 

Interest cost
 

103.9
 

104.7
 

Expected asset return
 

(134.7) (136.3)
      
Amortization:

     

Prior service credit
 

(0.4) (0.4)
Actuarial loss

 

45.2
 

21.8
 

      
Net amortization

 

44.8
 

21.4
 

      
Net periodic pension cost

 

$ 36.6
 

$ 10.1
 

 
The components of the net postretirement benefit cost for the three months ended June 30, 2010 and 2009 are as follows:
 
  

2010
 

2009
 

Service cost
 

$ 0.5
 

$ 0.5
 

Interest cost
 

3.9
 

4.1
 

      
Amortization:

     

Prior service credit
 

(0.8) (0.8)
Actuarial loss

 

1.4
 

0.9
 

      
Net amortization

 

0.6
 

0.1
 

      
Net postretirement benefit cost

 

$ 5.0
 

$ 4.7
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The components of the net postretirement benefit cost for the six months ended June 30, 2010 and 2009 are as follows:
 
  

2010
 

2009
 

Service cost
 

$ 1.1
 

$ 0.9
 

Interest cost
 

7.9
 

8.1
 

      
Amortization:

     

Prior service credit
 

(1.6) (1.6)
Actuarial loss

 

2.7
 

1.9
 

      
Net amortization

 

1.1
 

0.3
 

      
Net postretirement benefit cost

 

$ 10.1
 

$ 9.3
 

 
In March 2010, the Patient Protection and Affordable Care Act and the Health Care Education and Affordability Reconciliation Act (the “Acts”) were signed
into law.  The Acts contain provisions which could impact the Company’s accounting for retiree medical benefits in future periods.  However, the extent of
that impact, if any, cannot be determined until additional interpretations of the Acts become available.  Based on the analysis to date, the impact of provisions
in the Acts which are reasonably determinable is not expected to have a material impact on the Company’s other postretirement benefit plans.  Accordingly, a
remeasurement of the Company’s postretirement benefit obligation is not required at this time.  The Company will continue to assess the provisions of the
Acts and may consider plan amendments in future periods to better align these plans with the provisions of the Acts.
 
12.  Business Combination
 
In the second quarter of 2010, the Company formed a joint venture with Berli Jucker Public Company Limited (“BJC”) of Thailand in order to expand the
Company’s presence in China and Southeast Asia.  The joint venture entered into an agreement to purchase the operations of Malaya Glass from Fraser &
Neave Holdings Bhd.  Malaya Glass produces glass containers for the beer, non-alcoholic beverage and food markets, with plants located in China, Thailand,
Malaysia and Vietnam.  Following the acquisition, the plants in Malaysia and Vietnam will remain with the joint venture, while the interest in the China plant
will be transferred to the Company and the interest in the Thailand plant will be transferred to BJC.  The Company’s share of the purchase price for Malaya
Glass is $132.4 million.  The acquisition was completed on July 16, 2010.
 
On March 11, 2010, the Company acquired the majority share of Cristalerias Rosario, a one-plant glass container manufacturer located in Rosario, Argentina. 
Cristalerias Rosario primarily produces wine and non-alcoholic beverage glass containers and employs approximately 230 people.
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13.  Venezuelan Operations
 
Beginning January 1, 2010, Venezuela’s economy is considered to be highly inflationary for accounting purposes.  Accordingly, the Company has adopted the
U.S. dollar as the functional currency for its Venezuelan operations.  All bolivar-denominated transactions, as well as monetary assets and liabilities, are
remeasured at the end of each month into U.S. dollars using the current exchange rate at that date.
 
At the beginning of 2010, the Company elected to use the parallel market rate to remeasure its Venezuelan operations due to the continued restrictions on
currency exchange in Venezuela at the official rates.  At March 31, 2010, the bolivar to U.S. dollar exchange rate in the parallel market was 6.9 bolivars to
one U.S. dollar.  In May 2010, the Venezuelan government suspended trading in the parallel market and replaced it with a system called Transaction System
for Foreign Currency Denominated Securities (“SITME”), under the control of the Central Bank of Venezuela.  The bolivar to U.S. dollar exchange rate under
SITME was 5.3 bolivars to one U.S. dollar at June 30, 2010.
 
The use of the parallel market and SITME rates for remeasurement in Venezuela in 2010 resulted in a reduction to the South American segment operating
profit of approximately $15 million and $40 million compared to the three and six months ended June 30, 2009, respectively, as bolivar-denominated
revenues and costs of the Company’s Venezuelan operations were remeasured into fewer U.S. dollars compared to the 2.15 official rate used for translation in
2009.
 
14.  Financial Information for Subsidiary Guarantors and Non-Guarantors
 
The following presents condensed consolidating financial information for the Company, segregating:  (1) Owens-Illinois, Inc., the issuer of two series of
senior debentures (the “Parent”); (2) the two subsidiaries which have guaranteed the senior debentures on a subordinated basis (the “Guarantor Subsidiaries”);
and (3) all other subsidiaries (the “Non-Guarantor Subsidiaries”).  The Guarantor Subsidiaries are 100% owned direct and indirect subsidiaries of the
Company and their guarantees are full, unconditional and joint and several.  They have no operations and function only as intermediate holding companies.
 
100% owned subsidiaries are presented on the equity basis of accounting.  Certain reclassifications have been made to conform all of the financial
information to the financial presentation on a consolidated basis.  The principal eliminations relate to investments in subsidiaries and intercompany balances
and transactions.
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June 30, 2010
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Current assets:
           

Accounts receivable
 

$ —
 

$ —
 

$ 1,099.2
 

$ —
 

$ 1,099.2
 

Inventories
     

874.0
   

874.0
 

Other current assets
     

754.8
   

754.8
 

Total current assets
 

—
 

—
 

2,728.0
 

—
 

2,728.0
 

Investments in and advances to subsidiaries
 

2,196.3
 

1,946.3
   

(4,142.6) —
 

Goodwill
     

2,221.7
   

2,221.7
 

Other non-current assets
     

780.6
   

780.6
 

Total other assets
 

2,196.3
 

1,946.3
 

3,002.3
 

(4,142.6) 3,002.3
 

Property, plant and equipment, net
     

2,627.9
   

2,627.9
 

Total assets
 

$ 2,196.3
 

$ 1,946.3
 

$ 8,358.2
 

$ (4,142.6) $ 8,358.2
 

Current liabilities :
           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,471.3
 

$ —
 

$ 1,471.3
 

Current portion of asbestos liability
 

175.0
       

175.0
 

Short-term loans and long-term debt due within one
year

     

272.7
 

—
 

272.7
 

Total current liabilities
 

175.0
 

—
 

1,744.0
 

—
 

1,919.0
 

Long-term debt
 

250.0
   

3,227.8
 

(250.0) 3,227.8
 

Asbestos-related liabilities
 

233.0
       

233.0
 

Other non-current liabilities
     

1,234.7
   

1,234.7
 

Total share owners’ equity of the Company
 

1,538.3
 

1,946.3
 

1,946.3
 

(3,892.6) 1,538.3
 

Noncontrolling interests
     

205.4
   

205.4
 

Total liabilities and share owners’ equity
 

$ 2,196.3
 

$ 1,946.3
 

$ 8,358.2
 

$ (4,142.6) $ 8,358.2
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December 31, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Current assets:
           

Accounts receivable
 

$ —
 

$ —
 

$ 1,004.2
 

$ —
 

$ 1,004.2
 

Inventories
     

900.3
   

900.3
 

Other current assets
     

892.2
   

892.2
 

Total current assets
 

—
 

—
 

2,796.7
 

—
 

2,796.7
 

Investments in and advances to subsidiaries
 

2,301.4
 

2,023.3
   

(4,324.7) —
 

Goodwill
     

2,381.0
   

2,381.0
 

         



Other non-current assets 807.4 807.4
Total other assets

 

2,301.4
 

2,023.3
 

3,188.4
 

(4,324.7) 3,188.4
 

Property, plant and equipment, net
     

2,742.3
   

2,742.3
 

Total assets
 

$ 2,301.4
 

$ 2,023.3
 

$ 8,727.4
 

$ (4,324.7) $ 8,727.4
 

Current liabilities :
           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,507.3
 

$ —
 

$ 1,507.3
 

Current portion of asbestos liability
 

175.0
       

175.0
 

Short-term loans and long-term debt due within one
year

 

28.1
   

352.0
 

(28.1) 352.0
 

Total current liabilities
 

203.1
 

—
 

1,859.3
 

(28.1) 2,034.3
 

Long-term debt
 

250.0
   

3,257.5
 

(250.0) 3,257.5
 

Asbestos-related liabilities
 

310.1
       

310.1
 

Other non-current liabilities
     

1,389.1
   

1,389.1
 

Total share owners’ equity of the Company
 

1,538.2
 

2,023.3
 

2,023.3
 

(4,046.6) 1,538.2
 

Noncontrolling interests
     

198.2
   

198.2
 

Total liabilities and share owners’ equity
 

$ 2,301.4
 

$ 2,023.3
 

$ 8,727.4
 

$ (4,324.7) $ 8,727.4
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June 30, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Current assets:
           

Accounts receivable
 

$ —
 

$ —
 

$ 1,126.4
 

$ —
 

$ 1,126.4
 

Inventories
     

1,039.0
   

1,039.0
 

Other current assets
     

752.0
   

752.0
 

Total current assets
 

—
 

—
 

2,917.4
 

—
 

2,917.4
 

Investments in and advances to subsidiaries
 

2,137.4
 

1,859.3
   

(3,996.7) —
 

Goodwill
     

2,290.8
   

2,290.8
 

Other non-current assets
     

753.7
   

753.7
 

Total other assets
 

2,137.4
 

1,859.3
 

3,044.5
 

(3,996.7) 3,044.5
 

Property, plant, and equipment, net
     

2,652.3
   

2,652.3
 

Total assets
 

$ 2,137.4
 

$ 1,859.3
 

$ 8,614.2
 

$ (3,996.7) $ 8,614.2
 

Current liabilities :
           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,425.1
 

$ —
 

$ 1,425.1
 

Current portion of asbestos liability
 

175.0
       

175.0
 

Short-term loans and long-term debt due within one
year

 

28.1
   

357.8
 

(28.1) 357.8
 

Total current liabilities
 

203.1
 

—
 

1,782.9
 

(28.1) 1,957.9
 

Long-term debt
 

250.0
   

3,284.4
 

(250.0) 3,284.4
 

Asbestos-related liabilities
 

236.1
       

236.1
 

Other non-current liabilities
     

1,455.3
   

1,455.3
 

Total share owners’ equity of the Company
 

1,448.2
 

1,859.3
 

1,859.3
 

(3,718.6) 1,448.2
 

Noncontrolling interests
     

232.3
   

232.3
 

Total liabilities and share owners’ equity
 

$ 2,137.4
 

$ 1,859.3
 

$ 8,614.2
 

$ (3,996.7) $ 8,614.2
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Three months ended June 30, 2010
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Results of Operations
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Net sales
 

$ —
 

$ —
 

$ 1,710.9
 

$ —
 

$ 1,710.9
 

Manufacturing, shipping, and delivery
     

(1,314.0)
  

(1,314.0)
Gross profit

 

—
 

—
 

396.9
 

—
 

396.9
 

Research, engineering, selling, administrative, and other
     

(150.4)
  

(150.4)
External interest expense

 

(5.2)
  

(54.8)
  

(60.0)
Intercompany interest expense

   

(5.2) (5.2) 10.4
 

—
 

External interest income
     

3.8
   

3.8
 

Intercompany interest income
 

5.2
 

5.2
   

(10.4) —
 

Equity earnings from subsidiaries
 

141.1
 

141.1
   

(282.2) —
 

Other equity earnings
     

13.6
   

13.6
 

Other revenue
     

5.7
   

5.7
 

Earnings before income taxes
 

141.1
 

141.1
 

209.6
 

(282.2) 209.6
 

Provision for income taxes
     

(54.7)
  

(54.7)
Net earnings

 

141.1
 

141.1
 

154.9
 

(282.2) 154.9
 

Net earnings attributable to noncontrolling interest
     

(13.8)
  

(13.8)
Net earnings attributable to the Company

 

$ 141.1
 

$ 141.1
 

$ 141.1
 

$ (282.2) $ 141.1
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Three months ended June 30, 2009
 

Results of Operations
 

Parent
 

Guarantor
Subsidiaries

 

Non-
Guarantor

Subsidiaries
 

Eliminations
 

Consolidated
 

Net sales
 

$ —
 

$ —
 

$ 1,807.0
 

$ —
 

$ 1,807.0
 

Manufacturing, shipping, and delivery
     

(1,399.6)
  

(1,399.6)
Gross profit

 

—
 

—
 

407.4
 

—
 

407.4
 

Research, engineering, selling, administrative, and other
     

(162.5)
  

(162.5)
External interest expense

 

(18.4)
  

(39.5)
  

(57.9)
Intercompany interest expense

   

(18.4) (18.4) 36.8
 

—
 

External interest income
     

6.5
   

6.5
 

Intercompany interest income
 

18.4
 

18.4
   

(36.8) —
 

Equity earnings from subsidiaries
 

149.3
 

149.3
   

(298.6) —
 

Other equity earnings
     

14.1
   

14.1
 

Other revenue
     

4.4
   

4.4
 

Earnings before income taxes
 

149.3
 

149.3
 

212.0
 

(298.6) 212.0
 

Provision for income taxes
     

(49.5)
  

(49.5)
Net earnings

 

149.3
 

149.3
 

162.5
 

(298.6) 162.5
 

Net earnings attributable to noncontrolling interest
     

(13.2)
  

(13.2)
Net earnings attributable to the Company

 

$ 149.3
 

$ 149.3
 

$ 149.3
 

$ (298.6) $ 149.3
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Six months ended June 30, 2010
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Results of Operations
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Net sales
 

$ —
 

$ —
 

$ 3,293.4
 

$ —
 

$ 3,293.4
 

Manufacturing, shipping, and delivery
     

(2,585.7)
  

(2,585.7)
Gross profit

 

—
 

—
 

707.7
 

—
 

707.7
 

Research, engineering, selling, administrative, and other
     

(298.8)
  

(298.8)
External interest expense

 

(10.7)
  

(104.9)
  

(115.6)
Intercompany interest expense

   

(10.7) (10.7) 21.4
 

—
 

External interest income
     

8.2
   

8.2
 

Intercompany interest income
 

10.7
 

10.7
   

(21.4) —
 

Equity earnings from subsidiaries
 

226.4
 

226.4
   

(452.8) —
 

Other equity earnings
     

26.1
   

26.1
 

Other revenue
     

10.6
   

10.6
 

Earnings before income taxes
 

226.4
 

226.4
 

338.2
 

(452.8) 338.2
 

Provision for income taxes
     

(88.9)
  

(88.9)
Net earnings

 

226.4
 

226.4
 

249.3
 

(452.8) 249.3
 

Net earnings attributable to noncontrolling interest
     

(22.9)
  

(22.9)
Net earnings attributable to the Company

 

$ 226.4
 

$ 226.4
 

$ 226.4
 

$ (452.8) $ 226.4
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Six months ended June 30, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Results of Operations
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

Net sales
 

$ —
 

$ —
 

$ 3,326.0
 

$ —
 

$ 3,326.0
 

Manufacturing, shipping, and delivery
     

(2,621.8)
  

(2,621.8)
Gross profit

 

—
 

—
 

704.2
 

—
 

704.2
 

Research, engineering, selling, administrative, and other
     

(347.7)
  

(347.7)
External interest expense

 

(28.1)
  

(77.9)
  

(106.0)
Intercompany interest expense

   

(28.1) (28.1) 56.2
 

—
 

External interest income
     

15.0
   

15.0
 

Intercompany interest income
 

28.1
 

28.1
   

(56.2) —
 

Equity earnings from subsidiaries
 

194.4
 

194.4
   

(388.8) —
 

Other equity earnings
     

27.7
   

27.7
 

Other revenue
     

8.8
   

8.8
 

Earnings before income taxes
 

194.4
 

194.4
 

302.0
 

(388.8) 302.0
 

Provision for income taxes
     

(80.7)
  

(80.7)
Net earnings

 

194.4
 

194.4
 

221.3
 

(388.8) 221.3
 

Net earnings attributable to noncontrolling interest
     

(26.9)
  

(26.9)
Net earnings attributable to the Company

 

$ 194.4
 

$ 194.4
 

$ 194.4
 

$ (388.8) $ 194.4
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Six months ended June 30, 2010
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Cash Flows
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Cash provided by (used in) operating activities

 

$ (77.2) $ —
 

$ 251.8
 

$ —
 

$ 174.6
 

            
Cash used in investing activities

     

(261.7)
  

(261.7)
            
Cash provided by (used in) financing activities

 

77.2
   

(99.4)
  

(22.2)
            
Effect of exchange rate change on cash

     

(20.1)
  

(20.1)
            
Net change in cash

 

—
 

—
 

(129.4) —
 

(129.4)
            
Cash at beginning of period

     

811.7
   

811.7
 

            
Cash at end of period

 

$ —
 

$ —
 

$ 682.3
 

$ —
 

$ 682.3
 

 
  

Six months ended June 30, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Cash Flows
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Cash provided by (used in) operating activities

 

$ (84.2) $ —
 

$ 267.4
 

$ —
 

$ 183.2
 

            
Cash used in investing activities

     

(118.3)
  

(118.3)
            
Cash provided by financing activities

 

84.2
   

141.1
   

225.3
 

            
Effect of exchange rate change on cash

     

7.5
   

7.5
 

            
Net change in cash

 

—
 

—
 

297.7
 

—
 

297.7
 

            
Cash at beginning of period

     

379.5
   

379.5
 

            
Cash at end of period

 

$ —
 

$ —
 

$ 677.2
 

$ —
 

$ 677.2
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
Following are the Company’s net sales by segment and Segment Operating Profit for the three and six months ended June 30, 2010 and 2009 (dollars in
millions).  The Company’s measure of profit for its reportable segments is Segment Operating Profit, which consists of consolidated earnings from continuing
operations before interest income, interest expense, and provision for income taxes and excludes amounts related to certain items that management considers
not representative of ongoing operations as well as certain retained corporate costs.  The segment data presented below is prepared in accordance with general
accounting principles for segment reporting.  The line titled ‘reportable segment totals’, however, is a non-GAAP measure when presented outside of the
financial statement footnotes.  Management has included ‘reportable segment totals’ below to facilitate the discussion and analysis of financial condition and
results of operations.  The Company’s management uses Segment Operating Profit, in combination with net sales and selected cash flow information, to
evaluate performance and to allocate resources.
 

  

Three months ended
June 30,

 

Six months ended
June 30,

 

Net Sales:
 

2010
 

2009
 

2010
 

2009
 

Europe
 

$ 715.6
 

$ 793.9
 

$ 1,383.6
 

$ 1,406.8
 

North America
 

516.2
 

560.5
 

959.9
 

1,054.7
 

South America
 

247.5
 

249.9
 

458.5
 

463.9
 

Asia Pacific
 

223.1
 

192.7
 

473.6
 

374.8
 

Reportable segment totals
 

1,702.4
 

1,797.0
 

3,275.6
 

3,300.2
 

Other
 

8.5
 

10.0
 

17.8
 

25.8
 

Net Sales
 

$ 1,710.9
 

$ 1,807.0
 

$ 3,293.4
 

$ 3,326.0
 

 

  

Three months ended
June 30,

 

Six months ended
June 30,

 

Segment Operating Profit:
 

2010
 

2009
 

2010
 

2009
 

Europe
 

$ 104.5
 

$ 120.4
 

$ 160.9
 

$ 164.6
 

North America
 

87.5
 

103.1
 

150.8
 

165.8
 

South America
 

64.3
 

57.0
 

106.0
 

117.0
 

Asia Pacific
 

30.8
 

11.4
 

67.6
 

36.4
 

Reportable segment totals
 

287.1
 

291.9
 

485.3
 

483.8
 

          
Items excluded from Segment Operating Profit:

         

Retained corporate costs and other
 

(13.3) (23.3) (31.7) (35.2)
Restructuring and asset impairments

 

(8.0) (5.2) (8.0) (55.6)
Interest income

 

3.8
 

6.5
 

8.2
 

15.0
 

 



Interest expense (60.0) (57.9) (115.6) (106.0)
Earnings before income taxes

 

209.6
 

212.0
 

338.2
 

302.0
 

Provision for income taxes
 

(54.7) (49.5) (88.9) (80.7)
Net earnings

 

154.9
 

162.5
 

249.3
 

221.3
 

Net earnings attributable to noncontrolling interests
 

(13.8) (13.2) (22.9) (26.9)
Net earnings attributable to the Company

 

$ 141.1
 

$ 149.3
 

$ 226.4
 

$ 194.4
 

 
Note:  All amounts excluded from reportable segment totals are discussed in the following applicable sections.
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Executive Overview — Quarters ended June 30, 2010 and 2009
 
Net sales were $96.1 million lower than the prior year, principally resulting from the unfavorable effect of foreign currency exchange rates and lower sales
volumes.  The stronger U.S. dollar in the second quarter of 2010 compared to the second quarter of 2009, primarily in relation to the Euro and Venezuelan
bolivar, decreased net sales by approximately $81 million.  Glass container shipments, in tonnes, were down 1.8% in the second quarter of 2010 compared to
the second quarter of 2009, resulting in lower net sales of approximately $28 million.  Partially offsetting the unfavorable effects of foreign currency
translation and lower sales volumes was improved price and mix, primarily due to the Company’s price over volume strategy aimed at improving margins.
 
Segment Operating Profit for reportable segments was $4.8 million lower than the prior year, principally resulting from the unfavorable effect of foreign
currency exchange rates and higher manufacturing and delivery costs.  The stronger U.S. dollar in the second quarter of 2010 compared to the second quarter
of 2009, primarily in relation to the Euro and Venezuelan bolivar, decreased Segment Operating Profit by approximately $17 million. Manufacturing and
delivery costs increased approximately $18 million due to inflationary costs increases.  An increase in other manufacturing costs was more than offset by
approximately $18 million of savings related to the permanent curtailment of plant capacity and improved capacity utilization.  Improved price and product
mix contributed approximately $23 million to Segment Operating Profit in the second quarter of 2010.
 
Interest expense for the second quarter of 2010 was $60.0 million compared with $57.9 million for the second quarter of 2009.  The 2009 amount includes
$5.2 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees, net of a gain from the
termination of the interest rate swap agreement following the May 2009 tender for the 7.50% Senior Debentures due May 2010.  Excluding these amounts,
interest expense for the second quarter of 2010 increased $7.3 million from the second quarter of 2009.  The increase is principally due to higher debt
balances as a result of the Company’s debt issuances in May 2009 and May 2010.
 
Interest income for the second quarter of 2010 was $3.8 million compared with $6.5 million for the second quarter of 2009.  The decrease is principally due to
lower interest rates on the Company’s cash and investments.
 
Net earnings attributable to the Company for the second quarter of 2010 was $141.1 million, or $0.85 per share (diluted), compared with $149.3 million, or
$0.88 per share (diluted), for the second quarter of 2009.  Earnings in both periods included items that management considered not representative of ongoing
operations.  These items decreased net earnings attributable to the Company in 2010 by $7.9 million, or $0.05 per share, and decreased net earnings
attributable to the Company in 2009 by $10.4 million, or $0.06 per share.
 
Cash payments for asbestos-related costs were $43.2 million for the three months ended June 30, 2010 compared with $49.4 million for the three months
ended June 30, 2009.
 
Capital spending for property, plant and equipment was $139.7 million for the second quarter of 2010 compared with $77.5 million for the second quarter of
2009.  The increase in 2010 is due to the intentional deferral of capital expenditures in the first half of 2009 until later in the year given the economic
conditions in the market during 2009.
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Executive Overview — Six Months ended June 30, 2010 and 2009
 
Net sales were $32.6 million lower than the prior year, principally resulting from lower sales volumes and the impact of cost pass-through provisions on
certain customer contracts.  Glass container shipments, in tonnes, were down 1.0% in the first six months of 2010 compared to 2009, resulting in lower net
sales of approximately $28 million.  Partially offsetting the lower sales volumes was improved price and mix, primarily due to the Company’s price over
volume strategy aimed at improving margins.  Foreign currency exchange rate changes in the first six months of 2010 compared to the first six months of
2009 increased net sales by approximately $127 million, but was partially offset by an approximate $118 million unfavorable impact due to the translation of
the Company’s Venezuelan operations at the parallel market and SITME rates in 2010, compared to the 2.15 official rate in 2009.
 
Segment Operating Profit for reportable segments was $1.5 million higher than the prior year, principally resulting from improved price and mix which
benefited 2010 by approximately $33 million.  The Company also recognized savings of approximately $46 million from permanent curtailment of plant
capacity and realignment of selected operations.  Partially offsetting these benefits were approximately $33 million of higher unabsorbed fixed costs due to
temporary production curtailments and $18 million of inflationary cost increases.  Segment Operating Profit also decreased approximately $19 million related
to changes in foreign currency exchange rates.  The favorable effects of foreign currency exchange rates from the Company’s international operations
excluding Venezuela increased Segment Operating Profit approximately $21 million, but were more than offset by an approximate $40 million unfavorable
impact due to the translation of the Company’s Venezuelan operations at the parallel market and SITME rates in 2010.
 
Interest expense for the first six months of 2010 was $115.6 million compared with $106.0 million for the first six months of 2009.  The 2009 amount
includes $5.2 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees, net of a gain from the
termination of the interest rate swap agreement following the May 2009 tender for the 7.50% Senior Debentures due May 2010.  Excluding these amounts,
interest expense for the first six months of 2010 increased $14.8 million from the first six months of 2009.  The increase is principally due to higher debt
balances as a result of the Company’s debt issuances in May 2009 and May 2010.



 
Interest income for the first six months of 2010 was $8.2 million compared with $15.0 million for the first six months of 2009.  The decrease is principally
due to lower interest rates on the Company’s cash and investments.
 
Net earnings attributable to the Company for 2010 were $226.4 million, or $1.34 per share (diluted), compared with $194.4 million, or $1.15 per share
(diluted), for 2009.  Earnings in both periods included items that management considered not representative of ongoing operations.  These items decreased net
earnings in 2010 by $7.9 million, or $0.05 per share, and decreased net earnings in 2009 by $58.1 million, or $0.34 per share.
 
Cash payments for asbestos-related costs were $77.2 million for the six months ended June 30, 2010 compared with $84.2 million for the six months ended
June 30, 2009.
 
Capital spending for property, plant and equipment was $236.5 million for 2010 compared with $124.1 million for 2009.  The increase in 2010 is due to the
intentional deferral of capital
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expenditures in the first half of 2009 until later in the year given the economic conditions in the market during 2009.
 
Results of Operations —Second Quarter of 2010 compared with Second Quarter of 2009
 
Net Sales
 
The Company’s net sales in the second quarter of 2010 were $1,710.9 million compared with $1,807.0 million for the second quarter of 2009, a decrease of
$96.1 million, or 5.3%. For further information, see Segment Information included in Note 7 to the Condensed Consolidated Financial Statements.
 
The decline in net sales in the second quarter of 2010 was primarily due to the unfavorable effects of foreign currency translation and lower sales volumes,
partially offset by improved price and mix.  Net sales decreased by approximately $81 million in the second quarter of 2010 as a result of foreign currency
movements, approximately $62 million of which was due to the translation of the Company’s Venezuelan operations at the parallel market and SITME rates
in 2010, compared to the 2.15 official rate in 2009 (see Note 13 to the Condensed Consolidated Financial Statements for more information). Glass container
shipments, in tonnes, were down 1.8% in the second quarter of 2010 compared to the prior year, primarily due to lower beer sales in North America and
Europe. The Company’s beer markets remain weak in North America and Europe due to continued weakness in the economy and high unemployment levels.
In addition, North American beer volumes were impacted by the loss of certain beer contracts resulting from business renegotiated at the end of 2009 in order
for the Company to achieve its margin objectives. Partially offsetting these unfavorable effects was improved price and mix, primarily due to the Company’s
strategy in 2009 of focusing on price over volume to improve margins.
 
The change in net sales of reportable segments can be summarized as follows (dollars in millions):
 
Net sales - 2009

   

$ 1,797.0
 

Price
     

Net effect of price and mix
 

$ 22.8
   

Cost pass-through provisions
 

(8.6)
  

Sales volume
 

(27.9)
  

Effects of changing foreign currency rates
 

(80.9)
  

      
Total effect on net sales

   

(94.6)
Net sales - 2010

   

$ 1,702.4
 

 
Cost pass-through provisions include monthly or quarterly contractual provisions as well as the transfer of certain third-party costs, such as shipping, to
customers, primarily in North America.
 
Segment Operating Profit
 
Operating Profit of the reportable segments includes an allocation of some corporate expenses based on both a percentage of sales and direct billings based on
the costs of specific services provided.  Unallocated corporate expenses and certain other expenses not directly related to the reportable segments’ operations
are included in Retained Corporate Costs and Other.  For further information, see Segment Information included in Note 7 to the Condensed Consolidated
Financial Statements.
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Segment Operating Profit of reportable segments in the second quarter of 2010 was $287.1 million compared to $291.9 million for the second quarter of
2009, a decrease of $4.8 million, or 1.6%.  Improved price and mix contributed approximately $23 million in the second quarter of 2010 as a result of the
Company’s price over volume strategy aimed at improving margins.  Sales volume had a minimal impact on Segment Operating Profit in the second quarter
of 2010 as the 1.8% decrease in glass container shipments during the quarter was offset by favorable regional sales mix, primarily due to growth of higher
margin business in South America.  Manufacturing and delivery costs increased approximately $18 million due to inflationary cost increases. An increase in
other manufacturing costs was more than offset by approximately $18 million of savings related to the permanent curtailment of plant capacity and improved
capacity utilization.  Segment Operating Profit also decreased approximately $17 million due to changes in foreign currency exchange rates, primarily due to
the unfavorable impact of translating the Company’s Venezuelan operations at the parallel market and SITME rates in the second quarter of 2010 (see Note 13
to the Condensed Consolidated Financial Statements for more information).  The economic and political environment in Venezuela remains uncertain and the
Company cannot predict what impact future events may have on the reported results of its operations in that country.
 



The change in Segment Operating Profit of reportable segments can be summarized as follows (dollars in millions):
 
Segment Operating Profit - 2009

   

$ 291.9
 

Net effect of price and mix
 

$ 22.8
   

Sales volume
 

0.3
   

Manufacturing and delivery
 

(5.9)
  

Operating expenses and other
 

(4.7)
  

Effects of changing foreign currency rates
 

(17.3)
  

      
Total net effect on Segment Operating Profit

   

(4.8)
Segment Operating Profit - 2010

   

$ 287.1
 

 
Interest Expense
 
Interest expense for the second quarter of 2010 was $60.0 million compared with $57.9 million for the second quarter of 2009.  The 2009 amount includes
$5.2 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees, net of a gain from the
termination of the interest rate swap agreement following the May 2009 tender for the 7.50% Senior Debentures due May 2010.  Excluding these amounts,
interest expense for the second quarter of 2010 increased $7.3 million from the second quarter of 2009.  The increase is principally due to higher debt
balances as a result of the Company’s debt issuances in May 2009 and May 2010.
 
Interest Income
 
Interest income for the second quarter of 2010 was $3.8 million compared with $6.5 million for the second quarter of 2009.  The decrease is principally due to
lower interest rates on the Company’s cash and investments.
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Net Earnings Attributable to Noncontrolling Interests
 
Net earnings attributable to noncontrolling interests in the second quarter of 2010 were $13.8 million compared with $13.2 million in the second quarter of
2009.  The increase is primarily a result of higher segment operating profit in the Company’s South American segment in the second quarter of 2010.
 
Results of Operations —First six months of 2010 compared with first six months of 2009
 
Net Sales
 
The Company’s net sales in the first six months of 2010 were $3,293.4 million compared with $3,326.0 million for the first six months of 2009, a decrease of
$32.6 million, or 1.0%. For further information, see Segment Information included in Note 7 to the Condensed Consolidated Financial Statements.
 
The decline in net sales in 2010 was due to lower sales volumes and the impact of cost pass-through provisions on certain customer contracts, partially offset
by improved price and mix and favorable effects of foreign currency translation.  Glass container shipments, in tonnes, were down 1.0% in 2010 compared to
2009, primarily due to lower beer sales in North America and Europe, resulting in lower net sales of approximately $28 million. The Company’s beer markets
remain weak in North America and Europe due to continued weakness in the economy and high unemployment levels. In addition, North American beer
volumes were impacted by the loss of certain beer contracts resulting from business renegotiated at the end of 2009 in order for the Company to achieve its
margin objectives. Improved price and mix, primarily due to the Company’s strategy in 2009 of focusing on price over volume to improve margins, increased
net sales in 2010 by approximately $17 million compared to 2009.  Foreign currency exchange rate changes in the first six months of 2010 compared to the
first six months of 2009 increased net sales by approximately $127 million, but was partially offset by an approximate $118 million unfavorable impact due to
the translation of the Company’s Venezuelan operations at the parallel market and SITME rates in 2010, compared to the 2.15 official rate in 2009 (see Note
13 to the Condensed Consolidated Financial Statements for more information).
 
The change in net sales of reportable segments can be summarized as follows (dollars in millions):
 
Net sales - 2009

   

$ 3,300.2
 

Price
     

Net effect of price and mix
 

$ 17.0
   

Cost pass-through provisions
 

(22.7)
  

Sales volume
 

(27.9)
  

Effects of changing foreign currency rates
 

9.0
   

      
Total effect on net sales

   

(24.6)
Net sales - 2010

   

$ 3,275.6
 

 
Cost pass-through provisions include monthly or quarterly contractual provisions as well as the transfer of certain third-party costs, such as shipping, to
customers, primarily in North America.
 
Segment Operating Profit
 
Operating Profit of the reportable segments includes an allocation of some corporate expenses based on both a percentage of sales and direct billings based on
the costs of specific services provided.  Unallocated corporate expenses and certain other expenses not directly related to
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the reportable segments’ operations are included in Retained Corporate Costs and Other.  For further information, see Segment Information included in Note
7 to the Condensed Consolidated Financial Statements.
 
Segment Operating Profit of reportable segments in the first six months of 2010 was $485.3 million compared to $483.8 million for the first six months of
2009, an increase of $1.5 million, or 0.3%.  Improved price and mix contributed approximately $33 million in 2010 as a result of the Company’s price over
volume strategy aimed at improving margins.  Sales volume had a minimal impact on Segment Operating Profit in 2010 as the 1.0% decrease in glass
container shipments during the first six months was offset by favorable regional sales mix, primarily due to growth of higher margin business in South
America.  Manufacturing costs increased approximately $33 million in 2010 compared to 2009 due to higher unabsorbed fixed costs from temporary
production curtailments as the Company matched supply with the lower demand.  Manufacturing and delivery costs also increased approximately $18 million
due to inflationary cost increases.  The Company’s strategic review of its global manufacturing footprint led to the permanent curtailment of plant capacity
and the realignment of selected operations, resulting in savings of approximately $46 million during the first six months of 2010.  Segment Operating Profit
also decreased approximately $19 million related to changes in foreign currency exchange rates.  The favorable effects of foreign currency exchange rates
from the Company’s international operations excluding Venezuela increased Segment Operating Profit approximately $21 million, but were more than offset
by an approximate $40 million unfavorable impact due to the translation of the Company’s Venezuelan operations at the parallel market and SITME rates in
2010 (see Note 13 to the Condensed Consolidated Financial Statements for more information).  The economic and political environment in Venezuela
remains uncertain and the Company cannot predict what impact future events may have on the reported results of its operations in that country.
 
The change in Segment Operating Profit of reportable segments can be summarized as follows (dollars in millions):
 
Segment Operating Profit - 2009

   

$ 483.8
 

Net effect of price and mix
 

$ 33.2
   

Sales volume
 

0.3
   

Manufacturing and delivery
 

(5.0)
  

Operating expenses and other
 

(7.7)
  

Effects of changing foreign currency rates
 

(19.3)
  

      
Total net effect on Segment Operating Profit

   

1.5
 

Segment Operating Profit - 2010
   

$ 485.3
 

 
Interest Expense
 
Interest expense for the first six months of 2010 was $115.6 million compared with $106.0 million for the first six months of 2009.  The 2009 amount
includes $5.2 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees, net of a gain from the
termination of the interest rate swap agreement following the May 2009 tender for the 7.50% Senior Debentures due May 2010.  Excluding these amounts,
interest expense for the first six months of 2010 increased $14.8 million from the first six months of 2009.  The increase is principally due to higher debt
balances as a result of the Company’s debt issuances in May 2009 and May 2010.
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Interest Income
 
Interest income for the first six months of 2010 was $8.2 million compared with $15.0 million for the first six months of 2009.  The decrease is principally
due to lower interest rates on the Company’s cash and investments.
 
Provision for Income Taxes
 
The Company’s effective tax rate for the six months ended June 30, 2010 was 26.3%, compared with 26.7% for the first six months of 2009.  Excluding the
effects of pretax items in both periods for which taxes are separately calculated and recorded, the Company expects that the full year effective tax rate for
2010 will approximate the 26.5% effective tax rate for 2009.
 
Net Earnings Attributable to Noncontrolling Interests
 
Net earnings attributable to noncontrolling interests in the first six months of 2010 were $22.9 million compared with $26.9 million in the first six months of
2009.  The decrease is primarily a result of lower segment operating profit in the Company’s South American segment in 2010.
 
Items Excluded from Reportable Segment Totals
 
Retained Corporate Costs and Other
 
Retained corporate costs and other for the second quarter of 2010 was $13.3 million compared with $23.3 million for the second quarter of 2009, and $31.7
million for the first six months of 2010 compared with $35.2 million for the first six months of 2009.  The decreased expense in 2010 is mainly attributable to
the favorable impact of foreign currency derivatives as the U.S. dollar strengthened in the second quarter.  This favorable impact was partially offset by
increased employee benefit costs, primarily pension expense.
 
Restructuring and Asset Impairments
 
During the three and six months ended June 30, 2010, the Company recorded charges totaling $8.0 million ($7.9 million after tax amount attributable to the
Company), for restructuring and asset impairment related to the Company’s strategic review of its global manufacturing footprint.  See Note 9 to the
Condensed Consolidated Financial Statements for additional information.
 
Charges for similar actions during the second quarter of 2009 totaled $5.2 million (pretax and after tax amount attributable to the Company).  The total of all
such charges for the six months ended June 30, 2009 was $55.6 million ($52.9 million after tax). See Note 9 to the Condensed Consolidated Financial
Statements for additional information.



 
As of December 31, 2009, the Company had concluded this strategic review of its manufacturing footprint.  The charges recorded in 2010 relate to capacity
curtailments announced in 2009.  On an ongoing basis, the Company will review its manufacturing operations, and it is possible that it will close selected
facilities or production lines in the future.
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Capital Resources and Liquidity
 
The Company’s total debt at June 30, 2010 was $3.50 billion, compared with $3.61 billion at December 31, 2009 and $3.64 billion at June 30, 2009.
 
On June 14, 2006, the Company’s subsidiary borrowers entered into the Secured Credit Agreement (the “Agreement”).  At June 30, 2010, the Agreement
included a $900.0 million revolving credit facility, a 160.0 million Australian dollar term loan, and a 110.8 million Canadian dollar term loan, each of which
has a final maturity date of June 15, 2012.  It also included a $189.5 million term loan and a €189.5 million term loan, each of which has a final maturity date
of June 14, 2013.  At June 30, 2010, the Company’s subsidiary borrowers had unused credit of $725.2 million available under the Agreement.
 
The weighted average interest rate on borrowings outstanding under the Agreement at June 30, 2010 was 2.62%.
 
During May 2010, a subsidiary of the Company issued exchangeable senior notes with a face value of $690.0 million due June 1, 2015 (“2015 Exchangeable
Notes”).  The 2015 Exchangeable Notes bear interest at 3.00% and are guaranteed by substantially all of the Company’s domestic subsidiaries.  The net
proceeds, after deducting debt issuance costs, totaled approximately $672 million.
 
Upon exchange of the 2015 Exchangeable Notes, under the terms outlined below, the issuer of the 2015 Exchangeable Notes is required to settle the principal
amount in cash and the Company is required to settle the exchange premium in shares of the Company’s common stock. The exchange premium is calculated
as the value of the Company’s common stock in excess of the initial exchange price of approximately $47.47 per share, which is equivalent to an exchange
rate of 21.0642 per $1,000 principal amount of the 2015 Exchangeable Notes.  The exchange rate may be adjusted upon the occurrence of certain events or
corporate transactions.
 
Prior to March 1, 2015, the 2015 Exchangeable Notes may be exchanged only if (1) the price of the Company’s common stock exceeds $61.71 (130% of the
exchange price) for a specified period of time, (2) the trading price of the 2015 Exchangeable Notes falls below 98% of the average exchange value of the
2015 Exchangeable Notes for a specified period of time (trading price was 164% of exchange value at June 30, 2010), or (3) upon the occurrence of specified
corporate transactions.  The 2015 Exchangeable Notes may be exchanged without restrictions on or after March 1, 2015.  As of June 30, 2010, the 2015
Exchangeable Notes are not exchangeable by the holders.
 
During June 2010, a subsidiary of the Company redeemed all $450.0 million of the 8.25% senior notes due 2013.  During the second quarter of 2010, the
Company recorded $9.0 million of additional interest charges for note repurchase premiums and the related write-off of unamortized finance fees.  In
addition, the Company recorded a reduction of interest expense of $9.0 million during the second quarter of 2010 to recognize the unamortized proceeds from
terminated interest rate swaps on these notes.
 
The Company assesses its capital raising and refinancing needs on an ongoing basis and may seek to issue equity and/or debt securities in the domestic and
international capital markets if market conditions are favorable.
 
During October 2006, the Company entered into a €300 million European accounts receivable securitization program.  The program extends through
October 2011, subject to annual renewal
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of backup credit lines.  In addition, the Company participates in a receivables financing program in the Asia Pacific region with a revolving funding
commitment of 10 million New Zealand dollars that expires October 2010.
 
Information related to the Company’s accounts receivable securitization programs is as follows:
 
  

June 30,
 

December 31,
 

June 30,
 

  
2010

 
2009

 
2009

 

        
Balance (included in short-term loans)

 

$ 234.4
 

$ 289.0
 

$ 289.5
 

        
Weighted average interest rate

 

2.26% 2.52% 2.18%
 
For the six months ended June 30, 2010, cash provided by operating activities was $174.6 million compared with $183.2 million for the six months ended
June 30, 2009.  The decrease in cash flows from operating activities was primarily due to an increase in receivables and inventory of $188 million and $48
million, respectively, in 2010, compared to an increase in receivables and inventory of $121 million and $12 million, respectively, in 2009.  The decrease in
cash flow from operating activities was also due to increased interest payments of $17 million as a result of higher debt balances.  These decreases in cash
flow from operating activities were partially offset by an increase in accounts payable of $8 million in 2010 compared to a decrease of $52 million in 2009
and an increase in dividends received from equity investments of $24 million.
 
The Company contributed $123.1 million to its non-U.S. defined benefit pension plans in 2009, including $49.5 million of accelerated 2010 contributions. 
Based on current exchange rates, the Company expects to contribute approximately $10 million to $15 million to its non-U.S. defined benefit pension plans in
2010.  The Company is not required to make cash contributions to the U.S. defined benefit pension plans during 2010.  Depending on a number of factors, the
Company may elect to contribute amounts in excess of minimum required amounts in order to improve the funded status of certain plans.
 



Capital spending for property, plant and equipment during the six months ended June 30, 2010 was $236.5 million compared with $124.1 million in the prior
year.  In addition, the Company capitalized $9.2 million and $16.4 million in 2010 and 2009, respectively, under capital lease obligations with the related
financing recorded as long-term debt.  Total capital spending for the full year 2009 was $427.6 million.  Total capital spending for 2010 is expected to be up
to $500 million.
 
As of June 30, 2010, the Company had $682.3 million in cash and cash equivalents.  The decrease from the December 31, 2009 balance of $811.7 million
largely represents capital spending of $236.5 million, $25.8 million paid for the acquisition of Cristalerias Rosario, $199.2 million paid to purchase 6.0
million shares of the Company’s stock, and $450 million paid to redeem the Company’s senior notes due 2013.  These cash payments were partially offset by
the net proceeds received from the issuance of the 2015 Exchangeable Notes.  Most of the cash is held in mature, liquid markets where the Company has
operations, such as North America, Europe and Australia and is readily available to fund global liquidity requirements.  Approximately 5% of the cash at
June 30, 2010, is held in Venezuela where government restrictions on transfers of cash out of the country limit the Company’s ability to immediately
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access cash at the government’s official exchange rates.  Until May 2010, the Company was able to access its cash in Venezuela through the market-driven
parallel exchange process.  In May 2010, the Venezuelan government suspended trading in the parallel market and replaced it with a system called SITME. 
Under the new regulations, the Company is limited to purchasing $50,000 per day, up to a maximum of $350,000 per month, as permitted by the Central Bank
of Venezuela.  See Note 13 to the Condensed Consolidated Financial Statements for more information.
 
The Company anticipates that cash flows from its operations and from utilization of credit available under the Agreement will be sufficient to fund its
operating and seasonal working capital needs, debt service and other obligations on a short-term (twelve-months) and long-term basis.  Based on the
Company’s expectations regarding future payments for lawsuits and claims and also based on the Company’s expected operating cash flow, the Company
believes that the payment of any deferred amounts of previously settled or otherwise determined lawsuits and claims, and the resolution of presently pending
and anticipated future lawsuits and claims associated with asbestos, will not have a material adverse effect upon the Company’s liquidity on a short-term or
long-term basis.
 
Critical Accounting Estimates
 
The Company’s analysis and discussion of its financial condition and results of operations are based upon its consolidated financial statements that have been
prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”).  The preparation of financial statements in
conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and
expenses, and the disclosure of contingent assets and liabilities.  The Company evaluates these estimates and assumptions on an ongoing basis.  Estimates and
assumptions are based on historical and other factors believed to be reasonable under the circumstances at the time the financial statements are issued.  The
results of these estimates may form the basis of the carrying value of certain assets and liabilities and may not be readily apparent from other sources.  Actual
results, under conditions and circumstances different from those assumed, may differ from estimates.
 
The impact of, and any associated risks related to, estimates and assumptions are discussed within Management’s Discussion and Analysis of Financial
Condition and Results of Operations, as well as in the Notes to the Condensed Consolidated Financial Statements, if applicable, where estimates and
assumptions affect the Company’s reported and expected financial results.
 
There have been no material changes in critical accounting estimates at June 30, 2010 from those described in the Company’s Annual Report on Form 10-K
for the year ended December 31, 2009.
 
Forward Looking Statements
 
This document contains “forward looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and Section 27A of the
Securities Act of 1933. Forward-looking statements reflect the Company’s current expectations and projections about future events at the time, and thus
involve uncertainty and risk. It is possible the Company’s future financial performance may differ from expectations due to a variety of factors including, but
not limited to the following: (1) foreign currency fluctuations relative to the U.S. dollar, (2) changes in capital availability or cost, including interest rate
fluctuations, (3) the general political, economic
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and competitive conditions in markets and countries where the Company has its operations, including disruptions in capital markets, disruptions in the supply
chain, competitive pricing pressures, inflation or deflation, and changes in tax rates and laws, (4) consumer preferences for alternative forms of packaging,
(5) fluctuations in raw material and labor costs, (6) availability of raw materials, (7) costs and availability of energy, (8) transportation costs, (9) the ability of
the Company to raise selling prices commensurate with energy and other cost increases, (10) consolidation among competitors and customers, (11) the ability
of the Company to integrate operations of acquired businesses and achieve expected synergies, (12) unanticipated expenditures with respect to environmental,
safety and health laws, (13) the performance by customers of their obligations under purchase agreements, and (14) the timing and occurrence of events
which are beyond the control of the Company, including events related to asbestos-related claims. It is not possible to foresee or identify all such factors. Any
forward looking statements in this document are based on certain assumptions and analyses made by the Company in light of its experience and perception of
historical trends, current conditions, expected future developments, and other factors it believes are appropriate in the circumstances. Forward-looking
statements are not a guarantee of future performance and actual results or developments may differ materially from expectations. While the Company
continually reviews trends and uncertainties affecting the Company’s results of operations and financial condition, the Company does not assume any
obligation to update or supplement any particular forward looking statements contained in this document.
 
Item 3.  Quantitative and Qualitative Disclosure About Market Risk.
 
There have been no material changes in market risk at June 30, 2010 from those described in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2009.
 
Item 4.    Controls and Procedures.



 
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company’s Exchange
Act reports is recorded, processed, summarized and reported within the time periods specified in the Securities and Exchange Commission’s rules and forms
and that such information is accumulated and communicated to the Company’s management, including its Chief Executive Officer and Chief Financial
Officer, as appropriate, to allow timely decisions regarding required disclosure.  In designing and evaluating the disclosure controls and procedures,
management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the
desired control objectives, and management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures. 
Also, the Company has investments in certain unconsolidated entities.  As the Company does not control or manage these entities, its disclosure controls and
procedures with respect to such entities are necessarily substantially more limited than those maintained with respect to its consolidated subsidiaries.
 
As required by Rule 13a-15(b) of the Exchange Act, the Company carried out an evaluation, under the supervision and with the participation of management,
including its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company’s disclosure controls and
procedures as of the end of the period covered by this report.  Based on the foregoing, the Company’s Chief Executive Officer and Chief Financial Officer
concluded that the Company’s disclosure controls and procedures were effective at the reasonable assurance level as of June 30, 2010.
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Management concluded that the Company’s system of internal control over financial reporting was effective as of December 31, 2009.  There has been no
change in the Company’s internal controls over financial reporting during the Company’s most recent fiscal quarter that has materially affected, or is
reasonably likely to materially affect, the Company’s internal controls over financial reporting. The Company is undertaking the phased implementation of a
global Enterprise Resource Planning software system and believes it is maintaining and monitoring appropriate internal controls during the implementation
period.  The Company believes that the internal control environment will be enhanced as a result of implementation.
 

PART II — OTHER INFORMATION
 

Item 1.  Legal Proceedings.
 
For further information on legal proceedings, see Note 6 to the Condensed Consolidated Financial Statements, “Contingencies,” that is included in Part I of
this Report and is incorporated herein by reference.
 
Item 1A.  Risk Factors.
 
There have been no material changes in risk factors at June 30, 2010 from those described in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2009.
 
Item 2.  Unregistered Sales of Equity Securities and Use of Proceeds.
 

Issuer Purchases of Equity Securities
 

Period
 

Total Number
of Shares

Purchased (in
thousands)

 

Average Price
Paid per Share

 

Total Number
of Shares

Purchased as
Part of Publicly

Announced
Plan (in

thousands)
 

Approximate
Dollar Value of

Shares that
May Yet Be
Purchased

Under the Plan
(in millions)

 

          
March 1 - March 31, 2010

 

4,344.7
 

$ 33.19
     

May 1 - May 31, 2010
 

1,621.9
 

$ 33.91
 

5,966.6
 

$ 150.8
 

 
The Company purchased the 6.0 million shares pursuant to authorization by its Board of Directors in September 2008 to purchase up to $350 million of the
Company’s common stock until December 31, 2010.
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Item 6.  Exhibits.
 

Exhibit 4.1
 

Form of Indenture, dated May 7, 2010, by and among Owens-Brockway Glass Container Inc., Owens-Illinois, Inc., the
Guarantors party thereto, and U.S. Bank National Association, as trustee, paying agent, registrar and exchange agent

   
Exhibit 12

 

Computation of Ratio of Earnings to Fixed Charges
   
Exhibit 31.1

 

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
Exhibit 31.2

 

Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
Exhibit 32.1*

 

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350
   
Exhibit 32.2*

 

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350
   
Exhibit 101

 

Financial statements from the quarterly report on Form 10-Q of Owens-Illinois, Inc. for the quarter ended June 30, 2010,
formatted in XBRL: (i) the Condensed Consolidated Results of Operations, (ii) the Condensed Consolidated Balance Sheets,
(iii) the Condensed Consolidated Cash Flows and (iv) the Notes to Condensed Consolidated Financial Statements.



 

*                 This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not incorporated by
reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 
 

OWENS-ILLINOIS, INC.
  
Date July 29, 2010

 

By /s/ Edward C. White
  

Edward C. White
  

Senior Vice President and Chief Financial
Officer (Principal Financial Officer; Principal
Accounting Officer)
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Exhibits

  

   
4.1

 

Form of Indenture, dated May 7, 2010, by and among Owens-Brockway Glass Container Inc., Owens-Illinois, Inc., the Guarantors party
thereto, and U.S. Bank National Association, as trustee, paying agent, registrar and exchange agent

   
12

 

Computation of Ratio of Earnings to Fixed Charges
   
31.1

 

Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
31.2

 

Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
   
32.1*

 

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350
   
32.2*

 

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350
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Financial statements from the quarterly report on Form 10-Q of Owens-Illinois, Inc. for the quarter ended June 30, 2010, formatted in
XBRL: (i) the Condensed Consolidated Results of Operations, (ii) the Condensed Consolidated Balance Sheets, (iii) the Condensed
Consolidated Cash Flows and (iv) the Notes to Condensed Consolidated Financial Statements.

 

*                 This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not incorporated by
reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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INDENTURE dated as of May 7, 2010, among Owens-Brockway Glass Container Inc., a Delaware corporation (the “Company”), Owens-

Illinois, Inc. (“OI Inc.”),  the Guarantors (as defined herein) and U.S. Bank National Association, a national banking association, as trustee (the “Trustee”).
 
Each party agrees as follows for the benefit of the other parties and for the equal and ratable benefit of the Holders of the Company’s 3.00%

Exchangeable Senior Notes due 2015 issued on the date hereof (the “Original Notes”) and any Additional Notes (as defined herein) that may be issued after
the date hereof (all such Notes being referred to collectively as the “Notes”).  The aggregate principal amount of the Original Notes shall be $600,000,000 (or
$690,000,000 if the Initial Purchasers exercise their over-allotment option in full in accordance with the Purchase Agreement).  Subject to the conditions and
compliance with the covenants set forth herein, the Company may issue an unlimited aggregate principal amount of Additional Notes.

 
Article I

 
Definitions and Incorporation by Reference

 
Section 1.01           Definitions. The terms defined in this Section 1.01 (except as herein otherwise expressly provided or unless the context

otherwise requires) for all purposes of this Indenture and of any indenture supplemental hereto shall have the respective meanings specified in this
Section 1.01.

 
“Additional Notes” means Notes issued under the terms of this Indenture subsequent to the Issue Date.
 
“Additional Shares” has the meaning specified in Section 11.03(a).
 
“Affiliate” of any specified Person means any other Person, directly or indirectly, controlling or controlled by or under direct or indirect

common control with such specified Person.  For the purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,”
“controlled by” and “under common control with”), as used with respect to any Person, means the possession, directly or indirectly, of the power to direct or
cause the direction of the management or policies of such Person, whether through the ownership of voting securities, by agreement or otherwise.

 
“Agent Members” has the meaning specified in Section 2.07(b)(vi).
 
“Automatic Exchange” has the meaning specified in Section 2.14.
 
“Automatic Exchange Notice” has the meaning specified in Section 2.14.



 
“Bankruptcy Law” has the meaning specified in Section 6.01.
 
“Bid Solicitation Agent” means the agent appointed by the Company to determine the Trading Price of the Notes.  The Bid Solicitation

Agent shall initially be the Company;
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provided, however, that the Company may appoint another Person (including, without limitation, the Trustee, if it so agrees) as the Bid Solicitation Agent
without prior notice to the Holders.

 
“Board of Directors” means as to any Person, the board of directors of such Person (or, if such Person is a partnership, the board of directors

or other governing body of the general partner of such Person) or any duly authorized committee thereof.
 
“Business Day” means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking institutions in New

York City, New York are authorized or obligated by law or executive order to close or be closed.
 
“Capital Lease Obligation” means, at the time any determination thereof is to be made, the amount of the liability in respect of a capital

lease that would at that time be required to be capitalized on a balance sheet in accordance with GAAP.
 
“Capital Stock” means:
 
(a) in the case of a corporation, corporate stock;
 
(b) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however

designated) of corporate stock;
 
(c) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited); and
 
(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or distributions of

assets of, the issuing Person.
 
“Cash Settlement Averaging Period” with respect to any Note means:
 
(a)           with respect to Exchange Notices received during the period beginning on, and including, March 1, 2015, the 20 consecutive

Trading Day period beginning on, and including, the 22nd Scheduled Trading Day prior to the Maturity Date; and
 
(b)           in all other cases, the 20 consecutive Trading Day period beginning on, and including, the third Trading Day immediately

following the related Exchange Date.
 
“Cash Settlement Averaging Period Market Disruption Event” means:
 
(a)           a failure by the primary exchange or quotation system on which OI Inc. Common Stock trades or is quoted to open for trading

during its regular trading session; or
 
(b)           the occurrence or existence prior to 1:00 p.m. on any Trading Day for OI Inc. Common Stock, of an aggregate one half-hour

period of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the stock exchange or
otherwise) in OI Inc. Common Stock or in any options, contracts or future contracts relating to OI Inc. Common Stock.
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“Code” means the Internal Revenue Code of 1986, as amended.
 
“Company” means the party named as such in the Preamble to this Indenture until a successor replaces it and, thereafter, means the

successor and, for purposes of any provision contained herein, each other obligor on the Notes.
 
“Corporate Trust Office” means the principal office of the Trustee at which at any time its corporate trust business shall be administered,

which office at the date hereof is located at 60 Livingston Avenue, EP-MN-WS3C St. Paul, MN 55107-1419, Attn:  Corporate Trust Administration, or such
other address as the Trustee may designate from time to time by notice to the Holders and the Company, or the principal corporate trust office of any
successor Trustee (or such other address as such successor Trustee may designate from time to time by notice to the Holders and the Company).

 
“Credit Agreement” means the secured credit agreement, dated as of June 14, 2006, by and among the Borrowers named therein, OI Group,

Owens-Illinois General, Inc., as Borrower’s Agent, Deutsche Bank AG, New York Branch, as Administrative Agent, and the Arrangers, the other Agents and
the Lenders named therein or party thereto, including any related notes, guarantees, collateral documents, instruments and agreements executed in connection
therewith, and in each case as amended, amended and restated, modified, renewed, refunded, replaced, substituted or refinanced or otherwise restructured
(including, but not limited to, the inclusion of additional borrowers thereunder) from time to time.

 
“Custodian” has the meaning specified in Section 6.01.
 
“Daily Exchange Value” means, for each of the 20 consecutive Trading Days during the relevant Cash Settlement Averaging Period, 5% of

the product of:
 



(a)           the applicable Exchange Rate on such Trading Day; and
 
(b)           the daily VWAP of OI Inc. Common Stock on such Trading Day.
 
“Daily Settlement Amount” for each of the 20 consecutive Trading Days during the Cash Settlement Averaging Period shall consist of:
 
(a)           cash equal to the lesser of (i) $50.00 per Note and (ii) the Daily Exchange Value; and
 
(b)           if the Daily Exchange Value exceeds $50.00, a number of shares of OI Inc. Common Stock equal to (i) the difference between the

Daily Exchange Value and $50.00, divided by (ii) the daily VWAP of OI Inc. Common Stock for such Trading Day.
 
“Daily VWAP” of OI Inc. Common Stock means, for each of the 20 consecutive Trading Days during the relevant Cash Settlement

Averaging Period, the per share volume-weighted average price as displayed under the heading “Bloomberg VWAP” on Bloomberg page “OI <equity> AQR”
(or its equivalent successor if such page is not available) in respect of the period from the scheduled open of trading until the scheduled close of trading of the
primary trading session on such Trading Day (or if such volume-weighted average price is unavailable,
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the market value of one share of OI Inc. Common Stock on such Trading Day as determined by a U.S. nationally recognized independent investment banking
firm retained for this purpose by the Company).  Daily VWAP will be determined without regard to after-hours trading or any other trading outside of the
regular trading session.

 
“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.
 
“Depositary” means the clearing agency registered under the Exchange Act that is designated to act as the Depositary for the Global Notes. 

DTC shall be the initial Depositary, until a successor shall have been appointed and become such pursuant to the applicable provisions of this Indenture, and
thereafter, “Depositary” shall mean or include such successor.

 
“Disqualified Stock” has the meaning specified in any Senior Note Indenture, and to the extent that none of the Senior Note Indentures

remains in effect, has the meaning specified in the last of the Senior Note Indentures that ceases to be in effect as of the last day that such Senior Note
Indenture was in effect.

 
“Domestic Subsidiary” means any Restricted Subsidiary of OI Group other than a Foreign Subsidiary.
 
“DTC” means The Depository Trust Company.
 
“Effective Date” means the date on which a Make-Whole Fundamental Change occurs or becomes effective.
 
“Effective Default” has the meaning specified in the Registration Rights Agreement.
 
“Equity Interests” means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt security

that is convertible into, or exchangeable for, Capital Stock).
 
“Event of Default” has the meaning specified in Section 6.01.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the SEC promulgated thereunder.
 
“Exchange Agent” means the agent appointed by the Company to which Notes may be presented for exchange.  The Exchange Agent

appointed by the Company shall initially be U.S. Bank National Association.
 
“Exchange Consideration” has the meaning specified in Section 11.02(b).
 
“Exchange Date” has the meaning specified in Section 11.02(a).
 
“Exchange Notice” has the meaning specified in Section 11.02(a).
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“Exchange Obligation” has the meaning specified in Section 11.01.
 
“Exchange Price” on any date of determination means $1,000 divided by the Exchange Rate as of such date.
 
“Exchange Rate” has the meaning specified in Section 11.01.
 
“Ex-Dividend Date” is the first date on which the shares of OI Inc. Common Stock trade on the applicable exchange or in the applicable

market, regular way, without the right to receive the issuance, dividend or distribution in question.
 
“Expiration Date” has the meaning specified in Section 11.04(e).
 
“Expiration Time” has the meaning specified in Section 11.04(e).
 



“Fair Market Value” means, with respect to any asset or property, the price which could be negotiated in an arm’s-length transaction, for
cash, between a willing seller and a willing and able buyer, neither of whom is under pressure or compulsion to complete the transaction.

 
“Foreign Subsidiary” means any Restricted Subsidiary of OI Group which is organized under the laws of a jurisdiction other than the

United States of America or any State thereof.
 
“Fundamental Change” will be deemed to have occurred at the time after the Issue Date when any of the following occurs:
 
(1)           OI Inc. or OI Group becomes aware of (by way of a report or any other filing pursuant to Section 13(d) of the Exchange Act,

proxy, vote, written notice or otherwise) the acquisition by any “person” or “group” (within the meaning of Section 13(d) or Section 14(d)(2) of the
Exchange Act, or any successor provision), including any group acting for the purpose of acquiring, holding or disposing of securities (within the
meaning of Rule 13d-5(b)(1) under the Exchange Act), in a single transaction or a related series of transactions, by way of the purchase of beneficial
ownership (within the meaning of Rule 13d-3 under the Exchange Act, or any successor provision) of more than 50% of the total voting power of the
Voting Stock of OI Inc.;

 
(2)           consummation of (a) any recapitalization, reclassification or change of OI Inc. Common Stock (other than changes resulting from

a subdivision or combination) or any binding share exchange, consolidation or merger of OI Inc. pursuant to which OI Inc. Common Stock will be
exchanged into cash, securities or other property or (b) any sale, lease or other transfer in one transaction or a series of transactions of all or
substantially all of the consolidated assets of OI Inc. and its Subsidiaries, taken as a whole, to any person other than one or more of the Subsidiaries
of OI Inc. (any such exchange, offer, consolidation, merger, transaction or series of transactions being referred to herein as an “Event”); provided,
however, that any such Event where the Holders of more than 50% of the voting power of OI Inc. Common Stock immediately prior to such Event,
own, directly or indirectly, more than 50% of the voting power of all classes of common equity
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of the continuing or surviving person or transferee or the parent thereof immediately after such event shall not be a Fundamental Change;

 
(3)           the consolidation or merger of the Company with or into any person, other than OI Inc. or one or more Subsidiaries of OI Inc., in

any such event pursuant to a transaction in which any of the outstanding Voting Stock of the Company is converted into or exchanged for cash,
securities or other property, other than any such transaction where (a) the Voting Stock of the Company outstanding immediately prior to such
transaction is converted into or exchanged for Voting Stock (other than Disqualified Stock) of the surviving or transferee person constituting a
majority of the outstanding shares of such Voting Stock of such surviving or transferee person (immediately after giving effect to such issuance) and
(b) immediately after such transaction, no “person” or “group” (as such terms are used in Section 13(d) and 14(d) of the Exchange Act), becomes,
directly or indirectly, the beneficial owner (as defined in clause (1)) of 50% or more of the voting power of all classes of Voting Stock of the
Company;

 
(4)           the stockholders of OI Inc. approve any plan or proposal for the liquidation or dissolution of OI Inc.;
 
(5)           the OI Inc. Common Stock (or other common stock into which the notes are then exchangeable) ceases to be listed on at least one

U.S. national securities exchange; or
 
(6)           the first day on which OI Inc. fails to own 100% of the issued and outstanding Equity Interests of OI Group.
 

provided, however, no transaction or event described in clause (2) above will constitute a Fundamental Change, if at least 90% of the consideration, excluding
cash payments for fractional shares or made pursuant to dissenters’ appraisal rights,  in the transaction or event that would otherwise have constituted a
Fundamental Change consists of shares of Publicly Traded Securities and as a result of this transaction or event the Notes become exchangeable into such
Publicly Traded Securities pursuant to Section 11.05, excluding cash payments for fractional shares, subject to the provisions set forth under Section 11.02.
 

Any transaction that is a Fundamental Change under clauses (1) and (2) of the definition thereof shall be a Fundamental Change only under
clause (2) of this definition of Fundamental Change.

 
After any transaction in which OI Inc. Common Stock is replaced by securities of another entity, should one occur, following completion of

any related Make-Whole Fundamental Change Period and any related Fundamental Change Purchase Date, references to OI Inc. in the definition of
Fundamental Change shall apply to such other entity instead.

 
“Fundamental Change Notice” has the meaning specified in Section 3.01(b).

 
“Fundamental Change Purchase Date” has the meaning specified in Section 3.01(a).
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“Fundamental Change Purchase Notice” has the meaning specified in Section 3.01(c).
 
“Fundamental Change Purchase Price” has the meaning specified in Section 3.01(a).
 
“GAAP” means generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board

of the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other
statements by such other entity as have been approved by a significant segment of the accounting profession, which are in effect as of January 24, 2002.

 
“Global Notes” has the meaning specified in Section 2.02(b).
 
“Global Notes Legend” means the legend set forth under that caption in Exhibit A to the Indenture.



 
“Guarantee” has the meaning specified in Section 10.01.
 
“guarantee” means a guarantee other than by endorsement of negotiable instruments for collection in the ordinary course of business, direct

or indirect, in any manner including, without limitation, through letters of credit and reimbursement agreements in respect thereof, of all or any part of any
Indebtedness.

 
“Guarantor” refers to:

 
(a)           OI Group;
 
(b)           each direct or indirect Domestic Subsidiary of OI Group (other than the Company) that guarantees the Credit Agreement as of

Issue Date; and
 
(c)           each future direct or indirect Domestic Subsidiary of OI Group that guarantees the Credit Agreement and executes a Guarantee of

the Notes in accordance with the provisions of this Indenture, and their respective successors and assigns.
 
“Hedging Obligations” means, with respect to any specified Person, the obligations of such Person under:
 
(a)           interest rate swap agreements, interest rate cap agreements, interest rate collar agreements and other agreements or arrangements

designed to protect such Person against fluctuations in interest rates;
 
(b)           currency exchange swap agreements, currency exchange cap agreements, currency exchange collar agreements and other

agreements or arrangements designed to protect such Person against fluctuations in currency values; and
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(c)           commodity swap agreements; commodity cap agreements, commodity collar agreements and other agreements or arrangements

designed to protect such Person against fluctuations in commodity prices.
 
“Holder” means the Person in whose name a Note is registered on the Registrar’s books.
 
“incur” means issue, assume, guarantee, incur or otherwise become liable for.
 
“Indebtedness” means, with respect to any specified Person, any indebtedness of such Person, whether or not contingent, in respect of:
 
(a)           borrowed money;
 
(b)           evidenced by bonds, notes, debentures or similar instruments or letters of credit (or reimbursement agreements in respect thereof);
 
(c)           banker’s acceptances;
 
(d)           representing Capital Lease Obligations;
 
(e)           the balance deferred and unpaid of the purchase price of any property, except any such balance that constitutes an accrued liability

or trade payable; or
 
(f)            representing any Hedging Obligations,
 

if and to the extent any of the preceding items (other than letters of credit and Hedging Obligations) would appear as a liability upon a balance sheet
of the specified Person prepared in accordance with GAAP. In addition, the term “Indebtedness” includes the lesser of the Fair Market Value on the
date of incurrence of any asset of the specified Person subject to a Lien securing the Indebtedness of others and the amount of such Indebtedness
secured and, to the extent not otherwise included, the Guarantee by the specified Person of any indebtedness of any other Person. The amount of any
Indebtedness outstanding as of any date shall be:
 

(1)           the accreted value thereof, in the case of any Indebtedness issued with original issue discount; and
 
(2)           the principal amount thereof, in the case of any other Indebtedness.
 
“Indenture” means this Indenture as amended or supplemented from time to time.
 
“Initial Purchasers” means Merrill Lynch, Pierce, Fenner & Smith Incorporated, Deutsche Bank Securities Inc., Citigroup Global Markets

Inc., Goldman, Sachs & Co., Barclays Capital Inc., BNP Paribas Securities Corp., Credit Agricole Securities (USA) Inc., HSBC Securities (USA) Inc., and
Scotia Capital (USA) Inc.

 
“Interest Payment Date” has the meaning specified in Section 2.03(b).
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“Issue Date” means May 7, 2010.
 
“Last Reported Sale Price” of OI Inc. Common Stock on any date means:



 
(a)           the closing sale price per share (or if no closing sale price is reported, the average of the last bid price and the last ask price or, if

more than one in either case, the average of the average last bid price and the average last ask price) on that date as reported in composite
transactions for the principal U.S. securities exchange on which OI Inc. Common Stock is listed for trading;

 
(b)           if OI Inc. Common Stock is not listed for trading on a U.S. securities exchange on the relevant date, the last quoted bid price for

OI Inc. Common Stock in the over-the-counter market on the relevant date as reported by Pink OTC Markets Inc. or a similar organization; or
 
(c)           if OI Inc. Common Stock is not so quoted, as determined by a U.S. nationally recognized independent investment banking firm

selected by the Company for this purpose.
 
The Last Reported Sale Price of OI Inc. Common Stock will be determined without reference to after-hours or extended market trading.
 
“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such

asset, whether or not filed, recorded or otherwise perfected under applicable law, including any conditional sale or other title retention agreement, any lease in
the nature thereof, any agreement to give a security interest in and any filing of or agreement to give any financing statement under the Uniform Commercial
Code (or equivalent statutes) of any jurisdiction.

 
“Make-Whole Fundamental Change” means any transaction or event described under clause (1), (2), (4) or (5) under the definition of

“Fundamental Change” (except in the case of a Fundamental Change described in clause (2) of the definition thereof, determined without regard to the
proviso in such definition, but subject to the paragraphs immediately following clause (6) of the definition thereof)

 
“Make-Whole Fundamental Change Period” means the period from, and including, the Effective Date of a Make-Whole Fundamental

Change to, and including:
 
(a)           if such Make-Whole Fundamental Change also constitutes a Fundamental Change, the Business Day immediately preceding the

related Fundamental Change Purchase Date; or
 
(b)           if such Make-Whole Fundamental Changes does not also constitute a Fundamental Change, the 20th Business Day immediately

following the Effective Date of such Make-Whole Fundamental Change.
 
“Market Disruption Event,” means, if OI Inc. Common Stock is listed for trading on the New York Stock Exchange or another U.S. national

or regional securities exchange, the
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occurrence or existence during the one-half hour period ending on the scheduled close of trading on any Trading Day of any material suspension or limitation
imposed on trading (by reason of movements in price exceeding limits permitted by the stock exchange or otherwise) in OI Inc. Common Stock or in any
options, contracts or future contracts relating to OI Inc. Common Stock on the primary market for the trading of such options, contracts or future contracts.

 
“Maturity Date” means June 1, 2015.
 
“Note” or “Notes” means the Company’s 3.00% Exchangeable Senior Notes due 2015.
 
“Notes Custodian” means the custodian with respect to a Global Note (as appointed by the Depositary) or any successor person thereto,

who shall initially be the Trustee.
 
“Notice of Default” has the meaning specified in Section 4.04.
 
“Obligations” has the meaning specified in Section 10.01.
 
“Offering Memorandum” means the final offering memorandum dated May 3, 2010 with respect to the offering and sale of the Notes.

 
“Officer” means the Chairman of the Board, the Chief Executive Officer, the President, the Chief Operating Officer, the Chief Financial

Officer, any Executive or Senior Vice President, any Vice-President, the Treasurer, the Controller, the Secretary, any Assistant Treasurer or any Assistant
Secretary of the Company or OI Inc., as the case may be.

 
“Officers’ Certificate” means a certificate signed on behalf of the Company by two Officers of the Company or OI Inc., as the case may be. 

One of the officers executing an Officers’ Certificate must be the Chief Executive Officer, the President, the Chief Financial Officer, the Treasurer or the
principal accounting officer of the Company or OI Inc., as the case may be.

 
“OI Group” means Owens-Illinois Group, Inc.
 
“OI Inc.” means Owens-Illinois, Inc.
 
“OI Inc. Common Stock” means the shares of common stock, par value $0.01 per share, of OI Inc. as such stock may be constituted from

time to time.  Subject to the provisions of Section 11.05, shares issuable on exchange of Notes shall include only shares of OI Inc. Common Stock or shares of
any class or classes of common stock resulting from any reclassification or reclassifications thereof; provided, however, that if at any time there shall be more
than one such resulting class, the shares so issuable on exchange of Notes shall include shares of all such classes, and the shares of each such class then so
issuable shall be substantially in the proportion which the total number of shares of such class resulting from all such reclassifications bears to the total
number of shares of all such classes resulting from all such reclassifications.
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“Opinion of Counsel” means a written opinion from legal counsel who is reasonably acceptable to the Trustee.   The counsel may be an

employee of or counsel to the Company.
 
“Original Notes” has the meaning specified in the Preamble to this Indenture.
 
“Paying Agent” has the meaning specified in Section 2.04(a).
 
“Payment Default” has the meaning specified in Section 6.01(h)(i).
 
“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,

unincorporated organization, government or any agency or political subdivision thereof or any other entity.
 
“protected purchaser” has the meaning specified in Section 2.08.
 
“Publicly Traded Security” means common stock that is traded or equivalent common equity listed on a U.S. national securities exchange or

that will be so traded when issued or exchanged in connection with the relevant transaction or event.
 
“Purchase Agreement” means (a) the Purchase Agreement dated May 3, 2010, among the Company, OI Inc., OI Group and the Guarantors

and the Initial Purchasers and (b) any other similar Purchase Agreement relating to Additional Notes.
 
“QIB” means a “qualified institutional buyer” as defined in Rule 144A.
 
“Reference Property” has the meaning specified in Section 11.05.

 
“Register” has the meaning specified in Section 2.04(a).
 
“Registrar” has the meaning specified in Section 2.04(a).

 
“Registration Default” has the meaning specified in the Registration Rights Agreement.
 
“Registration Default Additional Interest” has the meaning specified in the Registration Rights Agreement.

 
“Registration Rights Agreement” means (a) the Registration Rights Agreement dated as of May 7, 2010, among the Company, OI Inc. and

the Initial Purchasers, pursuant to which OI Inc. will file or have on file with the Commission a shelf registration statement pursuant to Rule 415 under the
covering the resale of the OI Inc. Common Stock, subject to the terms and conditions therein specified.

 
“Regular Record Date” means, with respect to any Interest Payment Date, the May 15 and November 15 (whether or not a Business Day)

preceding the applicable June 1 and December 1 Interest Payment Date, respectively.
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“Reorganization Event” has the meaning specified in Section 11.05.
 
“Reporting Default Additional Interest” means all amounts, if any, payable pursuant to Section 6.13.
 
“Resale Restriction Termination Date” has the meaning specified in Section 2.07(d).
 
“Restricted Global Note” has the meaning specified in Section 2.07(c).
 
“Restricted Legend” means the legend set forth in Exhibit A, in the case of Notes or Exhibit B, in the case of OI Inc. Common Stock.
 
“Restricted OI Inc. Common Stock” has the meaning specified in Section 2.07(c).
 
“Restricted Securities” has the meaning specified in Section 2.07(c).
 
“Restricted Subsidiary” means any Subsidiary of OI Group that is not an Unrestricted Subsidiary.
 
“Rule 144” means Rule 144 promulgated under the Securities Act.
 
“Rule 144A” means Rule 144A promulgated under the Securities Act.
 
“Schedule TO” means a Tender Offer Statement under Section 14(d)(1) or 13(e)(1) of the Exchange Act.
 
“Scheduled Trading Day” means any day that is scheduled to be a Trading Day on the primary U.S. securities exchange or market on which

OI Inc. Common Stock is listed or admitted for trading.  If OI Inc. Common Stock is not so listed or admitted for trading, “Scheduled Trading Day” means a
Business Day.

 
“SEC” means the Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the SEC promulgated thereunder.
 
“Senior Note Indenture” means any of the following:



 
(a)           the indenture, dated May 6, 2003, among the Company, the guarantors named therein and U.S. Bank National Association, as

trustee, pursuant to which the 8.25% senior notes due 2013 of the Company were issued;
 
(b)           the indenture, dated December 1, 2004, among the Company, the guarantors named therein and Law Debenture Trust Company of

New York, as trustee, Deutsche Bank Trust Company Americas, as registrar and dollar notes paying agent, and Deutsche Bank AG, acting through its London
Branch, as euro notes paying agent, pursuant to which the dollar-
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denominated 6.75% senior notes due 2014 of the Company and the euro-denominated 6.75% senior notes due 2014 of the Company were issued; and

 
(c)           the indenture, dated May 12, 2009, among the Company, the guarantors named therein and U.S. Bank National Association, as

trustee, pursuant to which the 7.375% senior notes due 2016 of the Company were issued.
 
“Significant Subsidiary” of a Person means a Subsidiary of such Person that would be a “significant subsidiary” of such Person within the

meaning of Rule 1-02(w) under Regulation S-X of the Securities Act, as such Regulation is in effect on the Issue Date.
 
“Spin-Off” has the meaning specified in Section 11.04(c).
 
“Stated Maturity” means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which such

payment of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and shall not include any contingent
obligations to repay, redeem or repurchase any such interest or principal prior to the date originally scheduled for the payment thereof.

 
“Stock Price” means the price paid (or deemed paid) per share of OI Inc. Common Stock in the Make-Whole Fundamental Change. If the

holders of OI Inc. Common Stock receive only cash in a Make-Whole Fundamental Change described in clause (2) of the definition of Fundamental Change,
the Stock Price shall be the cash amount paid per share of OI Inc. Common Stock.  In all other cases, the Stock Price shall be the average of the Last Reported
Sale Prices of OI Inc. Common Stock over the five Trading Day period ending on, and including, the Trading Day immediately preceding the Effective Date
of the Make-Whole Fundamental Change.

 
“Subsidiary” means, with respect to any specified Person:
 
(a)           any corporation, association or other business entity of which more than 50% of the total voting power of shares of Capital Stock

entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or trustees thereof is at the time owned or
controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a combination thereof); and

 
(b)           any partnership (i) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such Person

or (ii) the only general partners of which are such Person or one or more Subsidiaries of such Person (or any combination thereof).
 
“Successor Company” has the meaning specified in Section 5.01(a)(i).
 
“Successor Guarantor” has the meaning specified in Section 5.01(b)(i).
 
“TIA” means the Trust Indenture Act of 1939 (15 U.S.C. §§ 77aaa-77bbbb) as in effect on the Issue Date.
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“Trading Day,” except for purposes of determining the Daily Settlement Amounts and the Daily Exchange Values, means a day on which:
 
(a)           trading in OI Inc. Common Stock generally occurs on the New York Stock Exchange or, if OI Inc. Common Stock is not then listed

on the New York Stock Exchange, on the principal other U.S. national or regional securities exchange on which OI Inc. Common Stock is then listed
or, if OI Inc. Common Stock is not then listed on a U.S. national or regional securities exchange, on the principal other market on which OI Inc.
Common Stock is then traded; and

 
(b)           there is no Market Disruption Event.
 
If OI Inc. Common Stock (or other security for which a Last Reported Sale Price must be determined) is not so listed or traded, “Trading

Day” means a Business Day.
 
“Trading Day,” solely for the purposes of determining the Daily Settlement Amounts and the Daily Exchange Value, means:
 
(a)           a day during which trading in OI Inc. Common Stock generally occurs on the primary exchange or quotation system on which OI

Inc. Common Stock then trades or is quoted; and
 
(b)           there is no Cash Settlement Averaging Period Market Disruption Event.
 
If the OI Inc. Common Stock (or other Security for which Daily VWAP must be determined) is not so listed or traded, a Business Day.
 
“Trading Price” per $1,000 principal amount of the Notes on any date of determination means the average of the secondary market bid

quotations obtained by the Bid Solicitation Agent for $5.0 million principal amount of the Notes at approximately 3:30 p.m., New York City time, on such
determination date from three independent U.S. nationally recognized securities dealers the Company selects; provided that, if three such bids cannot
reasonably be obtained by the Bid Solicitation Agent but two such bids are obtained, then the average of the two bids shall be used, and if only one such bid



can reasonably be obtained by the Bid Solicitation Agent, that one bid shall be used.  If the Bid Solicitation Agent cannot reasonably obtain at least one bid
for $5.0 million principal amount of the Notes from a U.S. nationally recognized securities dealer, then the Trading Price per $1,000 principal amount of
Notes will be deemed to be less than 98% of the product of the Last Reported Sale Price of OI Inc. Common Stock and the applicable Exchange Rate.  If,
upon presentation of reasonable evidence by the Holder, the Company does not instruct the Bid Solicitation Agent to make such determination, the Trading
Price per $1,000 principal amount of the Notes will be deemed to be less than 98% of the product of the Last Reported Sale Price of OI Inc. Common Stock
and the applicable Exchange Rate on each day the Company fails to do so.

 
“Trading Price Measurement Period” has the meaning specified in Section 11.01(b).
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“Trustee” means the party named as such in this Indenture until a successor replaces it and, thereafter, means the successor.
 
“Trust Officer” means, with respect to the Trustee:
 
(a)           any officer within the Corporate Trust Office of the Trustee, including any vice president, managing director, trust officer or any

other officer of the Trustee who customarily performs functions similar to those performed by the Persons who at the time shall be such officers,
respectively, or to whom any corporate trust matter is referred because of such person’s knowledge of and familiarity with the particular subject, and

 
(b)           who shall have direct responsibility for the administration of this Indenture.
 
“Uniform Commercial Code” means the New York Uniform Commercial Code as in effect from time to time.
 
“Unrestricted OI Inc. Common Stock” has the meaning specified in Section 2.14.
 
“Unrestricted Subsidiary” means any Subsidiary of OI Group (other than the Company) that is designated by the Board of Directors of OI

Group as an ‘‘Unrestricted Subsidiary’’ in accordance with the terms of any of the Senior Note Indentures, and to the extent that all of the Senior Note
Indentures cease to remain in effect, means any Subsidiary of OI Group (other than the Company) that is designated by the Board of Directors of OI Group as
an ‘‘Unrestricted Subsidiary’’ in accordance with the terms of the last of the Senior Note Indentures that ceases to be in effect as of the last day that such
Senior Note Indentures was in effect.

 
“Valuation Period” has the meaning specified in Section 11.04(c).
 
“Voting Stock” of any Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of the

Board of Directors of such Person
 
“Wholly Owned Subsidiary” is a Subsidiary of the Company, all the capital stock of which (other than directors’ qualifying shares) is

owned by the Company or another Wholly Owned Subsidiary.
 
Section 1.02           Incorporation by Reference of Trust Indenture Act.  This Indenture incorporates by reference certain provisions of the

TIA.  The following TIA terms have the following meanings:
 
“Commission” means the SEC.
 
“indenture securities” means the Notes and the Guarantee.
 
“indenture security holder” means a Holder.
 
“indenture trustee” or “institutional trustee” means the Trustee.
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“obligor” on the indenture securities means the Company, and OI Inc. and any other obligor on the Notes.
 
Section 1.03           Rules of Construction.  Unless the context otherwise requires:
 
(a)           a term has the meaning assigned to it;
 
(b)           an accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP;
 
(c)           “or” is not exclusive;
 
(d)           “including” means including without limitation;
 
(e)           words in the singular include the plural and words in the plural include the singular;
 
(f)            provisions apply to successive events and transactions; and
 
(g)           all references to “interest” shall include Registration Default Additional Interest, if any, payable pursuant to Section 4.05 and

Reporting Default Additional Interest, if any,  payable pursuant to Section 6.13.
 

Article II



 
The Notes

 
Section 2.01           Designation; Amount and Issuance of Notes.  (a)  The Notes shall be designated as “3.00% Exchangeable Senior Notes

due 2015.”  The aggregate principal amount of Original Notes which may be authenticated and delivered under this Indenture is $600,000,000 (or
$690,000,000 if the Initial Purchasers exercise their over-allotment option in full in accordance with the Purchase Agreement).  An unlimited aggregate
principal amount of Additional Notes may be issued from time to time in accordance with Section 2.01(b).  Upon the execution of this Indenture, or from time
to time thereafter, Notes may be executed by the Company and delivered to the Trustee for authentication.

 
(b)           The Company shall be entitled, without notice to or the consent of the Holders, to issue Additional Notes in an unlimited aggregate

principal amount under this Indenture with the same terms and with the same CUSIP numbers as the Notes issued on the Issue Date, other than with respect to
the date of issuance and issue price; provided, however, that no Additional Notes may be issued unless they will be fungible for U.S. Federal income tax and
securities law purposes with any other Notes issued under this Indenture.  The Original Notes issued on the Issue Date and any Additional Notes shall rank
equally and ratably and shall be treated as a single class for all purposes under this Indenture.

 
With respect to any Additional Notes issued after the Issue Date (except for Notes authenticated and delivered upon registration of transfer

of, or in exchange for, or in lieu of, other Notes pursuant to Section 2.07, 2.08, 2.09, 2.10, 3.01(g), or 11.02(e)), there shall be
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(a) established in or pursuant to a resolution of the Board of Directors of the Company and (b) (i) set forth or determined in the manner provided in an
Officers’ Certificate or (ii) established in one or more indentures supplemental hereto, prior to the issuance of such Additional Notes:

 
(1)           the aggregate principal amount of such Additional Notes to be authenticated and delivered under this Indenture,
 
(2)           the issue price and issuance date of such Additional Notes, including the date from which interest on such Additional Notes shall

accrue; and
 
(3)           if applicable, that such Additional Notes shall be issuable in whole or in part in the form of one or more Global Notes and, in such

case, the respective depositaries for such Global Notes, the form of any legend or legends which shall be borne by such Global Notes in addition to
or in lieu of those set forth in Exhibit A hereto and any circumstances in which any such Global Note may be exchanged in whole or in part for
Additional Notes registered, or any transfer of such Global Note in whole or in part may be registered, in the name or names of Persons other than
the depositary for such Global Note or a nominee thereof.

 
If any of the terms of any Additional Notes are established by action taken pursuant to a resolution of the Board of Directors of the

Company, a copy of an appropriate record of such action shall be certified by the Secretary or any Assistant Secretary of the Company and delivered to the
Trustee at or prior to the delivery of the Officers’ Certificate or the indenture supplemental hereto setting forth the terms of the Additional Notes.

 
Section 2.02           Form, Dating and Denomination; Execution and Authentication.  (a) The Notes and the Trustee’s certificate of

authentication shall each be substantially in the form of Exhibit A hereto, which is hereby incorporated in and expressly made a part of this Indenture.  The
Notes may have notations, legends or endorsements required by law, stock exchange rule, agreements to which the Company or the Guarantors are subject, if
any, or usage (provided that any such notation, legend or endorsement is in a form acceptable to the Company).

 
(b)           Each Note shall be dated the date of its authentication.  The Notes shall be issuable only in registered form without interest

coupons and only in minimum denominations of $1,000 and integral multiples of $1,000 in excess thereof.
 
So long as the Notes are eligible for book-entry settlement with the Depositary, or unless otherwise required by law, or otherwise

contemplated by Section 2.08(b), all of the Notes will be represented by one or more Notes in global form registered in the name of the Depositary or the
nominee of the Depositary (the “Global Notes”).  The transfer and exchange of beneficial interests in any such Global Notes shall be effected through the
Depositary in accordance with this Indenture and the applicable procedures of the Depositary.  Except as provided in Section 2.07(b), beneficial owners of a
Global Note shall not be entitled to have certificates registered in their names, will not receive or be entitled to receive physical delivery of certificates in
definitive form and will not be considered Holders of such Global Note.
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Any Global Notes shall represent such of the outstanding Notes as shall be specified therein and shall provide that it shall represent the

aggregate amount of outstanding Notes from time to time endorsed thereon and that the aggregate amount of outstanding Notes represented thereby may from
time to time be increased or reduced to reflect purchases, exchanges, transfers or exchanges permitted hereby.  Any endorsement of a Global Note to reflect
the amount of any increase or decrease in the amount of outstanding Notes represented thereby shall be made by the Trustee or the custodian for the Global
Note, at the direction of the Trustee, in such manner and upon instructions given by the Holder of such Notes in accordance with this Indenture.  Payment of
principal of, and interest on any Global Notes shall be made to the Depositary in immediately available funds.

 
(c)           One Officer shall sign the Notes for the Company by manual or facsimile signature.  If an Officer whose signature is on a Note no

longer holds that office at the time the Trustee authenticates the Note, the Note shall be valid nevertheless.
 
A Note shall not be valid until an authorized signatory of the Trustee manually signs the certificate of authentication on the Note.  The

signature shall be conclusive evidence that the Note has been authenticated under this Indenture.
 
The Trustee shall authenticate and make available for delivery upon a written order of the Company signed by one Officer (a) Original

Notes for original issue on the date hereof in an aggregate principal amount of $600,000,000 (or $690,000,000 if the Initial Purchasers exercise their over-
allotment option in full in accordance with the Purchase Agreement), the principal amount of Notes to be initially issued by the Company and authenticated
by the Trustee shall be set forth in the written order, and (b) subject to the terms of the Indenture, Additional Notes in an aggregate principal amount to be



determined at the time of issuance and specified therein.  Such order shall specify the amount of the Notes to be authenticated and the date on which the
original issue of Notes is to be authenticated.  Notwithstanding anything to the contrary in the Indenture, any issuance of Additional Notes after the Issue Date
shall be in a principal amount of at least $1,000.

 
The Notes will be resold only to QIBs in reliance on Rule 144A. The Notes may thereafter be transferred only to QIBs.  Notes shall be

resold pursuant to Rule 144A and shall be issued initially in the form of Restricted Global Notes, without interest coupons and with the Global Notes Legend
and the applicable Restricted Legend set forth in Exhibit A hereto, which shall be deposited on behalf of the purchasers of the Notes represented thereby with
the Notes Custodian and registered in the name of the Depositary or a nominee of the Depositary, duly executed by the Company and authenticated by the
Trustee as provided in this Indenture.

 
The Trustee may appoint an authenticating agent reasonably acceptable to the Company to authenticate the Notes.  Any such appointment

shall be evidenced by an instrument signed by a Trust Officer, a copy of which shall be furnished to the Company.  Unless limited by the terms of such
appointment, an authenticating agent may authenticate Notes whenever the Trustee may do so.  Each reference in this Indenture to authentication by the
Trustee includes authentication by such agent.  An authenticating agent has the same rights as any Registrar, Paying Agent or agent for service of notices and
demands.
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Section 2.03           Payment at Maturity; Payment of Interest.
 
(a)           Payment at Maturity.  The Notes shall mature on June 1, 2015, unless earlier exchanged or repurchased in accordance with the

provisions hereof.  On the Maturity Date, each Holder shall be entitled to receive from the Company or its designee on such date $1,000 in cash for each
$1,000 principal amount of Notes.  With respect to Global Notes, principal and interest will be paid to the Depositary or its nominee in immediately available
funds.  With respect to any certificated Notes, principal will be payable at the Company’s office or agency in New York City.

 
(b)           Payment of Interest.  Interest on the Notes will accrue at the rate of 3.00% per annum.  Interest will accrue from the most recent

date to which interest has been paid or provided for, or, if no interest has been paid or provided for, May 7, 2010.  Interest shall be payable semi-annually in
arrears on June 1 and December 1 of each year (each, an “Interest Payment Date”), commencing December 1, 2010, to the Person in whose name any Note is
registered at 5:00 p.m., New York City time, on the relevant Regular Record Date with respect to the applicable Interest Payment Date.

 
Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.
 
Payments in respect of the Notes represented by a Global Note (including principal and interest) shall be made by wire transfer of

immediately available funds to the accounts specified by The Depository Trust Company or any successor depositary.  The Company will make all payments
in respect of a certificated Note (including principal, and interest), at the office or agency of the Paying Agent, except that, at the option of the Company,
payment of interest may be made by mailing a check to the registered address of each Holder thereof; provided, however, that payments on the Notes may
also be made, in the case of a Holder of at least $5,000,000 aggregate principal amount of Notes, by wire transfer to a U.S. dollar account maintained by the
payee with a bank in the United States if such Holder elects payment by wire transfer by giving written notice to the Registrar to such effect designating such
account not later than the relevant Regular Record Date, which application shall remain in effect until the Holder provides written notice to the Registrar to
the contrary.

 
If an Interest Payment Date falls on a date that is not a Business Day, such payment of interest (and principal in the case of the Maturity

Date and Fundamental Change Purchase Price in the case of a Fundamental Change Purchase Date) will be postponed until the next succeeding Business Day,
and no interest or other amounts will be paid as a result of any such postponement.

 
Section 2.04           Registrar and Paying Agent.  (a)  The Company shall maintain an office or agency where Notes may be presented for

registration of transfer or for exchange (the “Registrar”), an office or agency where Notes may be presented for payment (the “Paying Agent”) and an office
or agency where the Notes may be surrendered for exchange (the “Exchange Agent”) (which shall, in each case, be in the Borough of Manhattan, New York
City).  The Registrar shall keep a register of the Notes (the “Register”) and of their transfer and exchange.  The Company may have one or more co-registrars
and one or more additional paying
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agents.  The term “Paying Agent” includes any additional paying agent, and the term “Registrar” includes any co-registrars.  The Company initially appoints
U.S. Bank National Association as (i) Registrar, Paying Agent and Exchange Agent in connection with the Notes and (ii) the Notes Custodian with respect to
the Global Notes.

 
(b)           The agreement shall implement the provisions of this Indenture that relate to such agent.  The Company shall notify the Trustee of

the name and address of any agent.  If the Company fails to maintain a Registrar, Paying Agent or Exchange Agent, the Trustee shall act as such as an agent
and shall be entitled to appropriate compensation therefor pursuant to Section 7.06.  The Company or any of its Wholly Owned Subsidiaries may act as
Paying Agent, Registrar or Exchange Agent.

 
(c)           The Company may remove any Registrar, Paying Agent or Exchange Agent upon written notice to such Registrar, Paying Agent or

Exchange Agent and to the Trustee; provided, however, that no such removal shall become effective until (i) if applicable, acceptance of an appointment by a
successor as evidenced by an appropriate agreement entered into by the Company and such successor Registrar, Paying Agent or Exchange Agent, as the case
may be, and delivered to the Trustee or (ii) notification to the Trustee that the Trustee shall serve in an agency capacity as Registrar, Paying Agent or
Exchange Agent until the appointment of a successor in accordance with clause (i) above.  The Registrar, Paying Agent or Exchange Agent may resign at any
time upon written notice to the Company and the Trustee;  provided, however, that the Trustee may resign as Paying Agent, Registrar or Exchange Agent only
if the Trustee also resigns as Trustee in accordance with Section 7.07.

 
Section 2.05           Paying Agent to Hold Money in Trust.  Prior to each due date of the principal of and interest on any Note, the Company

shall deposit with the Paying Agent (or if the Company or a Wholly Owned Subsidiary of the Company is acting as Paying Agent, segregate and hold in trust



for the benefit of the Persons entitled thereto) a sum sufficient to pay such principal and interest when so becoming due.  The Company shall require each
Paying Agent (other than the Trustee) to agree in writing that the Paying Agent shall hold in trust for the benefit of Holders or the Trustee all money held by
the Paying Agent for the payment of principal of and interest on the Notes, and shall notify the Trustee of any default by the Company in making any such
payment.  If the Company or a Wholly Owned Subsidiary of the Company acts as Paying Agent, it shall segregate the money held by it as Paying Agent and
hold it as a separate trust fund.  The Company at any time may require the Paying Agent to pay all money held by it to the Trustee and to account for any
funds disbursed by the Paying Agent.  Upon complying with this Section 2.05, the Paying Agent shall have no further liability for the money delivered to the
Trustee.

 
Section 2.06           Holder Lists.  The Trustee shall preserve in as current a form as is reasonably practicable the most recent list available to

it of the names and addresses of Holders.  If the bank that is acting as Trustee is not the Registrar, the Company shall furnish, or cause the Registrar to furnish,
to the Trustee, in writing at least five Business Days before each Interest Payment Date and at such other times as the Trustee may request in writing, a list in
such form and as of such date as the Trustee may reasonably require of the names and addresses of Holders.
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Section 2.07           Exchange and Registration of Transfer of Notes; Restrictions on Transfer.(a)         The Company shall cause to be kept at

the Corporate Trust Office the Register in which, subject to such reasonable regulations as it may prescribe, the Company shall provide for the registration of
Notes and of transfers of Notes. The Register shall be in written form or in any form capable of being converted into written form within a reasonably prompt
period of time.

 
Upon surrender for registration of transfer of any Notes to the Registrar or any co-registrar, and satisfaction of the requirements for such

transfer set forth in this Section 2.07, the Company shall execute, and the Trustee shall authenticate and deliver, in the name of the designated transferee or
transferees, one or more new Notes of any authorized denominations and of a like aggregate principal amount and bearing such restrictive legends as may be
required by this Indenture.

 
Notes may be exchanged for other Notes of any authorized denominations and of a like aggregate principal amount, upon surrender of the

Notes to be exchanged at any such office or agency maintained by the Company.  Whenever any Notes are so surrendered for exchange, the Company shall
execute, and the Trustee shall authenticate and deliver, the Notes that the Holder making the exchange is entitled to receive bearing registration numbers not
contemporaneously outstanding.

 
All Notes issued upon any registration of transfer or exchange of Notes shall be the valid obligations of the Company, evidencing the same

debt, and entitled to the same benefits under this Indenture, as the Notes surrendered upon such registration of transfer or exchange.
 
All Notes presented or surrendered for registration of transfer or for exchange, repurchase or exchange pursuant to Article XI shall (if so

required by the Company or the Registrar) be duly endorsed, or be accompanied by a written instrument or instruments of transfer in form satisfactory to the
Company, and the Notes shall be duly executed by the Holder thereof or his attorney duly authorized in writing.

 
No service charge shall be made to any Holder for any registration of transfer or exchange of Notes, but the Company or the Trustee may

require payment by the Holder of a sum sufficient to cover any tax, assessment or other governmental charge required by law or permitted by this Indenture
that may be imposed in connection with any registration of transfer or exchange of Notes in the event a Holder requests any shares to be issued in a name
other than such Holder’s name.

 
Neither the Company nor the Trustee nor any Registrar shall be required to exchange, issue or register a transfer or exchange of (a) any

Note or portions thereof surrendered for exchange pursuant to Article XI or (b) any Note or portions thereof tendered for repurchase (and not withdrawn)
pursuant to Article III.

 
(b)           The following provisions shall apply only to Global Notes:
 
(i)            Each Global Note authenticated under this Indenture shall be registered in the name of the Depositary or a nominee thereof and

delivered to such Depositary or a nominee thereof or custodian for the Global Notes therefor, and each such Global Note shall constitute a single
Note for all purposes of this Indenture.
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(ii)           Notwithstanding any other provision in this Indenture, no Global Note may be exchanged in whole or in part for Notes registered,

and no transfer of a Global Note in whole or in part may be registered, in the name of any Person other than the Depositary or a nominee thereof
unless (A) the Depositary (x) has notified the Company that it is unwilling or unable to continue as Depositary for such Global Note and a successor
depositary is not appointed within 90 calendar days or (y) has ceased to be a clearing agency registered under the Exchange Act, and a successor
Depositary has not been appointed by the Company within 90 calendar days, or (B) an Event of Default in respect of the Notes has occurred and is
continuing; or (C) the Company, at its option, notifies the Trustee in writing that it no longer wishes to have all the Notes represented by Global
Notes.  Any Global Note exchanged pursuant to this Section 2.07(b)(ii) shall be so exchanged in whole and not in part.

 
(iii)          In addition, certificated Notes will be issued in exchange for beneficial interests in a Global Note upon request by or on behalf of

the Depositary in accordance with customary procedures following the request of a beneficial owner seeking to enforce its rights under the Notes or
this Indenture, including its rights following the occurrence of an Event of Default.

 
(iv)          Notes issued in exchange for a Global Note or any portion thereof pursuant to clause (ii) or (iii) above shall be issued in definitive,

fully registered form, without interest coupons, shall have an aggregate principal amount equal to that of such Global Notes or portion thereof to be
so exchanged, shall be registered in such names and be in such authorized denominations as the Depositary shall designate and shall bear any
legends required hereunder.  Any Global Notes to be exchanged shall be surrendered by the Depositary to the Trustee, as Registrar, provided that
pending completion of the exchange of a Global Note or upon the exchange of a portion of a Global Note, the Trustee acting as custodian for the
Global Note for the Depositary or its nominee with respect to such Global Note, shall reduce the principal amount thereof, by an amount equal to the



portion thereof to be so exchanged, by means of an appropriate adjustment made on the records of the Trustee.  Upon any such surrender or
adjustment, the Trustee shall authenticate and make available for delivery the Notes issuable on such exchange to or upon the written order of the
Depositary or an authorized representative thereof.

 
(v)           In the event of the occurrence of any of the events specified in clause (ii) above or upon any request described in clause (iii) above,

the Company will promptly make available to the Trustee a sufficient supply of certificated Notes in definitive, fully registered form, without interest
coupons.

 
(vi)          Neither any members of, or participants in, the Depositary (the “Agent Members”) nor any other Persons on whose behalf Agent

Members may act shall have any rights under this Indenture with respect to any Global Notes registered in the name of the Depositary or any
nominee thereof, and the Depositary or such nominee, as the case may be, may be treated by the Company, the Trustee and any agent of the
Company or the Trustee as the absolute owner and Holder of such Global Notes for all purposes whatsoever.  Notwithstanding the foregoing, nothing
herein shall prevent the Company, the Trustee or any agent of the Company or the Trustee from giving effect to any written
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certification, proxy or other authorization furnished by the Depositary or such nominee, as the case may be, or impair, as between the Depositary, its
Agent Members and any other Person on whose behalf an Agent Member may act, the operation of customary practices of such Persons governing
the exercise of the rights of a Holder of any Notes.

 
(vii)         At such time as all interests in a Global Note have been repurchased pursuant to Article III or exchanged pursuant to Article XI,

cancelled or exchanged for Notes in certificated form, such Global Note shall, upon receipt thereof, be cancelled by the Trustee in accordance with
standing procedures and instructions existing between the Depositary and the custodian for the Global Note.  At any time prior to such cancellation,
if any interest in a Global Note is repurchased pursuant to Article III or exchanged pursuant to Article XI, cancelled or exchanged for Notes in
certificated form, the principal amount of such Global Note shall, in accordance with the standing procedures and instructions existing between the
Depositary and the custodian for the Global Note, be appropriately reduced.

 
(c)           Every Note (and all securities issued in exchange therefor or in substitution thereof) is required under this Section 2.07(c) to bear

the Restricted Legend (a “Restricted Global Note”) and shall be subject to the restrictions on transfer set forth in this Section 2.07(c) and in the Restricted
Legend set forth in Exhibit A, and the holder of each such Restricted Global Note, by such Holder’s acceptance thereof, agrees to be bound by all such
restrictions on transfer.

 
Every share of OI Inc. Common Stock (and all securities issued in exchange therefore or in substitution thereof) issued upon exchange of a

Note in accordance with Article XI is required under this Section 2.07(c) to bear the Restricted Legend (the “Restricted OI Inc. Common Stock,” and together
with the Restricted Global Note, the “Restricted Securities”) and shall be subject to the restrictions on transfer set forth in this Section 2.07(c) and in the
Restricted Legend set forth in Exhibit B, which is hereby incorporated in and expressly made a part of this Indenture, and the holder of each such share of
Restricted OI Inc. Common Stock, by such holder’s acceptance thereof, agrees to be bound by all such restrictions on transfer. Each Holder which exchanges
Notes for OI Inc. Common Stock will be deemed to have represented to the Company and OI Inc. that it is a QIB.

 
As used in this Section 2.07(c), the term “transfer” means any sale, pledge, loan, transfer or other disposition whatsoever of any Restricted

Security or any interest therein.
 
(d)           Until the date (the “Resale Restriction Termination Date”) that is the later of (1) the date that is one year after the last date of

issuance of shares of OI Inc. Common Stock upon exchange and (2) such later date, if any, as may be required by applicable laws, any certificate evidencing
Restricted OI Inc. Common Stock shall bear the Restricted Legend set forth in Exhibit B, unless such Restricted OI Inc. Common Stock has been sold
pursuant to a registration statement that has been declared effective under the Securities Act (and which continues to be effective at the time of such transfer)
or sold pursuant to Rule 144 under the Securities Act or any similar provision then in force, or unless otherwise agreed by the Company in writing following
receipt of legal advice supporting the permissibility of the waiver of such transfer restrictions, with written notice thereof to the Trustee.
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(e)           In connection with any transfer of the Notes the Holder must complete and deliver the form of assignment set forth on the

certificate representing the Note, with the appropriate box checked, to the Trustee (or any successor Trustee, as applicable), including the certification, that
such Holder is a QIB and such Note is being transferred to a QIB in accordance with Rule 144A.

 
In connection with any transfer of the OI Inc. Common Stock issued upon exchange, if any, prior to the Resale Restriction Termination

Date, the holder much complete and deliver the form of assignment set forth in Exhibit B, the appropriate box checked, to the transfer agent.
 
(f)            Any OI Inc. Common Stock issued upon exchange of the Notes as to which such restriction on transfer shall have expired in

accordance with their terms may, upon surrender of certificates representing such shares of OI Inc. Common Stock for exchange in accordance with the
procedures of the transfer agent for the OI Inc. Common Stock, be exchanged for a new certificate or certificates for a like aggregate number of shares of OI
Inc. Common Stock, which shall not bear the Restricted Legend.

 
(g)           The Trustee shall have no responsibility or obligation to any Agent Members or any other Person with respect to the accuracy of

the books or records, or the acts or omissions, of the Depositary or its nominee or of any participant or member thereof, with respect to any ownership interest
in the Notes or with respect to the delivery to any Agent Member or other Person (other than the Depositary) of any notice or the payment of any amount,
under or with respect to such Notes.  All notices and communications to be given to the holders of Notes and all payments to be made to holders of Notes
under the Notes shall be given or made only to or upon the order of the registered holders of Notes (which shall be the Depositary or its nominee in the case
of a Global Note).  The rights of beneficial owners in any Global Notes shall be exercised only through the Depositary subject to the customary procedures of
the Depositary.  The Trustee may rely and shall be fully protected in relying upon information furnished by the Depositary with respect to its Agent Members.

 



(h)           The Trustee shall have no obligation or duty to monitor, determine or inquire as to compliance with any restrictions on transfer
imposed under this Indenture or under applicable law with respect to any transfer of any interest in any Notes (including any transfers between or among
Agent Members) other than to require delivery of such certificates and other documentation or evidence as are expressly required by, and to do so if and when
expressly required by, the terms of this Indenture, and to examine the same to determine substantial compliance as to form with the express requirements
hereof.

 
Section 2.08           Replacement Notes.  If a mutilated Note is surrendered to the Registrar or if the Holder of a Note claims that the Note has

been lost, destroyed or wrongfully taken, the Company shall issue and the Trustee shall authenticate a replacement Note if the requirements of Section 8-405
of the Uniform Commercial Code are met, such that the Holder (a) notifies the Company or the Trustee within a reasonable time after such Holder has notice
of such loss, destruction or wrongful taking and the Registrar does not register a transfer prior to receiving such notification, (b) makes such request to the
Company or the Trustee prior to the Note being acquired by a protected purchaser as defined in Section 8-303 of the Uniform

 
24

 
Commercial Code (a “protected purchaser”) and (c) satisfies any other reasonable requirements of the Company or the Trustee.  If required by the Trustee or
the Company, such Holder shall furnish an indemnity bond sufficient in the judgment of the Trustee and the Company to protect the Company, the Trustee,
the Paying Agent and the Registrar from any loss that any of them may suffer if a Note is replaced.  The Company and the Trustee may charge the Holder for
their expenses in replacing a Note.  In the event any such mutilated, lost, destroyed or wrongfully taken Note has become or is about to become due and
payable, the Company in its discretion may pay such Note instead of issuing a new Note in replacement thereof.

 
Every replacement Note is an additional obligation of the Company and the Guarantors.
 
The provisions of this Section 2.08 are exclusive and shall preclude (to the extent lawful) all other rights and remedies with respect to the

replacement or payment of mutilated, lost, destroyed or wrongfully taken Notes.
 
Section 2.09           Outstanding Notes.  Notes outstanding at any time are all Notes authenticated by the Trustee except for those canceled by

it, those delivered to it for cancellation and those described in this Section 2.09 as not outstanding.  Subject to Section 12.05, a Note does not cease to be
outstanding because the Company or an Affiliate of the Company holds the Note.

 
If a Note is replaced pursuant to Section 2.08, it ceases to be outstanding unless the Trustee and the Company receive proof satisfactory to

them that the replaced Note is held by a protected purchaser.
 
If the Paying Agent segregates and holds in trust, in accordance with this Indenture, on the maturity date money sufficient to pay all

principal and interest payable on that date with respect to the Notes (or portions thereof) to be repurchased or maturing, as the case may be, and the Paying
Agent is not prohibited from paying such money to the Holders on that date pursuant to the terms of this Indenture, then on and after that date, such Notes (or
portions thereof) cease to be outstanding and interest on them ceases to accrue.

 
Section 2.10           Temporary Notes.  In the event that certificated Notes are to be issued under the terms of this Indenture, until such

certificated Notes are ready for delivery, the Company may prepare and the Trustee shall authenticate temporary Notes.  Temporary Notes shall be
substantially in the form of certificated Notes but may have variations that the Company considers appropriate for temporary Notes.  Without unreasonable
delay, the Company shall prepare and the Trustee shall authenticate certificated Notes and deliver them in exchange for temporary Notes upon surrender of
such temporary Notes at the office or agency of the Company, without charge to the Holder.

 
Section 2.11           Cancellation.  The Company at any time may deliver Notes to the Trustee for cancellation. The Company shall forward to

the Trustee for cancellation any Notes purchased by it.  The Registrar, the Paying Agent and the Exchange Agent shall forward to the Trustee any Notes
surrendered to them for registration of transfer, exchange or payment.  The Trustee and no one else shall cancel all Notes surrendered for registration of
transfer, exchange,

 
25

 
payment or cancellation and shall dispose of canceled Notes in accordance with its customary procedures or deliver canceled Notes to the Company pursuant
to written direction by an Officer.  The Company may not issue new Notes to replace Notes it has repurchased, paid or delivered to the Trustee for
cancellation.  The Trustee shall not authenticate Notes in place of canceled Notes other than pursuant to the terms of this Indenture.

 
Section 2.12           Defaulted Interest.  If the Company defaults in a payment of interest on the Notes and such default continues for a period

of 30 calendar days, the interest which is payable shall forthwith cease to be payable to the Holder on the Regular Record Date and the Company shall pay the
defaulted interest (plus interest on such defaulted interest to the extent lawful) to the Persons who are Holders on a subsequent special record date.  The
Company shall fix or cause to be fixed any such special record date and payment date to the reasonable satisfaction of the Trustee and shall promptly mail or
cause to be mailed to each Holder a notice that states the special record date, the payment date and the amount of defaulted interest to be paid.

 
Section 2.13           CUSIP Numbers and ISINs.  The Company in issuing the Notes may use CUSIP numbers and ISINs (if then generally in

use) and, if so, the Trustee shall use CUSIP numbers and ISINs in notices of repurchase as a convenience to Holders; provided, however, that any such notice
may state that no representation is made as to the correctness of such numbers either as printed on the Notes or as contained in any notice of a repurchase and
that reliance may be placed only on the other identification numbers printed on the Notes, and any such repurchase shall not be affected by any defect in or
omission of such numbers.  The Company shall advise the Trustee of any change in the CUSIP numbers or ISINs.

 
Section 2.14           Automatic Exchange from Restricted OI Inc. Common Stock to Unrestricted OI Inc. Common Stock.
 

To the extent there are any shares of Restricted OI Inc. Common Stock outstanding on the Resale Restriction Termination Date, Restricted
OI Inc. Common Stock, shall be automatically exchanged on the Resale Restriction Termination Date into an unrestricted stock certificate representing OI
Inc. Common Stock that is no longer subject to the restrictions set out in Section 2.07(c) (including removal of the Restricted Legend) (the “Unrestricted OI
Inc. Common Stock”), without any action required by or on behalf of the holder (the “Automatic Exchange”). In order to effect such exchange, the Company



shall at least 15 days but not more than 30 days prior to the Resale Restriction Termination Date, deliver a notice of Automatic Exchange (an “Automatic
Exchange Notice”) to each holder at such holder’s address appearing in the register maintained at the registrar for OI Inc. Common Stock with a copy to the
transfer agent for OI Inc. Common Stock.  The Automatic Exchange Notice shall identify the OI Inc. Common Stock subject to the Automatic Exchange and
shall state: (1) the date of the Automatic Exchange; (2) the section of this Indenture pursuant to which the Automatic Exchange shall occur; (3) the “CUSIP”
number the Restricted OI Inc. Common Stock from which such holders’ beneficial interests shall be transferred and (4) the “CUSIP” number of the
Unrestricted OI Inc. Common Stock  into which such holders’ beneficial interests shall be transferred.
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Article III

 
Purchases Upon a Fundamental Change

 
Section 3.01           Purchase at Option of Holder Upon a Fundamental Change.
 
(a)           Repurchase Option.  If a Fundamental Change occurs at any time, a Holder will have the right, at its option, to require the

Company to purchase for cash any or all of its Notes, or any portion of the principal amount thereof, that is equal to $1,000 or an integral multiple of $1,000. 
The price the Company is required to pay is equal to 100% of the principal amount of the Notes to be purchased plus accrued and unpaid interest to, but
excluding, the Fundamental Change Purchase Date (the “Fundamental Change Purchase Price”); provided, however, that if the Fundamental Change Purchase
Date is after a Regular Record Date and on or prior to the Interest Payment Date to which such Regular Record Date relates, the Company will instead pay the
full amount of accrued and unpaid interest to the Holder of record on such Regular Record Date and the Fundamental Change Purchase Price shall not include
such accrued and unpaid interest.  The Fundamental Change Purchase Date will be the date specified by the Company that is not less than 20 or more than 35
Business Days following the date of the Company’s Fundamental Change Notice.  Any Notes purchased by the Company will be paid for in cash.

 
No Notes may be purchased at the option of Holders upon a Fundamental Change if the principal amount of the Notes has been accelerated,

and such acceleration has not been rescinded, on or prior to such date.
 
(b)           Notice of Fundamental Change.  On or before the 20th calendar day after the occurrence of a Fundamental Change, the Company

will provide to all Holders, the Trustee and Paying Agent a notice (the “Fundamental Change Notice”) of the occurrence of the Fundamental Change and of
the resulting purchase right.  Such notice shall state, among other things:

 
(i)            the events causing a Fundamental Change;
 
(ii)           the effective date of the Fundamental Change, and whether the Fundamental Change is a Make-Whole Fundamental Change, in

which case the Effective Date of the Make-Whole Fundamental Change;
 
(iii)          the last date on which a Holder may exercise the purchase right;
 
(iv)          the Fundamental Change Purchase Price;
 
(v)           the Fundamental Change Purchase Date;
 
(vi)          the name and address of the Paying Agent and the Exchange Agent;
 
(vii)         the applicable Exchange Rate and any adjustments to the applicable Exchange Rate;
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(viii)        that the Notes with respect to which a Fundamental Change Purchase Notice has been delivered by a Holder may be exchanged

only if the Holder withdraws the Fundamental Change Purchase Notice in accordance with the terms of this Indenture or to the extent that portions
of such Notes are not subject to such Fundamental Change Purchase Notice; and

 
(ix)           the procedures that Holders must follow to require the Company to purchase their Notes.
 
The Company shall purchase Notes that have been validly surrendered for Purchase and not withdrawn on the Fundamental Change

Purchase Date.
 
Simultaneously with providing the Fundamental Change Notice, the Company will issue a press release (and make the press release

available on its website).
 
No failure of the Company to give the foregoing notices and no defect therein shall limit the purchase rights of the Holders of Notes or

affect the validity of the proceedings for the purchase of the Notes pursuant to this Section 3.01.
 
(c)           Exercise of Purchase Option.  To exercise the Fundamental Change repurchase option, a Holder must deliver, prior to 5:00 p.m.,

New York City time, on the Business Day immediately preceding the Fundamental Change Purchase Date, the Notes to be purchased, duly endorsed for
transfer, if certificated, together with a written purchase notice, if certificated, in the form entitled “Form of Fundamental Change Purchase Notice” on the
reverse side of the Notes duly completed (the “Fundamental Change Purchase Notice”), to the Paying Agent.  The Fundamental Change Purchase Notice
must state:

 
(i)            if certificated Notes have been issued, the certificate numbers of the Holder’s Notes to be delivered for purchase;
 
(ii)           the portion of the principal amount of Notes to be purchased, which must be $1,000 or an integral multiple thereof; and



 
(iii)          that the Notes are to be purchased by the Company pursuant to the applicable provisions of the Notes and this Indenture.
 

If the Notes are not in certificated form, the Fundamental Change Purchase Notice delivered by any Holder must comply with the appropriate Depositary
procedures.
 

(d)           Withdrawal of Purchase Notice.  Holders may withdraw any Fundamental Change Purchase Notice (in whole or in part) by a
written notice of withdrawal delivered to the Paying Agent prior to 5:00 p.m., New York City time, on the Business Day immediately preceding the
Fundamental Change Purchase Date.  The notice of withdrawal shall state:

 
(i)            the principal amount of the withdrawn Notes;
 
(ii)           if certificated Notes have been issued, the certificate numbers of the withdrawn Notes; and
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(iii)          the principal amount, if any, which remains subject to the Fundamental Change Purchase Notice.
 

If the Notes are not in certificated form, the Withdrawal Notice delivered by any Holder must comply with the appropriate Depositary procedures.
 

The Paying Agent will promptly return to the respective Holders thereof any certificated Notes with respect to which a Fundamental
Change Purchase Notice has been withdrawn in compliance with the provisions of this Section 3.01(d).

 
(e)           Effect of Fundamental Change Purchase Notice.  Upon receipt by the Paying Agent of the Fundamental Change Purchase Notice

specified in Section 3.01(c), the Holder of the Note in respect of which such Fundamental Change Purchase Notice was given shall (unless such Fundamental
Change Purchase Notice is withdrawn in accordance with Section 3.01(d)) thereafter be entitled to receive solely the Fundamental Change Purchase Price in
cash with respect to such Note.  The Paying Agent shall pay the Fundamental Change Purchase Price to such Holder, subject to receipt of funds by the
Company, promptly following the later of (i) the Fundamental Change Purchase Date with respect to such Note (provided, the conditions in
Section 3.01(c) have been satisfied) and (ii) the time of delivery or book-entry transfer of such Note to the Paying Agent by the Holder thereof in the manner
required by Section 3.01(c).

 
(f)            Deposit of Fundamental Change Purchase Price.  Prior to 10:00 a.m., New York City time, on the Fundamental Change Purchase

Date, the Company shall deposit with the Paying Agent (or, if the Company or a Wholly Owned Subsidiary of the Company is acting as the Paying Agent,
shall segregate and hold in trust as provided herein) an amount of money (in immediately available funds if deposited on such Business Day) sufficient to pay
the Fundamental Change Purchase Price of all the Notes or portions thereof that are to be purchased as of the Fundamental Change Purchase Date. If the
Paying Agent holds (or, if the Company or a Wholly Owned Subsidiary of the Company is acting as the Paying Agent, has segregated and holds in trust) cash
or securities sufficient to pay the Fundamental Change Purchase Price of the Notes for which a Fundamental Change Purchase Notice has been tendered and
not withdrawn in accordance with this Indenture on the Fundamental Change Purchase Date, then as of such Fundamental Change Purchase Date, (i) such
Notes will cease to be outstanding and interest will cease to accrue thereon (whether or not book-entry transfer of such Notes is made or such Notes have been
delivered to the Paying Agent) and (ii) all other rights of the Holders in respect thereof will terminate (other than the right to receive the Fundamental Change
Purchase Price and previously accrued and unpaid interest upon delivery or book-entry transfer of such Notes in the event that the Fundamental Change
Purchase Date is after a Regular Record Date and on or prior to the Interest Payment Date to which it relates).

 
(g)           Notes Purchased in Whole or in Part.  Any Note that is to be purchased, whether in whole or in part, shall be surrendered at the

office of the Paying Agent (with, if the Company or the Trustee so requires in the case of certificated Notes, due endorsement by, or a written instrument of
transfer in form satisfactory to the Company and the Trustee duly executed by, the Holder thereof or such Holder’s attorney duly authorized in writing) and
the Company shall execute and the Trustee shall authenticate and deliver to the Holder of such Note, without
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service charge, a new Note or Notes, of any authorized denomination as requested by such Holder in aggregate principal amount equal to, and in exchange
for, the portion of the principal amount of the Note so surrendered that is not purchased.

 
(h)           Covenant to Comply With Applicable Laws Upon Purchase of Notes.  In connection with any offer to purchase Notes under this

Section 3.01, the Company shall, in each case if required, (i) comply with Rule 13e-4, Rule 14e-1 and any other tender offer rules under the Exchange Act
that may then be applicable, (ii) file a Schedule TO or any successor or similar schedule if required under the Exchange Act and (iii) otherwise comply with
all federal and state securities laws in connection with any offer by us to purchase the Notes so as to permit the rights and obligations under this Section 3.01
to be exercised in the time and in the manner specified in this Section 3.01.

 
(i)            Repayment to the Company.  To the extent that the aggregate amount of cash deposited by the Company pursuant to

Section 3.01(f) exceeds the aggregate Fundamental Change Purchase Price of the Notes or portions thereof that the Company is obligated to purchase as of
the Fundamental Change Purchase Date, then, following the Fundamental Change Purchase Date, the Paying Agent shall promptly return any such excess to
the Company.

 
(j)            The Company shall not be required to make an offer to purchase the Notes upon a Fundamental Change if a third party makes such

offer to purchase the Notes upon a  Fundamental Change in the manner, at the times and otherwise in compliance with the requirements set forth in this
Article III and purchases all Notes validly and not withdrawn under such offer to purchase the Notes.

 
Article IV

 
Covenants

 



Section 4.01           Payment of Notes.
 

The Company shall promptly pay the principal of and interest on the Notes on the dates and in the manner provided in the Notes and in
this Indenture.  Principal and interest shall be considered paid on the date due if on such date the Trustee or the Paying Agent holds in accordance with this
Indenture money in immediately available funds sufficient to pay all principal and interest then due and the Trustee or the Paying Agent, as the case may be,
is not prohibited from paying such money to the Holders on that date pursuant to the terms of this Indenture.

 
The Company shall pay interest on overdue principal at the rate borne by the Notes, and it shall pay interest on overdue installments of

interest at the same rate to the extent lawful.
 
Section 4.02           Commission Reports.
 
Any documents or reports that (i) OI Group is required to file with the SEC or furnish to the holders of notes governed by any Senior Note

Indenture pursuant to any Senior Note Indenture, or (ii) OI Inc. is required to file with the SEC pursuant to Section 13 or 15(d) of
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the Exchange Act, shall be furnished by OI Group or OI Inc., as applicable, to the trustee and Holders, at their request, within 15 calendar days after the same
are required (pursuant to the Senior Note Indentures or the Exchange Act, as the case may be) to be filed with the SEC (in each case, giving effect to any
grace period provided by Rule 12b-25 under the Exchange Act).  Documents filed by OI Group or OI Inc., as applicable, with the SEC via the EDGAR
system will be deemed furnished to the trustee and the Holders as of the time such documents are filed via EDGAR.
 

If at any time OI Group or OI Inc. is not subject to the reporting requirements of the Exchange Act, OI Group or OI Inc., as applicable, shall
promptly furnish to the Holders, beneficial owners and prospective purchasers of the Notes, upon their request, the information required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Act to facilitate the resale of those Notes pursuant to Rule 144A for so long as the Notes are outstanding.

 
(a)           The subsequent filing with the Trustee and, if applicable, the SEC of any report required by Section 4.02(a) shall be deemed to

automatically cure any Default or Event of Default resulting from the failure to file such report within the time period required by Section 4.02(a).
 
(b)           Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee’s receipt of

such shall not constitute constructive notice of any information contained therein or determinable from information contained therein, including the
Company’s compliance with any of its covenants hereunder (as to which the Trustee is entitled to rely exclusively (subject to Article VII) on Officers’
Certificates).

 
Section 4.03      Compliance Certificate.
 
The Company shall deliver to the Trustee within 120 days after the end of each fiscal year of the Company an Officers’ Certificate stating

that in the course of the performance by the signers of their duties as Officers of the Company they would normally have knowledge of any Default and
whether or not the signers know of any Default that occurred during such period.  If they do, the certificate shall describe the Default, its status and what
action the Company is taking or proposes to take with respect thereto.

 
Section 4.04      Notice of Defaults.
 

The Company shall deliver to the Trustee, forthwith upon becoming aware of any Default or Event of Default, a statement specifying such
Default or Event of Default (the “Notice of Default”).  The Trustee may withhold from Holders, notices of any continuing Default or Event of Default (except
a Default or Event of Default relating to the payment of principal or interest, including a default arising from the Company’s failure to purchase any Notes
when required upon a Fundamental Change, or the failure to deliver, upon exchange, cash and shares of OI Inc. Common Stock, if any), if it determines that
withholding notice in their interest.
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Section 4.05      Registration Default Additional Interest.

 
(a)           If a Registration Default or Effective Default occurs under the Registration Rights Agreement, the Company shall pay, as agreed in

the Registration Rights Agreement, Registration Default Additional Interest (in additional to any Reporting Default Additional Interest), if any, on the Notes
which shall accrue until such Registration Default or Effective Default, as applicable, is no longer continuing, at a rate equal to 0.25% per annum of the
principal amount of Notes outstanding for the first 90 days after such Registration Default or Effective Default, as applicable, has occurred and is continuing,
which rate shall be increased by an additional 0.25% per annum following the 90th day after such Registration Default  or Effective Default, as the case may
be, is continuing, provided that the rate at which such Registration Default Additional Interest under this Section 4.05(a) accrues may in no event exceed
0.50% per annum. For the avoidance of doubt, no Registration Default Additional Interest shall accrue following the expiration of the time period during
which OI Inc. is required to use commercially reasonable efforts to keep a registration statement effective under the Registration Rights Agreement.

 
(b)           Registration Default Additional Interest payable in accordance with Section 4.05(a) shall be payable in arrears on each Interest

Payment Date following accrual in the same manner and to the same persons as regular interest on the Notes.
 
(c)           If a Holder exchanges all or a portion of its Notes when there exists a Registration Default or Effective Default with respect to the

OI Inc. Common Stock and any shares of OI Inc. Common Stock are due upon such exchange, the Holder will not be entitled to receive Registration Default
Additional Interest, but the Exchange Rate will be increased by 3.00%.  If a Registration Default with respect to the OI Inc. Common Stock occurs after a
Holder has exchanged its Notes and received OI Inc. Common Stock, such Holder will not be entitled to any compensation with respect to such OI Inc.
Common Stock.

 
Article V



 
Successor Company or Successor Guarantor

 
Section 5.01      When the Company, OI Group or OI Inc. May Merge or Transfer Assets.  None of the Company, OI Inc. or OI Group shall,

in any transaction or series of transactions, merge or consolidate with or into, or, directly or indirectly, sell, assign, convey, transfer, lease or otherwise dispose
of all or substantially all of its properties and assets to, any Person or Persons, unless:

 
(i)            either (a) the Company, OI Group or OI Inc., as applicable, is the resulting, surviving or transferee Person; or (b) if the Company,

OI Group, or OI Inc., as applicable, is not the resulting, surviving or transferee Person, the resulting, surviving or transferee Person (the “Successor
Company”) is a corporation organized and existing under the laws of the United States, any state thereof or the District of Columbia and such
corporation assumes all the obligations of the Company, OI Group or OI Inc., as applicable, under the Notes and the Indenture pursuant to a
supplemental indenture and under the Registration Rights Agreement pursuant to a supplemental agreement;
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(ii)           immediately after giving effect to such transaction, no Default or Event of Default shall have occurred and be continuing; and
 
(iii)          the Company shall have delivered or caused to be delivered to the Trustee an Officers’ Certificate and an Opinion of Counsel, each

stating that such transactions described above and such supplemental indenture (if any) comply with this Indenture.
 
If the Company, OI Group or OI Inc., as applicable, is not the resulting or surviving Person, upon any such consolidation, merger or sale,

assignment, conveyance, or transfer (other than in the case of a lease), the Successor Company shall succeed to, and may exercise every right and power of
the Company, OI Group or OI Inc., as applicable, under this Indenture.

 
(b)           No Guarantor shall sell or otherwise dispose of all or substantially all of its assets to, or consolidate with or merge with or into

(whether or not such Guarantor is the surviving Person), another Person, other than the Company or another Guarantor, unless:
 
(i)            (a) either (1) such Guarantor is the resulting or surviving Person; or (2) if such Guarantor is not the resulting or surviving person,

the resulting, surviving or transferee person (“Successor Guarantor”) is a corporation or limited liability company organized and existing under the
laws of the United States, any state thereof or the District of Columbia and such corporation or limited liability company assumes all the obligations
of such Guarantor under the Notes, the Guarantee and this Indenture pursuant to a supplemental indenture; (b) immediately after giving effect to
such transaction, no Default or Event of Default has occurred and is continuing; and (c) the Company shall have delivered or caused to be delivered
to the Trustee an Officers’ Certificate and an Opinion of Counsel, each stating that such transactions described above and such supplemental
indenture (if any) comply with this Indenture; or

 
(ii)           the transaction is made in compliance with the Credit Agreement and the Senior Note Indentures.
 
If such Guarantor is not the resulting or surviving Person, upon any such consolidation, merger or sale, assignment, conveyance, or transfer,

the Successor Guarantor shall succeed to, and may exercise every right and power of, such Guarantor under this Indenture, and the Guarantee of such
Guarantor shall be automatically released under this Indenture.

 
(c)           This Article V shall not apply to a merger or consolidation of the Company, OI Group, or any of the Guarantors with or into any

other of the Company, OI Group, or any of the Guarantors or the sale, assignment, conveyance, transfer, lease or other disposition of assets between or among
the Company, OI Group and any of the Guarantors.

 
Section 5.02      Assignment of Obligations On and after May 7, 2011, the Company may assign its obligations under the Notes and this

Indenture to OI Inc., and the Company and each Guarantor, in its capacity as a Guarantor, would thereafter be released from its obligations under the Notes,
the Guarantees of the Notes and this Indenture, provided that (a) OI Inc. assumes all of the obligations under the Notes and this Indenture and (b) the
obligations of each
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domestic borrower under the Credit Agreement have been or will be concurrently assumed by OI Inc.
 

In the event of any such assignment, OI Inc. shall succeed to, and be substituted for, and may exercise every right and power of, the
Company under the Indenture with the same effect as if OI Inc. had been named the Company herein, and restrictions imposed on and obligations of OI
Group in this Indenture shall become restrictions imposed on and obligations of OI Inc., unless the context otherwise requires.
 

Article VI
 

Defaults and Remedies
 

Section 6.01      Events of Default An “Event of Default” occurs if:
 
(a)           the Company defaults for 30 days in the payment when due of interest on the Notes;
 
(b)           the Company defaults in payment of principal of the Notes when due at Stated Maturity, upon required purchase upon a

Fundamental Change, by acceleration or otherwise;
 
(c)           the Company fails to pay the cash portion of the Exchange Consideration or OI Inc. fails to deliver the portion of the Exchange

Consideration that consists of shares of OI Inc. Common Stock (or cash in lieu of fractional shares thereof), if any, in accordance with this Indenture upon
exercise of a Holder’s exchange right within five days after the due date thereof;



 
(d)           the Company fails to give a Fundamental Change Notice pursuant to Section 3.01(b), a notice of a Make-Whole Fundamental

Change pursuant to Section 11.03(g) or notice of a specified corporate transaction as under Sections 11.01(c) or (d), in each case when due;
 
(e)           the Company fails to comply with the provisions described under Article III;
 
(f)            the Company, OI Inc., OI Group or any of the other Guarantors fails to comply with the provisions described under Article V;
 
(g)           the Company, OI Inc., OI Group or any of the other Guarantors fails for 60 days after notice to comply with any of the agreements

in this Indenture (other than an agreement or Default in whose performance or whose breach is specifically dealt with in another clause), the Notes and the
Guarantees of the Notes (with respect to any Guarantor);

 
(h)           the Company defaults under any mortgage, indenture or instrument under which there may be issued or by which there may be

secured or evidenced any Indebtedness for money borrowed by OI Group or any of its Restricted Subsidiaries (or the payment of which is
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guaranteed by OI Group or any of its Restricted Subsidiaries) whether such Indebtedness or guarantee now exists, or is created after the Issue Date, if that
Default:
 

(i)        is caused by a failure to pay principal of, or interest or premium, if any, on such Indebtedness prior to the expiration of the
grace period provided in such Indebtedness on the date of such Default (a ‘‘Payment Default’’); or

 
(ii)       results in the acceleration of such Indebtedness prior to its express maturity; provided, that an Event of Default will not be

deemed to occur with respect to any such accelerated Indebtedness which is repaid or prepaid within 20 Business Days after
such declaration;

 
and, in any individual case, the principal amount of any such Indebtedness is equal to or in excess of $50.0 million, or such Indebtedness together with the
principal amount of any other such Indebtedness under which there has been a Payment Default or the maturity of which has been so accelerated, aggregates
$100.0 million or more;
 

(i)            any final judgment or order for payment of money in excess of $50.0 million in any individual case and $100.0 million in
the aggregate at any time shall be rendered against OI Group or any of its Restricted Subsidiaries and such judgment shall not have been paid, discharged or
stayed for a period of 60 days;

 
(j)            except as permitted by the Indenture, any Guarantee of the Notes shall be held in any judicial proceeding to be

unenforceable or invalid or shall cease for any reason to be in full force and effect or any Guarantor, or any person acting on behalf of any Guarantor, shall
deny or disaffirm its obligations under its Guarantee of the Notes;

 
(k)           the Company, OI Inc., OI Group or any Significant Subsidiary of OI Group pursuant to or within the meaning of any

Bankruptcy Law:
 
(i)        commences a voluntary case;
(ii)       consents to the entry of an order for relief against it in an involuntary case;
(iii)      consents to the appointment of a Custodian of it or for all or substantially all of its property;
(iv)      makes a general assignment for the benefit of its creditors; or
(v)       admits in writing its inability generally to pay its debts as the same become due; and
 
(l)      a court of competent jurisdiction enters an order or decree under any Bankruptcy Law that:
 
(i)        is for relief against the Company, OI Inc., OI Group or any Significant Subsidiary of OI Group in an involuntary case;
 
(ii)       appoints a Custodian of the Company, OI Inc., OI Group or any Significant Subsidiary of OI Group or for all or

substantially all of
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such entity’s property; or orders the liquidation of the Company, OI Inc., OI Group or any Significant Subsidiary of OI
Group;

 
and the order or decree remains unstayed and in effect for 60 days.
 

The foregoing shall constitute Events of Default whatever the reason for any such Event of Default and whether it is voluntary or
involuntary or is effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation of any administrative
or governmental body.

 
The term “Bankruptcy Law” means Title 11, United States Code, or any similar Federal or state law for the relief of debtors.  The term

“Custodian” means any receiver, trustee, assignee, liquidator, custodian or similar official under any Bankruptcy Law.
 
Section 6.02      Acceleration.If an Event of Default (other than an Event of Default specified in Section 6.01(k) or (l) with respect to the

Company, OI Group, OI Inc. or a Significant Subsidiary of OI Group) occurs and is continuing, the Trustee by notice to the Company, or the Holders of at
least 25% in principal amount of the then outstanding Notes by notice to the Company and the Trustee, may, and the Trustee at the request of such Holders



shall, declare 100% of the principal of and accrued but unpaid interest on all the Notes to be due and payable, provided, however, that the Trustee shall be
held harmless with respect to any such declaration at the request of such Holders.  Upon such a declaration, such principal and interest shall be due and
payable immediately.  If an Event of Default specified in Section 6.01(k) or (l) with respect to the Company, OI Group, OI Inc. or a Significant Subsidiary of
OI Group occurs, 100% of the principal of and interest on all the Notes shall ipso facto become and be immediately due and payable without any declaration,
other act or notice on the part of the Trustee or any Holders.

 
Section 6.03      Other Remedies.If an Event of Default occurs and is continuing, the Trustee may pursue any available remedy to collect the

payment of principal of or interest on the Notes or to enforce the performance of any provision of the Notes or this Indenture.
 
The Trustee may maintain a proceeding even if it does not possess any of the Notes or does not produce any of them in the proceeding.  A

delay or omission by the Trustee or any Holder in exercising any right or remedy accruing upon an Event of Default shall not impair the right or remedy or
constitute a waiver of or acquiescence in the Event of Default.  No remedy is exclusive of any other remedy.  All available remedies are cumulative.

 
Section 6.04      Waiver of Past Defaults.The Holders of a majority in aggregate principal amount of the then outstanding Notes by notice to

the Trustee may, on behalf of all Holders of all of the Notes (1) waive any existing Default or Event of Default and its consequences under the Indenture
except (a) a continuing Default or Event of Default in the payment of the principal of or interest, including a Default arising from a failure to purchase any
Notes when required upon a Fundamental Change, on a Note or (b) a Default with respect to the Company’s failure to deliver upon exchange the cash portion
of the Exchange Consideration or OI Inc.’s failure to deliver upon exchange the portion of the Exchange Consideration that consists of shares of OI Inc.
Common Stock, if any, and (2) rescind any such acceleration with
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respect to the Notes and its consequences, including any related payment default that resulted from such acceleration, if:
 

(a)           rescission would not conflict with any judgment or decree of a court of competent jurisdiction; and
 
(b)           all existing Events of Default, other than the nonpayment of the principal or/and interest on the Notes that have become due solely

by such declaration of acceleration have been cured and waived.
 
When a Default is waived, it is deemed cured, but no such waiver shall extend to any subsequent or other Default or impair any consequent

right.
 
Section 6.05      Control by Majority.The Holders of a majority in principal amount of the then outstanding Notes may direct the time,

method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the Trustee. 
However, the Trustee may refuse to follow any direction that conflicts with law or this Indenture or, subject to Section 7.01, that the Trustee determines is
unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability; provided, however, that the Trustee may take any
other action deemed proper by the Trustee that is not inconsistent with such direction.  Prior to taking any action under this Indenture, the Trustee shall be
entitled to indemnification satisfactory to it in its sole discretion against all losses and expenses caused by taking or not taking such action.

 
Section 6.06      Limitation on Suits. (a) Except to enforce the right to receive payment of principal or interest when due, or the right to

receive payment or delivery of the consideration due upon exchange, no Holder may pursue any remedy with respect to this Indenture or the Notes or any
Guarantee unless:

 
(i)            the Holder has previously given to the Trustee written notice stating that an Event of Default is continuing;
 
(ii)           the Holders of at least 25% in principal amount of the Notes have made a written request to the Trustee to pursue the remedy;
 
(iii)          such Holder or Holders have offered to the Trustee indemnity satisfactory to it against any loss, liability or expense;
 
(iv)          the Trustee has not complied with the request within 60 days after receipt of the request and the offer of security or indemnity; and
 
(v)           the Holders of a majority in principal amount of the Notes have not given the Trustee a direction that, in the opinion of the Trustee,

is inconsistent with the request during such 60-day period.
 
(b)           A Holder may not use this Indenture to prejudice the rights of another Holder or to obtain a preference or priority over another

Holder.
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Section 6.07      Rights of Holders to Receive Payment.  (a) Notwithstanding any other provision of this Indenture, the right of any Holder to

receive payment of principal of and interest on the Notes held by such Holder on or after the respective due dates expressed or provided for in the Notes, or to
bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected without the consent of such Holder.  In
addition, notwithstanding any other provision of this Indenture, the right of any Holder to enforce its rights of exchange in accordance with the provisions of
Article XI, on or after the applicable date for settlement of the Exchange Obligation of the Company and OI Inc., shall not be impaired or affected without the
consent of such Holder.

 
(b)  Notwithstanding any other provision of this Indenture, OI Inc.’s only obligation in connection with a Holder’s exercise of its exchange

rights under this Indenture is to deliver the portion of the Exchange Consideration that consists of shares of OI Inc. Common Stock.  As a result, in the case of
any failure to deliver the Exchange Consideration to an exchanging Holder upon such Holder’s exercise of its exchange rights under this Indenture, such
Holder’s only claim with respect to OI Inc. would be for the portion of the Exchange Consideration that consists of shares of OI Inc. Common Stock (or cash
in lieu of a fractional share of OI Inc. Common Stock), and such Holder’s only claim with respect to the Company would be for the portion of the Exchange
Consideration that consists of cash (other than any portion that corresponds to a fractional share of OI Inc. Common Stock).



 
Section 6.08      Collection Suit by Trustee.  If an Event of Default specified in Section 6.01(a) or (b) occurs and is continuing, the Trustee

may recover judgment in its own name and as trustee of an express trust against the Company or any other obligor on the Notes for the whole amount then
due and owing (together with interest on overdue principal and (to the extent lawful) on any unpaid interest at the rate provided for in the Notes) and the
amounts provided for in Section 7.06.

 
Section 6.09      Trustee May File Proofs of Claim.  The Trustee may file such proofs of claim and other papers or documents as may be

necessary or advisable in order to have the claims of the Trustee and the Holders allowed in any judicial proceedings relative to the Company or the
Guarantor, their creditors or their property and, unless prohibited by law or applicable regulations, may vote on behalf of the Holders in any election of a
trustee in bankruptcy or other Person performing similar functions, and any Custodian in any such judicial proceeding is hereby authorized by each Holder to
make payments to the Trustee and, in the event that the Trustee shall consent to the making of such payments directly to the Holders, to pay to the Trustee any
amount due it for the reasonable compensation, expenses, disbursements and advances of the Trustee, its agents and its counsel, and any other amounts due
the Trustee under Section 7.06.

 
Section 6.10      Priorities.  If the Trustee collects any money or property pursuant to this Article VI, it shall pay out the money or property in

the following order:
 
FIRST:  to the Trustee for amounts due under Section 7.06;
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SECOND:  to Holders for amounts due and unpaid on the Notes for principal and interest, ratably, without preference or priority of any

kind, according to the amounts due and payable on the Notes for principal and interest, respectively; and
 
THIRD:  to the Company.
 
The Trustee may fix a record date and payment date for any payment to Holders pursuant to this Section 6.10.  At least 15 days before such

record date, the Trustee shall mail to each Holder and the Company a notice that states the record date, the payment date and amount to be paid.
 
Section 6.11      Undertaking for Costs.  In any suit for the enforcement of any right or remedy under this Indenture or in any suit against the

Trustee for any action taken or omitted by it as Trustee, a court in its discretion may require the filing by any party litigant in the suit of an undertaking to pay
the costs of the suit, and the court in its discretion may assess reasonable costs, including reasonable attorneys’ fees and expenses, against any party litigant in
the suit, having due regard to the merits and good faith of the claims or defenses made by the party litigant.  This Section 6.11 does not apply to a suit by the
Trustee, a suit by a Holder pursuant to Section 6.07 or a suit by Holders of more than 10% in principal amount of the Notes.

 
Section 6.12      Waiver of Stay or Extension Laws. Neither the Company nor the Guarantor (to the extent it may lawfully do so) shall at any

time insist upon, or plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay or extension law wherever enacted, now or at any
time hereafter in force, which may affect the covenants or the performance of this Indenture; and the Company and the Guarantor (to the extent that it may
lawfully do so) hereby expressly waives all benefit or advantage of any such law, and shall not hinder, delay or impede the execution of any power herein
granted to the Trustee, but shall suffer and permit the execution of every such power as though no such law had been enacted.

 
Section 6.13      Failure to Comply with Reporting Covenant.  Notwithstanding anything to the contrary in this Indenture, to the extent that

the Company elects, the sole remedy for an Event of Default relating to OI Group or OI Inc.’s failure to perform or observe the covenant in
Section 4.02(a) will, for the 365 days after the occurrence of such an Event of Default (which will be the 60th day after the written notice is provided to the
Company in accordance with Section 6.01(g)), consist exclusively of the right to receive additional interest (the “Reporting Default Additional Interest”) on
the Notes at a rate equal to 0.25% per annum of the outstanding principal amount of the Notes outstanding for each day during the 180-day period beginning
on, and including, the occurrence of such an Event of Default during which such Event of Default is continuing in such 365 day period, and which such
Reporting Default Additional Interest will be increased to 0.50% per annum of the then outstanding aggregate principal amount of the Notes, for the
remaining 185 days after such Event of Default is continuing for such 365 day period, provided that the rate at which such Reporting Default Additional
Interest accrues may in no event exceed 0.50% per annum.  If the Company so elects, such Reporting Default Additional Interest (in addition to any
Registration Default Additional Interest) will be payable in arrears in the same manner and on the same Interest Payment Dates as the stated interest payable
on the Notes.  On the 366th day after the occurrence of such Event of Default (if the Event of Default is not cured or waived prior to such 366th day), such
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Reporting Default Additional Interest will cease to accrue and the Notes will be subject to acceleration as provided in Section 6.02.  The provisions of this
Section 6.13 will not affect the rights of Holders in the event of the occurrence of any other Event of Default.
 

In the event the Company does not elect to pay the Reporting Default Additional Interest following an Event of Default in accordance with
this Section 6.13, the Notes will be subject to acceleration as provided in Section 6.02.  For the avoidance of doubt, in the event Registration Default
Additional Interest is also triggered pursuant to Section 4.05, the interest rate applicable to the Notes under such Section 4.05 shall also apply to the Notes.  In
order to elect to pay the Reporting Default Additional Interest as the sole remedy during the first 365 days after the occurrence of an Event of Default relating
to OI Group’s or OI Inc.’s obligations pursuant to Section 4.02(a), the Company must notify the Holders and the Trustee and Paying Agent of such election,
and make the notice available on the Company’s website, on or before 5:00 p.m., New York City time, on the fifth Business Day after the date on which such
Event of Default otherwise would occur.  Upon the Company’s failure to timely give such notice, the Notes will be immediately subject to acceleration as
provided in Section 6.02.

 
Article VII

 
Trustee

 



Section 7.01      Duties of Trustee.  (a)  If an Event of Default has occurred and is continuing, the Trustee shall exercise the rights and
powers vested in it by this Indenture and use the same degree of care and skill in their exercise as a prudent person would exercise or use under the
circumstances in the conduct of such person’s own affairs.

 
(b)           Except during the continuance of an Event of Default:
 
(i)            the Trustee undertakes to perform such duties and only such duties as are specifically set forth in this Indenture and no implied

covenants or obligations shall be read into this Indenture against the Trustee; and
 
(ii)           in the absence of bad faith on its part, the Trustee may conclusively rely, as to the truth of the statements and the correctness of the

opinions expressed therein, upon certificates or opinions furnished to the Trustee and conforming to the requirements of this Indenture.  However, in
the case of certificates or opinions required by any provision hereof to be provided to it, the Trustee shall examine the certificates and opinions to
determine whether or not they conform to the requirements of this Indenture (but need not confirm or investigate the accuracy of mathematical
calculations or other facts stated therein).

 
(c)           The Trustee may not be relieved from liability for its own grossly negligent action, its own grossly negligent failure to act or its

own willful misconduct, except that:
 
(i)            this paragraph does not limit the effect of paragraph (b) of this Section;
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(ii)           the Trustee shall not be liable for any error of judgment made in good faith by a Trust Officer unless it is proved that the Trustee

was grossly negligent in ascertaining the pertinent facts;
 
(iii)          the Trustee shall not be liable with respect to any action it takes or omits to take in good faith in accordance with a direction

received by it pursuant to Section 6.05; and
 
(iv)          no provision of this Indenture shall require the Trustee to expend or risk its own funds or otherwise incur financial liability in the

performance of any of its duties hereunder or in the exercise of any of its rights or powers.
 
(d)           Every provision of this Indenture that in any way relates to the Trustee is subject to paragraphs (a), (b) and (c) of this Section.
 
(e)           The Trustee shall not be liable for interest on any money received by it except as the Trustee may agree in writing with the

Company.
 
(f)            Money held in trust by the Trustee need not be segregated from other funds except to the extent required by law.
 
(g)           Every provision of this Indenture relating to the conduct or affecting the liability of or affording protection to the Trustee shall be

subject to the provisions of this Section 7.01.
 
Section 7.02      Rights of Trustee.  (a)  The Trustee may conclusively rely on any document believed by it to be genuine and to have been

signed or presented by the proper person.  The Trustee need not investigate any fact or matter stated in the document.
 
(b)           Before the Trustee acts or refrains from acting, it may require an Officers’ Certificate or an Opinion of Counsel.  The Trustee shall

not be liable for any action it takes or omits to take in good faith in reliance on the Officers’ Certificate or Opinion of Counsel.
 
(c)           The Trustee may act through agents or a co-Trustee and shall not be responsible for the misconduct or negligence of any agent

appointed with due care.
 
(d)           The Trustee shall not be liable for any action it takes or omits to take in good faith which it believes to be authorized or within its

rights or powers.
 
(e)           The Trustee may consult with counsel of its own selection and the advice or opinion of counsel with respect to legal matters

relating to this Indenture and the Notes shall be full and complete authorization and protection from liability in respect of any action taken, omitted or
suffered by it hereunder in good faith and in accordance with the advice or opinion of such counsel.

 
(f)            The Trustee shall not be bound to make any investigation into the facts or matters stated in any resolution, certificate, statement,

instrument, opinion, report, notice, request, consent, order, approval, bond, debenture, note or other paper or document unless
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requested in writing to do so by the Holders of not less than a majority in principal amount of the Notes at the time outstanding and indemnified in connection
therewith, but the Trustee, in its discretion, may make such further inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee shall
determine to make such further inquiry or investigation, it shall be entitled to examine the books, records and premises of the Company, personally or by
agent or attorney, at the expense of the Company and shall incur no liability of any kind by reason of such inquiry or investigation.

 
(g)           The Trustee shall be under no obligation to exercise any of the rights or powers vested in it by this Indenture at the request or

direction of any of the Holders pursuant to this Indenture, unless such Holders shall have offered to the Trustee indemnity satisfactory to the Trustee against
the costs, expenses and liabilities which might be incurred by it in compliance with such request or direction.

 



(h)           The rights, privileges, protections, immunities and benefits given to the Trustee, including its right to be indemnified, are extended
to, and shall be enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other Person employed to act hereunder.

 
(i)            The recitals contained herein are made by the Company and not by the Trustee and neither the Trustee nor the Exchange Agent or

Paying Agent assumes any responsibility for the correctness thereof.  The Trustee makes no representation as to the validity or sufficiency of this Indenture or
the OI Inc. Common Stock, the Daily VWAP, the Guarantee, the Notes, any Stock Price, any Trading Price, or any calculations performed by the Company.

 
(j)            In no event shall the Trustee, the Exchange Agent or the Paying Agent be responsible or liable for any failure or delay in the

performance of its obligations hereunder arising out of or caused by, directly or indirectly, forces beyond its control, including, without limitation, strikes,
work stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, and interruptions, loss or
malfunctions of utilities, communications or computer (software and hardware) services; it being understood that the Trustee, the Exchange Agent or the
Paying Agent shall use reasonable efforts which are consistent with accepted practices in the banking industry to resume performance as soon as practicable
under the circumstances.

 
(k)           In no event shall the Trustee be responsible or liable for special, indirect, or consequential loss or damage of any kind whatsoever

(including, but not limited to, loss of profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or damage and regardless of
the form of action.

 
(l)            Any request or direction of the Company mentioned herein shall be sufficiently evidenced by a written order of the Company and

any resolution of the Board of Directors may be sufficiently evidenced by a resolution of the Board of Directors.
 
(m)          The rights, privileges, protections, immunities and benefits given to the Trustee, including, without limitation, its right to be

indemnified, are extended to, and shall be enforceable by, U.S. Bank National Association in each of its capacities hereunder, and each
 

42

 
agent, custodian and other Person employed to act hereunder, except that under no circumstances shall the Exchange Agent or the Paying Agent be deemed to
owe any fiduciary duty to the Company, the Guarantor, or the Holders.
 

(n)           The Trustee may request that the Company and the Guarantor each deliver a certificate setting forth the names of individuals
and/or titles of officers authorized at such time to take specified actions pursuant to the Indenture.

 
Section 7.03      Individual Rights of Trustee.  The Trustee in its individual or any other capacity may become the owner or pledgee of Notes

and may otherwise deal with the Company or its Affiliates with the same rights it would have if it were not Trustee.  Any Paying Agent or Registrar may do
the same with like rights.  However, the Trustee must comply with Section 7.09.

 
Section 7.04      Trustee’s Disclaimer.  The Trustee shall not be responsible for and makes no representation as to the validity or adequacy of

this Indenture, any Guarantee or the Notes, shall not be accountable for the Company’s use of the proceeds from the Notes, and it shall not be responsible for
any statement of the Company or the Guarantor in this Indenture or in any document issued in connection with the sale of the Notes or in the Notes other than
the Trustee’s certificate of authentication.  The Trustee shall not be charged with knowledge of any Default or Event of Default under Sections 6.01(c), (d),
(e), (f), (g), (h), (i), (j), (k) or (l) or of the identity of any Significant Subsidiary unless a Trust Officer of the Trustee shall have received written notice thereof
in accordance with Section 12.01 from the Company, the Guarantor or any Holder referencing this Indenture and the specific Default or Event of Default.

 
Section 7.05      Notice of Defaults.  If a Default or Event of Default occurs and is continuing and if in the case of an Event of Default

specified in Section 6.01(a) or (b) it is actually known to the Trustee, or otherwise, if the Trustee has received written notice thereof, the Trustee shall mail to
each Holder notice of the Default within the earlier of 90 days after it occurs or 30 days after it is actually known to a Trust Officer in the event of a payment
default under Section 6.01(a) or 6.01(b) or written notice of it is received by a Trust Officer of the Trustee.  Except in the case of a Default in the payment of
principal of, premium (if any) or interest on any Note or a default in the payment or delivery of the consideration due upon exchange, the Trustee may
withhold the notice if and so long as a committee of its Trust Officers in good faith determines that withholding the notice is in the interests of the Holders.

 
Section 7.06      Compensation and Indemnity.  The Company shall pay to the Trustee from time to time reasonable compensation for its

services.  The Trustee’s compensation shall not be limited by any law on compensation of a trustee of an express trust.  The Company shall reimburse the
Trustee upon request for all reasonable out-of-pocket expenses incurred or made by it, including costs of collection, in addition to the compensation for its
services.  Such expenses shall include the reasonable compensation and expenses, disbursements and advances of the Trustee’s agents, counsel, accountants
and experts.  The Company and the Guarantor, jointly and severally, shall indemnify the Trustee (which, for the purposes of this Section 7.06, shall include its
directors, officers, employees and agents) against any and all loss, liability, claim, damage or expense (including reasonable attorneys’ fees and expenses)
incurred by or in connection with the administration of this trust and the performance of its duties hereunder.  The
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Trustee shall notify the Company of any claim for which it may seek indemnity promptly upon obtaining actual knowledge thereof; provided, however, that
any failure so to notify the Company shall not relieve the Company or the Guarantor of its indemnity obligations hereunder.  The Company shall defend the
claim and the indemnified party shall provide reasonable cooperation at the Company’s expense in the defense.  Such indemnified parties may have separate
counsel and the Company and the Guarantor, as applicable, shall pay the fees and expenses of such counsel; provided, however, that the Company shall not be
required to pay such fees and expenses if it assumes such indemnified parties’ defense and, in such indemnified parties’ reasonable judgment, there is no
conflict of interest between the Company and the Guarantor, as applicable, and such parties in connection with such defense.  The Company need not
reimburse any expense or indemnify against any loss, liability or expense incurred by an indemnified party solely attributable to such party’s own willful
misconduct, gross negligence or bad faith.
 

To secure the Company’s payment obligations in this Section 7.06, the Trustee shall have a lien prior to the Notes on all money or property
held or collected by the Trustee other than money or property held in trust to pay principal of and interest on particular Notes or to pay or deliver the
consideration due upon exchange.



 
The Company’s payment and indemnity obligations pursuant to this Section 7.06 shall also extend to the Registrar, Paying Agent and

Exchange Agent hereunder, and survive the satisfaction or discharge of this Indenture, any rejection or termination of this Indenture under any bankruptcy
law or the resignation or removal of the Trustee.  Without prejudice to any other rights available to the Trustee under applicable law, when the Trustee incurs
expenses after the occurrence of a Default specified in Section 6.01(h) or (i) with respect to the Company, the expenses are intended to constitute expenses of
administration under the Bankruptcy Law.

 
Section 7.07      Replacement of Trustee.  (a)  The Trustee may resign at any time by so notifying the Company.  The Holders of a majority

in principal amount of the Notes may remove the Trustee by so notifying the Trustee and may appoint a successor Trustee.  The Company shall remove the
Trustee if:

 
(i)            the Trustee fails to comply with Section 7.09;
 
(ii)           the Trustee is adjudged bankrupt or insolvent;
 
(iii)          a receiver or other public officer takes charge of the Trustee or its property; or
 
(iv)          the Trustee otherwise becomes incapable of acting.
 
(b)           If the Trustee resigns, is removed by the Company or by the Holders of a majority in principal amount of the Notes and such

Holders do not reasonably promptly appoint a successor Trustee, or if a vacancy exists in the office of Trustee for any reason (the Trustee in such event being
referred to herein as the retiring Trustee), the Company shall promptly appoint a successor Trustee.
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(c)           A successor Trustee shall deliver a written acceptance of its appointment to the retiring Trustee and to the Company.  Thereupon

the resignation or removal of the retiring Trustee shall become effective, and the successor Trustee shall have all the rights, powers and duties of the Trustee
under this Indenture.  The successor Trustee shall mail a notice of its succession to the Holders.  The retiring Trustee shall promptly transfer all property held
by it as Trustee to the successor Trustee, subject to the lien provided for in Section 7.06.

 
(d)           If a successor Trustee does not take office within 60 days after the retiring Trustee resigns or is removed, the retiring Trustee or the

Holders of 10% in principal amount of the Notes may petition at the expense of the Company any court of competent jurisdiction for the appointment of a
successor Trustee.

 
(e)           If the Trustee fails to comply with Section 7.09, unless the Trustee’s duty to resign is stayed as provided in Section 310(b) of the

TIA, any Holder who has been a bona fide holder of a Note for at least six months may petition any court of competent jurisdiction for the removal of the
Trustee and the appointment of a successor Trustee.

 
(f)            Notwithstanding the replacement of the Trustee pursuant to this Section 7.07, the Company’s obligations under Section 7.06 shall

continue for the benefit of the retiring Trustee.
 
Section 7.08      Successor Trustee by Merger. If the Trustee consolidates with, merges or converts into, or transfers all or substantially all of

its corporate trust business or assets to, another corporation or banking association, the resulting, surviving or transferee corporation without any further act
shall be the successor Trustee.

 
In case, at the time such successor or successors by merger, conversion or consolidation to the Trustee shall succeed to the trusts created by

this Indenture, any of the Notes shall have been authenticated but not delivered, any such successor to the Trustee may adopt the certificate of authentication
of any predecessor trustee, and deliver such Notes so authenticated; and in case at that time any of the Notes shall not have been authenticated, any successor
to the Trustee may authenticate such Notes either in the name of any predecessor hereunder or in the name of the successor to the Trustee; and in all such
cases such certificates shall have the full force which is anywhere in the Notes or in this Indenture provided that the certificate of the Trustee shall have.

 
Section 7.09      Eligibility; Disqualification.  The Trustee shall at all times satisfy the requirements of Section 310(a) of the TIA.  The

Trustee shall have a combined capital and surplus of at least $50,000,000 as set forth in its most recent published annual report of condition.  The Trustee
shall comply with Section 310(b) of the TIA, subject to its right to apply for a stay of its duty to resign under the penultimate paragraph of Section 310(b) of
the TIA; provided, however, that there shall be excluded from the operation of Section 310(b)(1) of the TIA any indenture or indentures under which other
Notes or certificates of interest or participation in other Notes of the Company are outstanding if the requirements for such exclusion set forth in
Section 310(b)(1) of the TIA are met.
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Article VIII

 
Discharge of Indenture

 
Section 8.01      Discharge of Liability on Notes.  (a)  When (i) all outstanding Notes (other than Notes replaced or paid pursuant to

Section 2.08) have been canceled or delivered to the Trustee for cancellation or (ii) all outstanding Notes have become due and payable, whether at Stated
Maturity or as a result of receipt of Fundamental Change Purchase Notices or upon exchange or otherwise in respect of all outstanding Notes and the
Company irrevocably deposits with the Trustee funds in an amount sufficient to pay the principal of and interest on the outstanding Notes when due at Stated
Maturity or upon any Fundamental Change Purchase Date, including interest thereon to the Maturity Date or Fundamental Change Purchase Date (other than
Notes replaced or paid pursuant to Section 2.08), and/or the cash portion of the Exchange Consideration and OI Inc. has deposited the applicable number of
shares of OI Inc. Common Stock, if any, and if in each case the Company pays all other sums payable hereunder by the Company, then this Indenture shall,



subject to Section 8.01(b), cease to be of further effect.  The Trustee shall acknowledge satisfaction and discharge of this Indenture on demand of the
Company accompanied by an Officers’ Certificate and an Opinion of Counsel and at the cost and expense of the Company.

 
Upon satisfaction of the conditions set forth herein and upon request of the Company, the Trustee shall acknowledge in writing the

discharge of those obligations that the Company terminates.
 
(b)           Notwithstanding clauses (a) above, the Company’s obligations in Sections 2.04, 2.05, 2.06, 2.07, 2.08, 2.09, 7.06, 7.07 and in this

Article VIII shall survive until the Notes have been paid in full.  Thereafter, the Company’s obligations in Sections 7.06, 8.05 and 8.06 shall survive such
satisfaction and discharge.

 
Section 8.02      Application of Trust Money.  The Trustee shall hold in trust money or any shares of OI Inc. Common Stock due in respect

of exchanged Notes deposited with it pursuant to this Article VIII.  It shall apply the deposited money through the Paying Agent and in accordance with this
Indenture to the payment of principal of and interest on the Notes or, in the case of any shares of OI Inc. Common Stock in respect of exchanged Notes, in
accordance with this Indenture in relation to the exchange of Notes pursuant to the terms hereof

 
Section 8.03      Repayment to Company.  Each of the Trustee and the Paying Agent shall promptly turn over to the Company upon request

any money or to OI Inc. upon request any shares of OI Inc. Common Stock due in respect of exchanged Notes held by it as provided in this Article VIII are in
excess of the amount thereof which would then be required to be deposited to effect an equivalent discharge in accordance with this Article VIII.

 
Subject to any applicable abandoned property law, the Trustee and the Paying Agent shall pay to the Company and OI Inc., as applicable,

upon written request any money held by them for the payment of principal or interest or any shares of OI Inc. Common Stock due in respect of exchanged
Notes that remains unclaimed for two years, and, thereafter, Holders entitled to the money or any shares of OI Inc. Common Stock due in respect of
exchanged Notes
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must look to the Company for payment as general creditors, and the Trustee and the Paying Agent shall have no further liability with respect to such monies
or shares of OI Inc. Common Stock due in respect of exchanged Notes.
 

Section 8.04      Reinstatement.  If the Trustee or Paying Agent is unable to apply any money or any shares of OI Inc. Common Stock or
other property due in respect of exchanged Notes in accordance with this Article VIII by reason of any legal proceeding or by reason of any order or judgment
of any court or governmental authority enjoining, restraining or otherwise prohibiting such application, the Company’s and Guarantor’s obligations under this
Indenture, and OI Inc.’s obligations under this Indenture with respect to delivering the portion of the Exchange Consideration that consists of shares of OI Inc.
Common Stock and the Notes shall be revived and reinstated as though no deposit had occurred pursuant to this Article VIII until such time as the Trustee or
Paying Agent is permitted to apply all such money or any shares of OI Inc. Common Stock or other property due in respect of exchanged Notes in accordance
with this Article VIII; provided, however, that, if the Company has made any payment of principal of or interest on any Notes because of the reinstatement of
its obligations, the Company shall be subrogated to the rights of the Holders of such Notes to receive such payment from the money held by the Trustee or
Paying Agent.

 
Article IX

 
Amendments and Waivers

 
Section 9.01      Without Consent of Holders.  The Company, the Guarantors and the Trustee may amend this Indenture or the Notes without

notice to or consent of any Holder:
 
(i)            cure any ambiguity, omission, defect or inconsistency in this Indenture or the Notes in a manner that does not adversely affect the

rights of any Holder;
 
(ii)           provide for the assumption by a Successor Company or Successor Guarantor, as the case may be, of the obligations of the

Company, OI Inc., OI Group or the other Guarantors under Article V;
 
(iii)          provide for the assumption of the obligations of the Company and the Guarantors to Holders of the Notes by OI Inc. in accordance

with Article V and Section 11.05;
 
(iv)          add additional Guarantees with respect to the Notes;
 
(v)           secure the Notes;
 
(vi)          add to the covenants of the Company, the Guarantors or OI Inc. or the benefit of the Holders or surrender any right or power

conferred upon the Company, the Guarantors or OI Inc.;
 
(vii)         make any change that does not adversely affect the rights of any Holder;
 
(viii)        appoint a successor Trustee with respect to the Notes;
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(ix)           comply with any requirement of the SEC in connection with the qualification of this Indenture under the Trust Indenture Act; or
 
(x)            conform the provisions of this Indenture to the “Description of Notes” section in the Offering Memorandum, as supplemented by

the pricing term sheet.



 
After an amendment under this Section 9.01 becomes effective, the Company shall mail to Holders a notice briefly describing such

amendment and make such notice available on the Company’s website.  The failure to give such notice to all Holders, or any defect therein, shall not impair
or affect the validity of an amendment under this Section 9.01.

 
Section 9.02      With Consent of Holders.  The Company, the Guarantors and the Trustee may amend this Indenture or the Notes without

notice to any Holder but with the written consent of the Holders of at least a majority in aggregate principal amount of the Notes then outstanding (including,
without limitation, consents obtained in connection with a purchase of, or tender offer or exchange offer for, the Notes).  However, without the consent of
each Holder affected, an amendment may not:

 
(i)            reduce the percentage in aggregate principal amount of Notes whose Holders must consent to an amendment of this Indenture or to

waive any past Default;
 
(ii)           reduce the rate of, or extend the stated time for, payment of interest on any Note;
 
(iii)          reduce the principal amount, or extend the Maturity Date, of any Note;
 
(iv)          make any change that impairs or otherwise adversely affects the exchange rights of any Notes;
 
(v)           reduce the Fundamental Change Purchase Price of any Note or amend or modify in any manner adverse to the Holders of Notes the

Company’s obligation to make such payments, whether through an amendment or waiver of provisions in the covenants, definitions or otherwise;
 
(vi)          make any Note payable in a currency other than that stated in the Note;
 
(vii)         other than in accordance with the provisions of this Indenture release any Guarantor from any of its obligations under its Guarantee

of the Notes;
 
(viii)        impair the right of any Holder to receive payment of principal of and interest on such Holder’s Notes on or after the due dates

therefor, the right to receive payment or delivery of the Exchange Consideration due upon exchange, or to institute suit for the enforcement of any
payment on or with respect to such Holder’s Notes; or

 
(ix)           make any change in the amendment or waiver provisions of the Indenture.
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It shall not be necessary for the consent of the Holders under this Section 9.02 to approve the particular form of any proposed amendment,

but it shall be sufficient if such consent approves the substance thereof.
 
After an amendment under this Section 9.02 becomes effective, the Company shall mail to Holders a notice briefly describing such

amendment and make such notice available on the Company’s website.  The failure to give such notice to all Holders, or any defect therein, shall not impair
or affect the validity of an amendment under this Section 9.02.

 
Section 9.03      Revocation and Effect of Consents and Waivers.  (a)  A consent to an amendment or a waiver by a Holder of a Note shall

bind the Holder and every subsequent Holder of that Note or portion of the Note that evidences the same debt as the consenting Holder’s Note, even if
notation of the consent or waiver is not made on the Note.  However, any such Holder or subsequent Holder may revoke the consent or waiver as to such
Holder’s Note or portion of the Note if the Trustee receives the notice of revocation before the date on which the Trustee receives an Officers’ Certificate
from the Company certifying that the percentage of consents have been received.  After an amendment or waiver becomes effective, it shall bind every
applicable Holder.  An amendment or waiver becomes effective upon the receipt by the Company or the Trustee of the requisite percentage of consents.

 
(b)           The Company may, but shall not be obligated to, fix a record date for the purpose of determining the Holders entitled to give their

consent or take any other action described above or required or permitted to be taken pursuant to this Indenture.  If a record date is fixed, then notwithstanding
the immediately preceding paragraph, those Persons who were Holders at such record date (or their duly designated proxies), and only those Persons, shall be
entitled to give such consent or to revoke any consent previously given or to take any such action, whether or not such Persons continue to be Holders after
such record date.  No such consent shall be valid or effective for more than 120 days after such record date.

 
Section 9.04      Notation on or Exchange of Notes.  If an amendment changes the terms of a Note, the Trustee may require the Holder of the

Note to deliver it to the Trustee.  The Trustee may place an appropriate notation on the Note regarding the changed terms and return it to the Holder. 
Alternatively, if the Company or the Trustee so determines, the Company in exchange for the Note shall issue and the Trustee shall authenticate a new Note
that reflects the changed terms.  Failure to make the appropriate notation or to issue a new Note shall not affect the validity of such amendment.

 
Section 9.05      Trustee to Sign Amendments.  The Trustee shall sign any amendment authorized pursuant to this Article IX if the

amendment does not adversely affect the rights, duties, liabilities or immunities of the Trustee.  If it does, the Trustee may, but need not, sign it.  In signing
such amendment the Trustee shall be entitled to receive indemnity reasonably satisfactory to it and shall be provided with, and (subject to Section 7.01) shall
be fully protected in relying upon, an Officers’ Certificate and an Opinion of Counsel stating that such amendment is authorized or permitted by this
Indenture and that such amendment is the legal, valid and binding obligation of the Company and the Guarantor enforceable against them in accordance with
its terms, subject to customary exceptions, and complies with the provisions hereof.
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Article X

 
Guarantees



 
Section 10.01    Guarantees. Subject to the provisions of this Article X, the Guarantors hereby, jointly and severally, fully and

unconditionally, guarantee (the “Guarantee”) to each Holder and to the Trustee and its successors and assigns (x) the due and punctual payment of principal of
and interest on the Notes whether at Stated Maturity, by acceleration or otherwise, and all other monetary obligations of the Company under this Indenture
(including obligations to the Trustee) with respect to the Notes on a senior unsecured basis and (y) the due and punctual performance within applicable grace
periods of all other obligations of the Company under this Indenture with respect to the Notes (all the foregoing being hereinafter collectively called the
“Obligations”).  The Guarantors further agree that the Obligations may be extended or renewed, in whole or in part, without notice or further assent from the
Guarantors, and that the Guarantors will remain bound under this Article X notwithstanding any extension or renewal of any Obligation.

 
The Guarantors waive presentation to, demand of, payment from and protest to the Company of any of the Obligations and also waive

notice of protest for nonpayment.  The Guarantors waive notice of any default under the Notes to which this Article X is applicable or the Obligations with
respect thereto.  The obligations of the Guarantors under this Section 10.01 shall not be affected by:

 
(a) the failure of any Holder or the Trustee to assert any claim or demand or to enforce any right or remedy against the Company or any

other Person under this Indenture, the Notes or any other agreement or otherwise;
 
(b) any extension or renewal of any Obligation;
 
(c) any rescission, waiver, amendment, modification or supplement of any of the terms or provisions of this Indenture (other than this

Article X), the Notes or any other agreement, unless such rescission, waiver, amendment, modification or supplement expressly affects the
obligations of any Guarantor under this Section 10.01;

 
(d) the release of any security held by any Holder or the Trustee for the Obligations or any of them;
 
(e) the failure of any Holder or Trustee to exercise any right or remedy against any other guarantor of the Obligations; or
 
(f) any change in the ownership of the Company.
 
The Guarantors further agree that their Guarantees herein constitute a guarantee of payment, performance and compliance when due (and

not a guarantee of collection) and waive any right to require that any resort be had by any Holder or the Trustee to any security held for payment of the
Obligations.
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Except as set forth in this Indenture, the obligations of the Guarantors hereunder shall not be subject to any reduction, limitation,

impairment or termination for any reason, including any claim of waiver, release, surrender, alteration or compromise, and shall not be subject to any defense,
setoff, counterclaim, recoupment or termination whatsoever or by reason of the invalidity, illegality or unenforceability of the Obligations or otherwise. 
Without limiting the generality of the foregoing, except as set forth in this Indenture, the obligations of the Guarantors herein shall not be discharged or
impaired or otherwise affected by the failure of any Holder or the Trustee to assert any claim or demand or to enforce any remedy under this Indenture, the
Notes or any other agreement, by any waiver or modification of any thereof, by any default, failure or delay, willful or otherwise, in the performance of the
Obligations with respect to the Notes, or by any other act or thing or omission or delay to do any other act or thing which may or might in any manner or to
any extent vary the risk of the Guarantors or would otherwise operate as a discharge of the Guarantors as a matter of law or equity.

 
The Guarantors further agree that their Guarantees herein shall continue to be effective or be reinstated, as the case may be, if at any time

payment, or any part thereof, of any Obligation with respect to the Notes is rescinded or must otherwise be restored by any Holder or the Trustee upon the
bankruptcy or reorganization of the Company or otherwise, unless such Guarantee has been released in accordance with Section 10.10.

 
In furtherance of the foregoing and not in limitation of any other right which any Holder or the Trustee has or may have at law or in equity

against the Guarantors by virtue hereof, upon the failure of the Company to pay any Obligation with respect to the Notes when and as the same shall become
due, whether at Stated Maturity, by acceleration or otherwise, or to perform or comply with any other Obligation with respect to the Notes, the Guarantors
hereby promise to and will, upon receipt of written demand by the Trustee, forthwith pay, or cause to be paid, in cash, to the Holders or the Trustee an amount
equal to the sum of:

 
(i) the unpaid Principal amount of such Obligations;

 
(ii) accrued and unpaid interest on such Obligations (but only to the extent not prohibited by law); and
 
(iii) all other monetary Obligations of the Company to the Holders of the Notes and the Trustee.
 
The Guarantors agree that, as between the Guarantors, on the one hand, and the Holders and the Trustee, on the other hand, (w) the maturity

of the Obligations guaranteed hereby may be accelerated as provided in Article VI for the purposes of the Guarantee herein, notwithstanding any stay,
injunction or other prohibition preventing such acceleration in respect of the Obligations guaranteed hereby and (x) in the event of any declaration of
acceleration of such Obligations as provided in Article VI, such Obligations (whether or not due and payable) shall forthwith become due and payable by the
Guarantors for the purposes of this Section.

 
The Guarantors also agree to pay any and all costs and expenses (including reasonable attorneys’ fees and expenses) incurred by the Trustee

or any Holder in enforcing any rights under this Section.
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Section 10.02         Limitation on Liability.Any term or provision of this Indenture to the contrary notwithstanding, the obligations of each

Guarantor are limited to the maximum amount as will result in the Obligations of such Guarantor under the Guarantee not constituting a fraudulent



conveyance or fraudulent transfer under federal or state law.
 
Section 10.03         Execution and Delivery of Guarantees.
 
To evidence its Guarantee set forth in Section 10.01, each Guarantor hereby agrees that this Indenture shall be executed on behalf of such

Guarantor by its President, any Executive or Senior Vice President, Treasurer, Assistant Treasurer or one of its Vice Presidents.  Further, the Company shall
cause all future Guarantors to execute a supplemental indenture.

 
Each Guarantor hereby agrees that its Guarantee set forth in Section 10.01 shall remain in full force and effect notwithstanding the absence

of the endorsement or any notation of such Guarantee on the Notes.
 
If an Officer whose signature is on this Indenture no longer holds that office at the time the Trustee authenticates the Notes, the Guarantee

shall be valid nevertheless.
 
The delivery of any Note to which this Article X is applicable by the Trustee, after the authentication thereof hereunder, shall constitute due

delivery of the Guarantee set forth in this Indenture on behalf of the Guarantors.
 
Section 10.04         Successors and Assigns.This Article X shall inure to the benefit of the successors and assigns of the Trustee and the

Holders and, in the event of any transfer or assignment of rights by any Holder or the Trustee, the rights and privileges conferred upon that party in this
Indenture and in the Notes shall automatically extend to and be vested in such transferee or assignee, all subject to the terms and conditions of this Indenture.

 
Section 10.05         No Waiver.Neither a failure nor a delay on the part of either the Trustee or the Holders in exercising any right, power or

privilege under this Article X shall operate as a waiver thereof, nor shall a single or partial exercise thereof preclude any other or further exercise of any right,
power or privilege.  The rights, remedies and benefits of the Trustee and the Holders herein expressly specified are cumulative and not exclusive of any other
rights, remedies or benefits which either may have under this Article X at law, in equity, by statute or otherwise.

 
Section 10.06         Right of Contribution.Each Guarantor hereby agrees that to the extent that a Guarantor shall have paid more than its

proportionate share of any payment made hereunder, such Guarantor shall be entitled to seek and receive contribution from and against any other Guarantor
hereunder who has not paid its proportionate share of such payment.  Each Guarantor’s right of contribution shall be subject to the terms and conditions of
Section 10.06.  The provisions of this Section shall in no respect limit the obligations and liabilities of any Guarantor to the Trustee and the Holders and each
Guarantor shall remain liable to the Trustee and the Holders for the full amount guaranteed by such Guarantor hereunder.

 
Section 10.07         No Subrogation.Notwithstanding any payment or payments made by any of the Guarantors hereunder, no Guarantor shall

be entitled to be subrogated to any of the
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rights of the Trustee or any Holder against the Company or any other Guarantor or any collateral security or guarantee or right of offset held by the Trustee or
any Holder for the payment of the Obligations, nor shall any Guarantor seek or be entitled to seek any contribution or reimbursement from the Company or
any other Guarantor in respect of payments made by such Guarantor hereunder, until all amounts owing to the Trustee and the Holders by the Company on
account of the Obligations are paid in full.  If any amount shall be paid to any Guarantor on account of such subrogation rights at any time when all of the
Obligations shall not have been paid in full, such amount shall be held by such Guarantor in trust for the Trustee and the Holders, segregated from other funds
of such Guarantor, and shall, forthwith upon receipt by such Guarantor, be turned over to the Trustee in the exact form received by such Guarantor (duly
indorsed by such Guarantor to the Trustee, if required), to be applied against the Obligations.

 
Section 10.08         Additional Guarantors; Reinstatement of Guarantees.Until such time as all Guarantees by the Guarantors under this

Indenture shall have been released in accordance with Section 10.10, OI Group shall cause each direct or indirect Domestic Subsidiary of OI Group that
guarantees the Company’s Indebtedness under the Credit Agreement, including the reinstatement or renewal of a guarantee of Indebtedness under the Credit
Agreement previously released under the Credit Agreement, to execute and deliver a supplement to this Indenture providing that such Domestic Subsidiary
will be a Guarantor hereunder and deliver an Opinion of Counsel to the Trustee within 10 Business Days of the date on which it executes a Guarantee under
the Credit Agreement.  Domestic Subsidiaries that are Guarantors on the date any such supplement is executed by an additional Domestic Subsidiary shall not
be required to become parties to such supplement and hereby agree to the execution and delivery by any additional Domestic Subsidiary of any such
supplement.  In addition, OI Group shall cause each direct or indirect Domestic Subsidiary of OI Group that, directly or indirectly, guarantees the payment of
any other Indebtedness of the Company or OI Group to simultaneously execute and deliver a supplemental indenture providing for the guarantee of the
payment of the Notes by such Domestic Subsidiary, which Guarantee shall be senior to or pari passu with such Subsidiary’s Guarantee of such other
Indebtedness.

 
Section 10.09         Modification.No modification, amendment or waiver of any provision of this Article X, nor the consent to any departure

by the Guarantors therefrom, shall in any event be effective unless the same shall be in writing and signed by the Trustee, and then such waiver or consent
shall be effective only in the specific instance and for the purpose for which given, it being understood that the release of the Guarantees of Guarantors
pursuant to Section 10.10 shall not be an amendment or waiver of any provision of this Article X and shall not require any action on the part of the Trustee. 
No notice to or demand on the Guarantors in any case shall entitle the Guarantors to any other or further notice or demand in the same, similar or other
circumstances.

 
Section 10.10         Release of Guarantor.(a)     Upon the release of a Guarantee by a Domestic Subsidiary under the Credit Agreement, the

Guarantee of such Domestic Subsidiary under this Indenture will be released and discharged at such time and the Trustee shall execute an appropriate
instrument evidencing such release.  If any such Domestic Subsidiary thereafter guarantees obligations under the Credit Agreement (or any released
Guarantee under the Credit Agreement is reinstated or renewed), then such Domestic Subsidiary will guarantee the Notes in accordance with this Article X.
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(b)           A Guarantor shall be released from its Obligations under this Indenture and Guarantee if such Guarantor sells or otherwise disposes
of all or substantially all of its assets to, or consolidates with or merges with or into another Person or upon any sale of all of the Capital Stock of a Guarantor
to another person, other than the Company or another Guarantor and the consolidation, merger or sale, assignment, conveyance, transfer or other disposition
is effected in accordance with Section 5.01(b)(ii).

 
(c)           A Guarantor shall be released from its obligations under this Indenture in accordance with an assignment of obligations to OI Inc.

pursuant to Section 5.02 or in connection with the merger or consolidation of the Company or any of the Guarantors with or into any other of the Company,
OI Group or any of the Guarantors or the sale, assignment conveyance, transfer, lease or other disposition of assets between or among the Company, OI
Group and any of the Guarantors, so long as such transaction complies with Section 5.01(b)(ii).

 
Article XI

 
Exchange of Notes

 
Section 11.01         Exchange Rights.Subject to and upon compliance with the provisions of this Article XI, a Holder shall have the right, at

such Holder’s option, to exchange all or any portion (long as the portion exchanged has an aggregate principal amount that is equal to an integral multiple of
$1,000 principal amount) of its Notes, at any time prior to 5:00 p.m., New York City time, on the second Scheduled Trading Day immediately preceding the
Maturity Date at an exchange rate (the “Exchange Rate”) initially equal to 21.0642 shares of OI Inc. Common Stock (subject to adjustments as provided in
Sections 11.03 and 11.04) per $1,000 principal amount of Notes (the “Exchange Obligation”) only under the following circumstances:

 
(a)           Exchange Upon Satisfaction of Sale Price Condition.  Prior to 5:00 p.m., New York City time, on the Business Day immediately

preceding March 1, 2015, a Holder may surrender all or a portion of its Notes for exchange in any fiscal quarter (and only during such fiscal quarter)
commencing after June 30, 2010 if the Last Reported Sale Price of OI Inc. Common Stock for at least 20 Trading Days (whether or not consecutive) in the
period of 30 consecutive Trading Days ending on the last Trading Day of the immediately preceding fiscal quarter is greater than or equal to 130% of the
applicable Exchange Price on each applicable Trading Day;

 
Whenever the Notes shall become exchangeable pursuant to this Section 11.01(a), the Company shall notify the Holders and the Trustee in

writing and shall make such notice available on the Company’s website.
 
(b)           Exchange Upon Satisfaction of Trading Price Condition.  Prior to 5:00 p.m., New York City time, on the Business Day

immediately preceding March 1, 2015, a Holder may surrender all or a portion of its notes for exchange during the five Business Day period immediately
after any five consecutive Trading Day period (the “Trading Price Measurement Period”) in which the Trading Price per $1,000 principal amount of Notes, as
determined following a request by a Holder of at least $2,000,000 in aggregate principal amount of Notes in accordance with the procedures set forth in this
Section 11.01(b), for each Trading Day in that
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Trading Price Measurement Period was less than 98% of the product of the Last Reported Sale Price of OI Inc. Common Stock and the applicable Exchange
Rate for such Trading Day.
 

The Bid Solicitation Agent shall have no obligation to determine the Trading Price of the Notes on a date of determination unless the Company has
requested that the Bid Solicitation Agent make such determination.  The Company shall have no obligation to request that the Bid Solicitation Agent
determine the Trading Price per $1,000 principal amount of Notes on a date of determination unless a Holder of at least $2,000,000 in aggregate principal
amount of Notes provides the Company with reasonable evidence that the Trading Price per $1,000 principal amount of Notes would be less than 98% of the
product of the Last Reported Sale Price of the OI Inc. Common Stock and the applicable Exchange Rate.  At such time, the Company shall instruct the Bid
Solicitation Agent to determine the Trading Price per $1,000 principal amount of the Notes beginning on the next Trading Day and on each successive
Trading Day until the Trading Price per $1,000 principal amount of Notes is greater than or equal to 98% of the product of the Last Reported Sale Price of OI
Inc. Common Stock.

 
Whenever the Notes shall become exchangeable pursuant to this Section 11.01(b), the Company shall notify the Holders and the Trustee in

writing and make such notice available to the Company’s website.  If, at any time after the Trading Price condition has been met, the Trading Price per $1,000
principal amount of Notes is greater than or equal to 98% of the product of the Last Reported Sale Price of OI Inc. Common Stock and the applicable
Exchange Rate, the Company will so notify the Holders and the Trustee in writing.

 
(c)           Exchange Upon Certain Distributions.  Prior to 5:00 p.m., New York City time, on the Business Day immediately preceding

March 1, 2015, if OI Inc. elects to:
 
(i)            distribute to all or substantially all holders of OI Inc. Common Stock any rights, options or warrants entitling them for a period of

not more than 60 calendar days after the issuance date of such distribution to subscribe for or purchase shares of OI Inc. Common Stock, at a price
per share less than the average of the Last Reported Sale Prices of OI Inc. Common Stock over the 10 consecutive Trading Day period ending on,
and including, the Trading Day immediately preceding the declaration date of such distribution; or

 
(ii)           distribute to all or substantially all holders of OI Inc. Common Stock its assets, debt securities or rights to purchase its securities,

which distribution has a per share value, as reasonably determined by the Board of Directors of OI Inc., exceeding 10% of the Last Reported Sale
Price of the OI Inc. Common Stock on the Trading Day preceding the declaration date of such distribution,

 
then, in each case, the Company shall notify the Trustee and the Holders in writing at least 25 Scheduled Trading Days prior to the Ex-Dividend Date for such
distribution.  The Company shall also issue a press release, and make the press release available on the Company’s website, announcing the satisfaction of this
exchange contingency.  Once the Company has given such notice, a Holder may surrender all or a portion of its Notes for exchange at any time from, and
including, the date the Company mails such notice until the earlier of (i) 5:00 p.m., New York City time, on the Business Day immediately prior to the Ex-
Dividend Date or (ii) the date of OI
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Inc.’s announcement that such distribution will not take place.  A Holder may not exchange any of its Notes based on this exchange contingency if such
Holder will otherwise participate in the distribution without exchange (based upon the Exchange Rate and upon the same terms as holders of OI Inc. Common
Stock) as a result of holding the Notes.
 

(d)           Exchange Upon Certain Corporate Events.  Prior to 5:00 p.m., New York City time, on the Business Day immediately preceding
March 1, 2015, in the event of a Fundamental Change (without regard to the exclusion of transactions involving Publicly Traded Securities in the paragraph
following clause (6) of the definition of Fundamental Change) or a Make-Whole Fundamental Change, a Holder may surrender all or a portion of its Notes
for exchange at any time from and after the date which is the later of the 25th Scheduled Trading Day prior to the anticipated effective date of such
transaction and the Business Day after the Company has given notice of such transaction until (i) in the case of a Fundamental Change, the later of the 30th
Business Day after the actual effective date of such transaction or the Business Day immediately preceding the Fundamental Change Purchase Date
corresponding to such Fundamental Change, and (ii) in the case of a Make-Whole Fundamental Change that does not constitute a Fundamental Change, the
20th Business Day immediately following the Effective Date of such Make-Whole Fundamental Change.

 
The Company will notify Holders and the Trustee and issue a press release, and make the press release available on the Company’s website,

as soon as practicable following the date the Company publicly announces the anticipate effective date of such transaction but in no event later than 25
Scheduled Trading Days prior to the anticipated effective date of such transaction, or, if at such time the Company does not have knowledge of such
transaction or its anticipated effective date, within three Business Days after the date upon which the Company received notice or otherwise became aware of
such transaction and its anticipated effective date, but in no event later than the actual effective date of such transaction. The Company will update its notice
and issue a press release, and make the press release available on the Company’s website, promptly if the anticipated effective date subsequently changes.

 
(e)           Exchange on or after March 1, 2015.  On or after March 1, 2015, a Holder may exchange all or a portion of its Notes at any time

prior to 5:00 p.m., New York City time, on the second Scheduled Trading Day immediately preceding the Maturity Date.
 
Section 11.02         Exchange Procedures; Settlement Upon Exchange; Fractional Shares.(a) In order to exercise the exchange right with

respect to any Notes in certificated form, a Holder must:
 
(i)            complete and manually sign an irrevocable notice of exchange in the form entitled “Exchange Notice” attached to the reverse of

such certificated Note (or a facsimile thereof) (an “Exchange Notice”);
 
(ii)           deliver such Exchange Notice and certificated Note to the Exchange Agent at the office of the Exchange Agent;
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(iii)          to the extent any shares of OI Inc. Common Stock issuable by OI Inc. upon exchange are to be issued in a name other than the

Holder’s, furnish endorsements and transfer documents as may be required by the Exchange Agent;
 
(iv)          if required pursuant to Section 11.02(g), pay all transfer or similar taxes or duties; and
 
(v)           if required pursuant to Section 11.02(h), pay funds equal to interest payable on the next Interest Payment Date to which the

exchanging Holder is not entitled.
 
In order to exercise the exchange right with respect to any beneficial interest in a Global Note, a Holder must:
 

(A)          comply with the Depositary’s procedures for exchanging a beneficial interest in a Global Note;
 
(B)           to the extent any shares of OI Inc. Common Stock issuable by OI Inc. upon exchange are to be issued in a name other

than the Holder’s, furnish endorsements and transfer documents as may be required by the Exchange Agent;
 
(C)           if required pursuant to Section 11.02(g), pay all transfer or similar taxes or duties; and
 
(D)          if required pursuant to Section 11.02(h), pay funds equal to interest payable on the next Interest Payment Date to which

the exchanging Holder is not entitled.
 

The date that the Holder satisfies the foregoing requirements with respect to a Note is the “Exchange Date”.
 
If a Holder has submitted any Notes for purchase pursuant to Section 3.01, such Notes may be exchanged only if the Holder submits a

withdrawal notice in accordance with Section 3.01(d), and if such Notes are evidenced by a Global Note, if the Holder complies with appropriate Depositary
procedures.

 
A Holder is not entitled to any rights of a holder of OI Inc. Common Stock until such Holder has exchanged its Notes into shares of OI Inc.

Common Stock, and only to the extent such Notes are deemed to have been exchanged to OI Inc. Common Stock under this Article XI.  Each Holder which
exchanges Notes for OI Inc. Common Stock will be deemed to have represented to the Company and OI Inc. that it is a QIB.

 
(b)           Upon exchange of any Note, the Exchange Obligation shall be satisfied by the Company’s paying cash and OI Inc.’s delivering

shares of OI Inc. Common Stock, if any, together with cash in lieu of fractional shares (the “Exchange Consideration”).  The amount of cash and the number
of shares of OI Inc. Common Stock, if any, due upon exchange of a Note will be equal to the sum of the Daily Settlement Amounts for each of the 20
consecutive Trading Days during the applicable Cash Settlement Averaging Period, plus cash in lieu of any fractional
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shares of OI Inc. Common Stock issuable upon exchange as determined in accordance with Section 11.02(i).

 
Each Note shall be deemed to have been exchanged immediately prior to 5:00 p.m., New York City time, on the Exchange Date and the

Holder shall be treated as a Holder of record of any OI Inc. Common Stock issued upon the exchange of such Note on the final day of the applicable Cash
Settlement Averaging Period.

 
The Company shall deliver the cash and OI Inc. shall deliver the shares of OI Inc. Common Stock, if any, on the third Business Day

immediately following the last Trading Day of the applicable Cash Settlement Averaging Period; provided, however, that if, on or prior to the Exchange Date
for any exchanged Note, OI Inc. Common Stock has been replaced by Reference Property consisting solely of cash pursuant to Section 11.05, the Company
shall deliver the cash due in respect of such Note on the third Business Day immediately following the applicable Exchange Date.

 
(c)           OI Inc.’s only obligation in connection with a Holder’s exercise of its exchange rights under this Indenture is to deliver the portion

of the Exchange Consideration that consists of shares of OI Inc. Common Stock.  As a result, in the case of any failure to deliver the Exchange Consideration
to an exchanging Holder upon such Holder’s exercise of its exchange rights under this Indenture, such Holder’s only claim with respect to OI Inc. would be
for the portion of the Exchange Consideration that consists of shares of OI Inc. Common Stock (or cash in lieu of a fractional share of OI Inc. Common
Stock), and such Holder’s only claim with respect to the Company would be for the portion of the Exchange Consideration that consists of cash (other than
any portion that corresponds to a fractional share of OI Inc. Common Stock).

 
(d)           If more than one Note shall be surrendered for exchange at one time by the same Holder, the Exchange Obligation with respect to

such Notes, if any, that shall be payable upon exchange shall be computed on the basis of the aggregate principal amount of the Notes (or specified portions
thereof to the extent permitted thereby) so surrendered.

 
(e)           In case any Note shall be surrendered for partial exchange, the Company shall execute and the Trustee shall authenticate and

deliver to or upon the written order of the Holder of the Notes so surrendered, without charge to such Holder, a new Note or Notes in authorized
denominations in an aggregate principal amount equal to the unexchanged portion of the surrendered Note.

 
(f)            Upon the exchange of an interest in a Global Note, the Trustee and the Depositary shall reduce the principal amount of such Global

Note in their records.
 
(g)           The issue of stock certificates on exchanges of Notes shall be made without charge to the exchanging Holder for any documentary,

stamp or similar issue or transfer tax in respect of the issue thereof.  The Company shall not, however, be required to pay any such tax which may be payable
in respect of any transfer involved in the issue and delivery of stock in any name other than that of the Holder of any Notes exchanged, and OI Inc. shall not
be required to issue or deliver any such stock certificate unless and until the Person or Persons requesting the
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issue thereof shall have paid to the Company the amount of such tax or shall have established to the satisfaction of the Company that such tax has been paid.

 
(h)           Upon exchange, Holders will not be entitled to any additional cash payment for accrued and unpaid interest, except to the extent set

forth below.  The Company’s delivery to an exchanging Holder of the cash portion of the Exchange Obligation and OI Inc.’s delivery to such exchanging
Holder of the portion of the Exchange Consideration consisting of shares of OI Inc. Common Stock, if any, together with any cash payment for any fractional
share issuable upon exchange, will be deemed to satisfy in full the Company’s obligation to pay the principal amount of the Notes so exchanged and accrued
and unpaid interest to, but not including, the Exchange Date.

 
As a result, upon exchange, accrued and unpaid interest to, but not including, the Exchange Date will be deemed to be paid in full rather

than cancelled, extinguished or forfeited.
 
Notwithstanding the foregoing, if Notes are exchanged after 5:00 p.m., New York City time, on a Regular Record Date but prior to

9:00 a.m., New York City time, on the corresponding Interest Payment Date, Holders of such Notes at 5:00 p.m., New York City time, on such Regular
Record Date will receive the interest payable on such Notes on the corresponding Interest Payment Date notwithstanding the exchange of such Notes.  Any
Notes surrendered for exchange during the period from 5:00 p.m., New York City time, on any Regular Record Date to 9:00 a.m., New York City time, on the
corresponding Interest Payment Date (whether or not the Holder was the Holder of record on the Regular Record Date) must be accompanied by funds equal
to the amount of interest payable on the Notes so exchanged; provided that no such payment need be made:

 
(A)          if the Notes are surrendered for exchange after 5:00 p.m., New York City time, on November 15, 2015, which is the

Regular Record Date immediately preceding the Maturity Date;
 
(B)           if the Company has specified a Fundamental Change Purchase Date that is after a Regular Record Date and on or prior to

the Business Day immediately following the corresponding Interest Payment Date and the Holder exchanges its Notes after such Regular
Record Date and on or prior to such corresponding Interest Payment Date; or

 
(C)           to the extent of any overdue interest, if any overdue interest exists at the time of exchange with respect to such Notes.
 

(i)            No fractional shares of OI Inc. Common Stock shall be issued by OI Inc. upon exchange of any Note or Notes.  OI Inc. shall
deliver cash in lieu of any fractional shares of OI Inc. Common Stock issuable in connection with an exchange of Notes equal to the product of (i) such
fraction of a share and (ii) the daily VWAP of OI Inc. Common Stock on the last Trading Day of the applicable Cash Settlement Averaging Period.

 
Section 11.03         Adjustment to Exchange Rate Upon Exchange Upon a Make-Whole Fundamental Change.  (a) If a Make-Whole

Fundamental Change occurs and a Holder elects to exchange its Notes at any time during the Make-Whole Fundamental Change Period,
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then the Company shall increase the Exchange Rate for the Notes so surrendered for exchange by a number of additional shares of OI Inc. Common Stock
(the “Additional Shares”) as set forth in this Section 11.03.

 
(b)           The number of Additional Shares by which the Exchange Rate shall be increased for exchanges that occur during the Make-Whole

Fundamental Change Period will be determined by reference to the table below, based on the applicable Effective Date and applicable Stock Price paid or
deemed paid per share of OI Inc. Common Stock in the Make-Whole Fundamental Change.

 
(c)           The Stock Prices set forth in the first row of the table below (i.e., column headings) shall be adjusted as of any date on which the

applicable Exchange Rate is otherwise adjusted.  The adjusted Stock Prices will equal the Stock Prices applicable immediately prior to such adjustment,
multiplied by a fraction, the numerator of which is the applicable Exchange Rate immediately prior to the adjustment giving rise to the Stock Price adjustment
and the denominator of which is the applicable Exchange Rate as so adjusted.  The number of Additional Shares set forth in such table shall be adjusted in the
same manner as the Exchange Rate pursuant to Section 11.04.

 
(d)           The following table sets forth the number of Additional Shares by which the Exchange Rate shall be increased based on the Stock

Price and Effective Date:
 
Effective

 
Stock Price

 

Date
 

$33.91
 

$40.00
 

$50.00
 

$60.00
 

$70.00
 

$80.00
 

$90.00
 

$100.00
 

$110.00
 

$120.00
 

May 7, 2010
 

8.4256
 

5.9202
 

3.6882
 

2.5675
 

1.9426
 

1.5591
 

1.3014
 

1.0764
 

0.9403
 

0.8320
 

June 1, 2011
 

8.4256
 

5.7277
 

3.3470
 

2.2123
 

1.6176
 

1.2718
 

1.0487
 

0.9040
 

0.7922
 

0.7032
 

June 1, 2012
 

8.4256
 

5.4955
 

2.9465
 

1.8134
 

1.2696
 

0.9787
 

0.8109
 

0.6859
 

0.6004
 

0.5331
 

June 1, 2013
 

8.4256
 

5.1361
 

2.3980
 

1.3095
 

0.8615
 

0.6513
 

0.5457
 

0.4717
 

0.4162
 

0.3717
 

June 1, 2014
 

8.4256
 

4.4963
 

1.5550
 

0.6541
 

0.4011
 

0.3179
 

0.2719
 

0.2386
 

0.2120
 

0.1899
 

June 1, 2015
 

8.4256
 

3.9358
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

—
 

 
The exact Stock Prices and Effective Dates may not be set forth in the table above, in which case:
 
(i)            if the Stock Price is between two Stock Prices in the table or the Effective Date is between two Effective Dates in the table, the

number of Additional Shares will be determined by a straight-line interpolation between the number of Additional Shares set forth for the higher and
lower Stock Prices and the earlier and later Effective Dates, as applicable, based on a 365-day year;

 
(ii)           if the Stock Price is greater than $120.00 per share (subject to adjustment in the same manner as the Stock Prices set forth in the

column headings of the table above pursuant to Section 11.03(c)), the Exchange Rate will not be increased;
 
(iii)          if the Stock Price is less than $33.91 per share (subject to adjustment in the same manner as the Stock Prices set forth in the

column headings of the table above pursuant to Section 11.03(c)), the Exchange Rate will not be increased.
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(e)           Notwithstanding the foregoing, in no event will the Exchange Rate exceed 29.4898 shares per $1,000 principal amount of Notes,

subject to adjustments in the same manner as the Exchange Rate pursuant to Section 11.04.
 
(f)            If a Holder exchanges a Note after the Effective Date for a Make-Whole Fundamental Change described in clause (2) of the

definition of Fundamental Change  in which the holders of the OI Inc. Common Stock receive only cash in consideration for their shares of OI Common
Stock in such Fundamental Change, in lieu of settling such exchange in accordance with Section 11.02, the Company will pay to such Holder, for each $1,000
principal amount of the Notes exchanged, on the third Business Day immediately following the Exchange Date for such Note, an amount of cash equal to the
product of (i) the Stock Price for such Make-Whole Fundamental Change and (ii) the applicable Exchange Rate (as increased by the number of Additional
Shares, if any, when required under this Section 11.03).

 
(g)           The Company shall notify the Trustee and the Holders in writing of the anticipated Effective Date of such Make-Whole

Fundamental Change, and issue a press release (and make such press release available on its website), as soon as practicable after public announcement by the
Company of the anticipated Effective Date of such Make-Whole Fundamental Change, but in no event less than 25 Scheduled Trading Days prior to the
anticipated Effective Date of such Make-Whole Fundamental Change, or, if at such time the Company does not have knowledge of such Make-Whole
Fundamental Change or the anticipated Effective Date of such Make-Whole Fundamental Change, within three Business Day after the date upon which the
Company receives notice or otherwise becomes aware of  such transaction and its anticipate Effective Date, but in no event later than the actual Effective
Date of such transaction.  The Company shall update its notice, and issue a press release (and make such press release available on its website), promptly if
the anticipated Effective Date subsequently changes.

 
Section 11.04         Adjustment of Exchange Rate.  The Exchange Rate shall be adjusted as described below, except that the Company will

not make any adjustments to the Exchange Rate if Holders participate, as a result of holding Notes and at the same time and upon the same terms as holders
of OI Inc. Common Stock participate, in any of the transactions described in Section 11.04(a), Section 11.04(b), Section 11.04(c), and Section 11.04(d),
without having to exchange their Notes as if such Holders held a number of shares of OI Inc. Common Stock equal to the applicable Exchange Rate
immediately prior to the Ex-Dividend Date for such event multiplied by the principal amount (expressed in thousands) of Notes held by such Holders, without
having to exchange such Notes.

 
If any dividend, distribution or issuance described below is declared but not so paid or made, the Exchange Rate shall again be adjusted,

effective as of the date OI Inc.’s Board of Directors publicly announces its decision not to make such dividend, distribution or issuance, to the Exchange Rate
that would have been in effect if such dividend, distribution or issuance had not been declared.

 
(a)           If the OI Inc. issues to all or substantially all of the holders of OI Inc. Common Stock solely shares of OI Inc. Common Stock as a

dividend or distribution on all or substantially all of the shares of OI Inc. Common Stock, or if OI Inc. effects a share split or share
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combination of OI Inc. Common Stock, the Exchange Rate will be adjusted based on the following formula:
 

ER = ER x OS
 

OS
 
where,
 

ER                       =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Ex-Dividend Date of such
dividend or distribution, or immediately prior to 9:00 a.m., New York City time, on the effective date of such share split or share
combination, as the case may be;

 
ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on such Ex-Dividend Date or

immediately after 9:00 a.m., New York City time, on the effective date of such dividend or distribution, or immediately after
9:00 a.m., New York City time, on the effective date of such share split or share combination, as the case may be;

 
OS =        the number of shares of OI Inc. Common Stock outstanding immediately prior to such dividend, distribution, share split or share

combination, as the case may be; and
 
OS                          =        the number of shares of OI Inc. Common Stock outstanding immediately after such dividend, distribution, share split or share

combination, as the case may be.
 

Any adjustment made pursuant to this Section 11.04(a)  shall become effective immediately after 9:00 a.m., New York City time, on the Ex-
Dividend Date for such dividend or distribution or effective date of such share split or share combination, as the case may be.

 
(b)           If OI Inc. distributes to all or substantially all holders of its OI Inc. Common Stock any rights, options or warrants entitling them

for a period of not more than 60 calendar days from the issuance date for such distribution to subscribe for or purchase shares of OI Inc. Common Stock, at a
price per share less than the average of the Last Reported Sale Prices of OI Inc. Common Stock for the ten consecutive Trading Day period ending on, and
including, the Trading Day immediately preceding the declaration date of such distribution, the applicable Exchange Rate will be adjusted based on the
following formula:
 

ER = ER x OS  + X
 

OS  + Y
 

where,
 

ER =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Ex-Dividend Date for such
distribution;
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ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on such Ex-Dividend Date for such

distribution;
 
OS =        the number of shares of OI Inc. Common Stock outstanding immediately prior to 9:00 a.m., New York City time, on such Ex-

Dividend Date for such distribution;
 
X                                 =        the total number of shares of OI Inc. Common Stock issuable pursuant to such rights, options or warrants; and
 
Y                                  =        the number of shares of OI Inc. Common Stock equal to the aggregate price payable to exercise such rights, options or warrants

divided by the average of the Last Reported Sale Prices of OI Inc. Common Stock over the ten consecutive Trading Day period
ending on, and including, the Trading Day immediately preceding the declaration date for such distribution.

 
Any adjustment made pursuant to this Section 11.04(b) shall become effective immediately after 9:00 a.m., New York City time, on the Ex-

Dividend Date of such distribution.  To the extent that such rights, options or warrants are not exercised prior to their expiration or shares of OI Inc. Common
Stock are otherwise not delivered pursuant to such rights, options or warrants upon the exercise of such rights, options or warrants, the Exchange Rate shall
be readjusted to the Exchange Rate that would then be in effect had the adjustment made upon the issuance of such rights, options or warrants been made on
the basis of the delivery of only the number of shares of OI Inc. Common Stock actually delivered.  For purposes of this Section 11.04(b), in determining
whether any rights, options or warrants entitle the Holders to subscribe for or purchase OI Inc. Common Stock at a price per share less than the average of the
Last Reported Sale Prices of OI Inc. Common Stock for each Trading Day in the applicable ten consecutive Trading Day period, there shall be taken into
account any consideration received for such rights, options or warrants and any amount payable on exercise thereof, with the value of such consideration, if
other than cash, to be determined by OI Inc.’s Board of Directors.

 
(c)           If OI Inc. distributes shares of its Capital Stock, evidences of its indebtedness, rights, options, warrants to acquire its Capital Stock

or other securities or other assets or property of OI Inc. to all or substantially all holders of its OI Inc. Common Stock, excluding:
 

(i)            dividends or distributions (including share splits) described in Section 11.04(a) or (b) above;
 
(ii)           dividends or distributions paid described in Section 11.04(d) below; and
 

0

0

0

0           

0 0

0

0           

0           



(iii)          Spin-Offs to which the provisions set forth below in this Section 11.04(c) shall apply; and
 
(iv)          any dividends or distributions in connection with a Reorganization Event; then the applicable Exchange Rate will be adjusted

based on the following formula:
 

63

 
ER = ER x SP

 

SP  – FMV
 
where,
 

ER =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Ex-Dividend Date for such
distribution;

 
ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on such Ex-Dividend Date for such

distribution;
 
SP =        the average of the Last Reported Sale Prices of OI Inc. Common Stock over the ten consecutive Trading Day period ending on,

and including, the Trading Day immediately preceding the Ex-Dividend Date for such distribution; and
 
FMV               =        the fair market value (as determined by OI Inc.’s Board of Directors) of the shares of capital stock, evidences of indebtedness,

rights, options, warrants to acquire its Capital Stock or other securities or other assets or property distributed with respect to each
outstanding share of OI Inc. Common Stock on the Ex-Dividend Date for such distribution.

 
Any adjustment made pursuant to the preceding paragraph of this Section 11.04(c) shall become effective immediately after 9:00 a.m., New

York City time, on the Ex-Dividend Date for such distribution.
 
Notwithstanding the foregoing, if “FMW” (as defined above) is equal to or greater than “SP ” (as defined above), in lieu of the foregoing

adjustments, the Company shall deliver to each Holder (without such Holder having to exchange its Notes), in respect of each $1,000 principal amount
thereof, at the same time and upon the same terms as holders of OI Inc. Common Stock receive the distributed property, the amount and kind of distributed
property that such Holder would have received if such Holder had owned a number of shares of OI Inc. Common Stock equal to the Exchange Rate in effect
on the record date for the distribution.

 
With respect to an adjustment pursuant to this Section 11.04(c) where there has been a payment of a dividend or other distribution on OI

Inc. Common Stock of shares of Capital Stock of any class or series, or similar equity interest, of or relating to a subsidiary, affiliate or other business unit of
OI Inc. that will be listed or quoted (or will be listed or quoted upon consummation of the payment) on a national securities exchange or reasonably
comparable non-U.S. equivalent (a “Spin-Off”), the applicable Exchange Rate will be increased based on the following formula:
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ER = ER x FMV + MP

 

MP
 
where,
 

ER =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Ex-Dividend Date for such
Spin-Off;

 
ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on such Ex-Dividend Date for such spin-

off;
 
FMV               =        the average of the Last Reported Sale Prices of the Capital Stock or similar equity interest distributed to holders of OI Inc.

Common Stock applicable to one share of OI Inc. Common Stock (determined for purposes of the definition of Last Reported Sale
Price as if such Capital Stock or similar equity interest were the OI Inc. Common Stock) over the first ten consecutive Trading Day
period commencing on, and including, the Effective Date for the Spin-Off (the “Valuation Period”); and

 
MP =        the average of the Last Reported Sale Prices of OI Inc. Common Stock over the Valuation Period.
 

The adjustment to the applicable Exchange Rate under the preceding paragraph of this Section 11.04(c) will be made immediately after
9:00 a.m., New York City time, on the day after the last day of the Valuation Period, but will be given effect as of 9:00 a.m., New York City time, on the Ex-
Dividend Date for the Spin-Off.  For purposes of determining the applicable Exchange Rate in respect of any exchange during the ten Trading Days
commencing on the effective date for any Spin-Off, the reference within this portion of the Section 11.04(c) related to “Spin-Offs” to ten Trading Days shall
be deemed replaced with such lesser number of Trading Days as have elapsed from, but not including, the effective date for such Spin-Off to, but excluding,
the relevant Exchange Date.  If one or more Trading Days of the Cash Settlement Averaging Period for any Note occurs on or after the Ex-Dividend Date for
a Spin-Off, but on or prior to the first Trading Day in the Valuation Period for such Spin-Off, such Cash Settlement Averaging Period will be suspended on
the first such Trading Day and will resume immediately after the first Trading day of the Valuation Period for such Spin-Off and the reference in the above
definition of “FMV” to “ten” shall be deemed replaced with a reference to “one.”

 
(d)           If OI Inc. makes or pays any cash dividend or distribution to all or substantially all holders of OI Inc. Common Stock, the

applicable Exchange Rate will be increased based on the following formula:

0 0

0

0           

0            

0

0 0

0

0           

0         



 
ER = ER x SP

 

SP  – C
 
where,
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ER =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Ex-Dividend Date for such

dividend or distribution;
 
ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on the Ex-Dividend Date for such

dividend or distribution;
 
SP =        the average of the Last Reported Sale Prices of OI Inc. Common Stock over the ten consecutive Trading Day period ending on,

and including, the Trading Day immediately preceding the Ex-Dividend Date for such dividend or distribution; and
 
C                                  =        the amount in cash per share OI Inc. distributes to holders of OI Inc. Common Stock.
 

Notwithstanding the foregoing , if “C” (as defined above) is equal to or greater than “SP ” (as defined above), in lieu of the foregoing
adjustment, the Company shall deliver to each Holder (without such Holder having to exchange its Notes), in respect of each $1,000 principal amount of
Notes held by such Holder, at the same time and upon the same terms as holders of shares of OI Inc. Common Stock receive the distributed property, the
amount of cash that such Holder would have received if such Holder had owned a number of shares of OI Inc. Common Stock equal to the applicable
Exchange Rate on the record date for such cash distribution.

 
Any adjustment made pursuant to this Section 11.04(d) shall become effective immediately after 9:00 a.m., New York City time, on the Ex-

Dividend Date for such dividend or distribution.
 
(e)           If OI Inc. or any of its Subsidiaries makes a payment in respect of a tender offer or exchange offer for OI Inc. Common Stock and

the cash and value of any other consideration included in the payment per share of OI Inc. Common Stock exceeds the average of the Last Reported Sale
Prices of OI Inc. Common Stock over the ten consecutive Trading Day period commencing on, and including, the Trading Day next succeeding the last date
on which tenders or exchanges may be made pursuant to such tender or exchange offer (the “Expiration Date”) , the applicable Exchange Rate will be
increased based on the following formula:
 

ER = ER x AC + (SP x OS)
 

SP x OS  
 

where,
 

ER =        the applicable Exchange Rate in effect immediately prior to 9:00 a.m., New York City time, on the Trading Day next succeeding
the Expiration Date;
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ER                           =        the applicable Exchange Rate in effect immediately after 9:00 a.m., New York City time, on the Trading Day next succeeding the

Expiration Date;
 
AC                        =        the aggregate value of all cash and any other consideration (as determined by OI Inc.’s Board of Directors) paid or payable for

shares purchased in such tender or exchange offer;
 
OS =        the number of shares of OI Inc. Common Stock outstanding immediately prior to the time such tender or exchange offer expires

(the “Expiration Time”) (prior to giving effect to such tender offer or exchange offer);
 
OS                          =        the number of shares of OI Inc. Common Stock outstanding immediately after the Expiration Time (after giving effect to the

purchase of all shares accepted for purchase or exchange in such tender or exchange offer); and
 
SP                            =        the average of the Last Reported Sale Prices of OI Inc. Common Stock over the ten consecutive Trading Day period commencing

on, and including, the Trading Day next succeeding the Expiration Date.
 

Any adjustment to the applicable Exchange Rate made pursuant to this Section 11.04(e) shall become effective at 9:00 a.m., New York City
time, on the Trading Day next succeeding the Expiration Date.  For purposes of determining the applicable Exchange Rate, in respect of any exchange during
the 10 Trading Days commencing on the Trading Day next succeeding the Trading Day next succeeding the Expiration Date, references within this
Section 11.04(e) to ten Trading Days shall be deemed replaced with such lesser number of Trading Days as have elapsed from, but not including, the Trading
Day next succeeding the Expiration Date to, but excluding, the relevant Exchange Date.  If one or more Trading Days of the Cash Settlement Averaging
Period for any Note occurs after the Expiration Date for any Tender or Exchange Offer, but on or prior to the Trading Day next succeeding the Expiration
Date for such tender or exchange offer, such Cash Settlement Averaging Period will be suspended on the first such Trading Day and will resume immediately
after the first Trading Day next succeeding the Expiration Date for such tender or exchange offer and the reference in the above definition of “SP “ to “ten”
shall be deemed replaced with a reference to “one.”

 
(f)            Notwithstanding the foregoing, if any adjustment to the Exchange Rate described in Section 11.04 (a) through (e), above, becomes

effective and a Holder that has exchanged its Notes:

0 0

0

0           

0            

0

0

0

0           

0           



 
(i)            receives shares of OI Inc. Common Stock based on an adjusted Exchange Rate; and
 
(ii)           is a record holder of such shares of OI Inc. Common Stock on the record date for the dividend, distribution or other event giving

rise to the adjustment or otherwise participates in such dividend, distribution or other event giving rise to the adjustment as a result of holding such
shares of OI Inc. Common Stock,

 
then, in lieu of receiving shares of OI Inc. Common Stock at such an adjusted Exchange Rate, the Company shall adjust the number of shares of OI Inc.
Common Stock that OI Inc. will
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deliver to such Holder as it determines is appropriate to reflect such Holder’s participation in the related dividend, distribution or other event giving rise to the
adjustment.
 

If a Holder exchanges a Note, and on any Trading Day within the Cash Settlement Averaging Period applicable to such Note any distribution
or transaction described in Section 11.04(a) through (e) above has not yet resulted in an adjustment to the applicable Exchange Rate on the Trading Day in
question, then the Company shall adjust the amount of cash that the Company Pays and/or the number of shares of OI Inc. Common Stock that OI Inc.
delivers, if applicable, to such Holder in respect of such Trading Day to reflect the relevant distribution or transaction.

 
(g)           To the extent permitted by law and any applicable stock exchange rules, the Company may increase the applicable Exchange Rate

by any amount for a period of at least 20 Business Days.  The Company may also (but shall not required to), in addition to any adjustment required pursuant
to Section 11.04(a), (b), (c), (d) or (e), increase the applicable Exchange Rate to avoid or diminish income tax to holders of OI Inc. Common Stock or rights to
purchase shares of OI Inc. Common Stock in connection with a dividend or distribution of shares (or rights to acquire shares) or similar event.

 
(h)           Whenever the Exchange Rate is adjusted as herein provided, the Company shall promptly file with the Trustee and any Exchange

Agent an Officers’ Certificate setting forth the Exchange Rate after such adjustment and setting forth a brief statement of the facts requiring such adjustment.
Unless and until a Responsible Officer of the Trustee shall have received such Officers’ Certificate, the Trustee shall not be deemed to have knowledge of any
adjustment of the Exchange Rate and may assume without inquiry that the last Exchange Rate of which it has knowledge is still in effect. Promptly after
delivery of such certificate, the Company shall issue a press release containing the relevant information (and make such press release available on its website).
Failure to deliver such notice or make such press release available shall not affect the legality or validity of any such adjustment.

 
(i)            For purposes of this Section 11.04, the number of shares of OI Inc. Common Stock at any time outstanding shall not include shares

held in the treasury of OI Inc. or by its Subsidiaries so long as OI Inc. does not pay any dividend or make any distribution on shares of OI Inc. Common Stock
held in the treasury of OI Inc. or its Subsidiaries, but shall include shares issuable in respect of scrip certificates issued in lieu of fractions of shares of OI Inc.
Common Stock.

 
(j)            The Company shall not take any action that would result in adjustment of the Exchange Rate, pursuant to the provisions described

above, in such a manner as to result in the reduction of the Exchange Price to less than the par value per share of OI Inc. Common Stock.
 
(k)           Adjustments to the applicable Exchange Rate shall be calculated to the nearest 1/10,000th of a share.  The Company shall not be

required to make an adjustment in the Exchange Rate unless the adjustment would require a change of at least 1% in the Exchange Rate.  However, the
Company shall carry forward any adjustments that are less than 1% of the Exchange Rate and make such carried forward adjustment, regardless of whether
the aggregate
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adjustment is less than 1%, (i) upon any Exchange of Notes, and (ii) on each Trading Day of any Cash Settlement Averaging Period.
 

Section 11.05         Recapitalizations, Reclassifications and Changes of OI Inc. Common Stock.  In the case of:
 
(i)            any recapitalization, reclassification or change of OI Inc. Common Stock (other than changes resulting from a subdivision,

combination or change in par value);
 
(ii)           any consolidation, merger, combination or binding share exchange involving OI Inc.; or
 
(iii)          any sale or conveyance to another person of all or substantially all of the property and assets of OI Inc. and its Subsidiaries

substantially as an entirety,
 

in each case as a result of which OI Inc. Common Stock would be converted into, or exchanged for, common stock, other securities or other property or assets
(including cash or any combination thereof) (each, a “Reorganization Event”), then, at the effective time of the Reorganization Event, the Company or the
Successor Company, as the case may be, shall execute with the Trustee a supplemental indenture (which shall comply with the TIA as in force at the date of
execution of such supplemental indenture) providing that at and after such effective time the right to exchange a Note based on OI Inc. Common Stock will,
without the consent of the Holders, be changed into a right to exchange each $1,000 principal amount of Notes based on the kind and amount of shares of
common stock, other securities or other property or assets (including cash or any combination thereof) that a holder of a number of shares of OI Inc. Common
Stock equal to the Exchange Rate immediately prior to such Reorganization Event would have owned or been entitled to receive (the “Reference Property,”
with each “unit of Reference Property” meaning the type and amount of Reference Property that a holder of one share of OI Inc. Common Stock is entitled to
receive) upon such Reorganization Event.  In all cases, (A) the amount otherwise payable in cash upon exchange of the Notes pursuant to
Section 11.02(b) shall continue to be payable in cash, (B) the number of shares of OI Inc. Common Stock otherwise deliverable upon exchange of the Notes
pursuant to Section 11.02(b) will be instead be deliverable in the amount and type of Reference Property that a Holder of that number of shares of OI Inc.
Common Stock would have received in such transaction and (C) the Daily VWAP shall be calculated based on the value of a unit of Reference Property that a
holder of one share of OI Inc. Common Stock would have received in such transaction; provided, however, that if the holders of OI Inc. Common Stock



receive only cash in such transaction, the amount deliverable upon exchange shall equal the Exchange Rate in effect on the Exchange Date multiplied by the
price paid per share of OI Inc. Common Stock in such transaction and settlement will occur on the third Trading Day following the Exchange Date.
 

If the Reorganization Event causes OI Inc. Common Stock to be converted into, or exchanged for, the right to receive more than a single
type of consideration (determined based in part upon any form of stockholder election), the Reference Property based on which the Notes will be
exchangeable will be deemed to be the weighted average of the types and amounts of consideration received by the holders of OI Inc. Common Stock that
affirmatively make such an
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election and the Company will notify Holders of the weighted average as soon as practicable after such determination is made.

 
Any supplemental indenture entered into pursuant to this Section 11.05 shall provide for adjustments which shall be as nearly equivalent as

may be practicable to the adjustments provided for in this Article XI in the judgment of the Company’s Board of Directors or the Board of Directors of the
Successor Company.  If, in the case of any such Reorganization Event, the Reference Property receivable thereupon by a holder of OI Inc. Common Stock
includes shares of stock, securities or other property or assets (including cash or any combination thereof) of a Person other than the Successor Company, as
the case may be, in such Reorganization Event, then such supplemental indenture shall also be executed by such other Person.

 
The Company shall cause notice of the execution of such supplemental indenture to be mailed to each Holder, at the address of such Holder

as it appears on the Register, within 20 days after execution thereof. Failure to deliver such notice shall not affect the legality or validity of such supplemental
indenture.

 
The above provisions of this Section 11.05 shall similarly apply to successive Reorganization Events.  If this Section 11.05 applies to any

Reorganization Event, Section 11.04 shall not apply.
 
Section 11.06         Certain Covenants.  OI Inc. shall, prior to the Company’s issuance of any Notes hereunder, and from time to time as may

be necessary, reserve out of OI Inc.’s authorized but unissued OI Inc. Common Stock or shares of OI Inc. Common Stock held in treasury, a sufficient number
of shares of OI Inc. Common Stock, free of preemptive rights, to permit the issuance of the maximum number of shares of OI Inc. Common Stock issuable at
such time upon exchange of the Notes and without assuming any adjustments to the conversion rate pursuant to Section 11.04.

 
(a)           OI Inc. covenants that all shares of OI Inc. Common Stock issued upon exchange of Notes will be duly and validly issued and fully

paid and non-assessable and free from all taxes, liens and charges with respect to the issue thereof.
 
(b)           OI Inc. shall endeavor promptly to comply with all federal and state securities laws regulating the issuance and delivery of shares

of OI Inc. Common Stock upon the exchange of Notes, if any, and shall cause to have listed or quoted and shall keep listed or quoted all such
shares of OI Inc. Common Stock on each U.S. national securities exchange or automatic quotation system or over-the-counter or other domestic
market on which the OI Inc. Common Stock is then listed or quoted.

 
Section 11.07         Notice to Holders Prior to Certain Actions    Except where notice is required pursuant to Section 11.01, in case:
 
(a)           OI Inc. shall declare a dividend (or any other distribution) on its OI Inc. Common Stock that would require an adjustment in the

Exchange Rate pursuant to Section 11.04; or
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(b)           OI Inc. shall authorize the granting to all or substantially all of the holders of its OI Inc. Common Stock of rights, options or

warrants to subscribe for or purchase any share of any class or any other rights, options or warrants that would require an adjustment in the
Exchange Rate pursuant to Section 11.04; or

 
(c)           of any reclassification of the OI Inc. Common Stock (other than a share split or share combination of its outstanding OI Inc.

Common Stock, or a change in par value), or of any share exchange, consolidation or merger to which OI Inc. is a party and for which approval
of any shareholders of OI Inc. is required, or of the conveyance, transfer, sale, lease or other disposition of all or substantially all of the
consolidated assets of OI Inc.; or

 
(d)           of the voluntary or involuntary dissolution, liquidation or winding up of the Company or OI Inc.;
 

the Company shall cause to be filed with the Trustee and the Exchange Agent and to be mailed to each Holder at its address appearing on the Register
provided for in Section 2.05, as promptly as possible but in any event at least 20 days prior to the applicable date hereinafter specified, a notice stating (i) the
declaration date of the dividend or other distribution, (ii) the date on which a record is to be taken for the purpose of such dividend, distribution or rights,
options or warrants, or, if a record is not to be taken, the date as of which the holders of OI Inc. Common Stock of record to be entitled to such dividend,
distribution or rights are to be determined or (iii) the date on which such reclassification, share exchange, consolidation, merger, conveyance, transfer, sale,
lease or other disposition, dissolution, liquidation or winding up is expected to become effective or occur, and the date as of which it is expected that holders
of OI Inc. Common Stock of record shall be entitled to exchange their OI Inc. Common Stock for Notes or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or winding up.  Failure to give such notice, or any defect therein, shall not affect
the legality or validity of such dividend, distribution, reclassification, consolidation, merger, sale, transfer, dissolution, liquidation or winding up.
 

Section 11.08         Shareholder Rights Plans.  If the rights provided for in any rights plan adopted by OI Inc. and in effect upon exchange of
the Notes have not separated from the shares of OI Inc. Common Stock in accordance with the provisions of the applicable shareholder rights agreement,
upon exchange of Notes, the exchanging Holder will receive, in addition to shares of OI Inc. Common Stock, if any, the rights under the applicable
shareholder rights agreement.  If such rights have separated from the OI Inc. Common Stock, the applicable Exchange Rate will be adjusted as provided in
Section 11.04(c), subject to readjustment in the event of the expiration, termination or redemption of such rights.



 
Section 11.09         Responsibility of Trustee.  The Trustee and any other Exchange Agent shall not at any time be under any duty or

responsibility to any Holder of Notes to determine the Exchange Rate or whether any facts exist that may require any adjustment (including any increase) of
the Exchange Rate, or with respect to the nature or extent or calculation of any such adjustment when made, or with respect to the method employed, or
herein or in any supplemental indenture provided to be employed, in making the same.  The Trustee and any other Exchange Agent shall not be accountable
with respect to the validity or

 
71

 
value (or the kind or amount) of any shares of OI Inc. Common Stock, or of any securities, property or cash that may at any time be issued or delivered upon
the exchange of any Note; and the Trustee and any other Exchange Agent make no representations with respect thereto.  Neither the Trustee nor any
Exchange Agent shall be responsible for any failure of OI Inc. to issue, transfer or deliver any shares of OI Inc. Common Stock or stock certificates upon the
surrender of any Note for the purpose of exchange or to comply with any of the duties, responsibilities or covenants of OI Inc. contained in this Article XI. 
Without limiting the generality of the foregoing, neither the Trustee nor any Exchange Agent shall be under any responsibility to determine the correctness of
any provisions contained in any supplemental indenture entered into pursuant to Section 11.05 relating either to the kind or amount of shares of stock or
securities or property (including cash) receivable by Holders of the Notes upon the exchange of their Notes after any event referred to in such Section 11.05
or to any adjustment to be made with respect thereto, but, subject to the provisions of Section 9.02, may accept as conclusive evidence of the correctness of
any such provisions, and shall be protected in relying upon, the Officers’ Certificate (which the Company shall be obligated to file with the Trustee prior to
the execution of any such supplemental indenture) with respect thereto.  Neither the Trustee nor the Exchange Agent shall be responsible for determining
whether any event contemplated by Section 11.01 has occurred that makes the Notes eligible for exchange or no longer eligible therefor until the Company
has delivered to the Trustee and the Exchange Agent the notices referred to in Section 11.01 with respect to the commencement or termination of such
exchange rights, on which notices the Trustee and the Exchange Agent may conclusively rely, and the Company agrees to deliver such notices to the Trustee
and the Exchange Agent immediately after the occurrence of any such event or at such other times as shall be provided for in Section 11.01.
 

Section 11.10         Certain Other Adjustments.Whenever a provision of this Indenture requires the calculation of Last Reported Sale Prices,
Daily VWAP or functions thereof over a span of multiple days, the Company will make appropriate adjustments to account for any adjustment to the
Exchange Rate that becomes effective, or any event requiring an adjustment to the Exchange Rate where the Ex-Dividend Date, effective date or Expiration
Date, as the case may be, of the event occurs, at any time during or before the period from which such prices are to be calculated.  The Trustee and Exchange
Agent shall not be requested to confirm any such calculations and shall be entitled to rely on such calculations and be held harmless with respect thereto.

 
Article XII

 
Miscellaneous

 
Section 12.01         Indenture Subject to Trust Indenture Act. This Indenture is subject to the provisions of the TIA that are required to be

part of this Indenture, and shall, to the extent applicable, be governed by such provisions.
 
Section 12.02         Notices.  (a) Any notice or communication is duly given if in writing and delivered in person or sent by first-class mail

(registered or certified, return receipt requested), telecopier or overnight air courier guaranteeing next-day delivery, addressed as follows:
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If to the Company:

 
Owens-Brockway Glass Container, Inc.
c/o Owens-Illinois Group, Inc. 
One O-I Plaza
One Michael Owens Way 
Perrysburg, OH 43551
Attention: Treasurer
 
Telephone: (567) 336-5000
Facsimile: (419) 247-7107
 

If to OI Inc.:
 

Owens-Illinois Group, Inc. 
One O-I Plaza
One Michael Owens Way 
Perrysburg, OH 43551
Attention: Treasurer
 
Telephone: (567) 336-5000
Facsimile: (419) 247-7107
 

If to the Trustee:
 

U.S. Bank National Association
Raymond S. Haverstock             
Corporate Trust Services         
EP-MN-WS3C



60 Livingston Avenue
St. Paul MN 55107-1419
Telephone: (651) 495-3909
Facsimile: (651) 495-1221
 

The Company, OI Inc. or the Trustee by notice to the others may designate additional or different addresses for subsequent notices or
communications.

 
All notices and communications mailed to a Holder shall be mailed to the Holder at the Holder’s address as it appears on the Register. 

Notices will be deemed to have been given on the date of such mailing. Any notice or communication to a Holder shall be mailed by first-class mail.
 
Failure to mail a notice or communication to a Holder or any defect in it shall not affect its sufficiency with respect to other Holders.  If the

Company mails a notice or communication to Holders, it shall mail a copy to the Trustee at the same time.
 
If a notice or communication is mailed in the manner provided above within the time prescribed, it is duly given, whether or not the

addressee receives it.
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Section 12.03         Communication by Holders with Other Holders.  Holders may communicate pursuant to TIA Section 312(b) with other

Holders with respect to their rights under this Indenture or the Notes. The Company, OI Inc., the Guarantors, the Trustee, the Registrar and anyone else shall
have the protection of TIA Section 312(c).

 
Section 12.04         Certificate and Opinion as to Conditions Precedent.  Upon any request or application by the Company to the Trustee to

take any action under this Indenture, the Company shall furnish to the Trustee:
 
(a)           an Officers’ Certificate stating that, in the opinion of the signers, all conditions precedent, if any, provided for in this Indenture

relating to the proposed action have been complied with; and
 
(b)           an Opinion of Counsel stating that, in the opinion of such counsel, all such conditions precedent have been complied with.
 
Section 12.05         Statements Required in Certificate or Opinion.  Each certificate or opinion with respect to compliance with a condition

or covenant provided for in this Indenture (other than the certificate provided for in Section 4.05) shall include:
 
(a)           a statement that the Person making such certificate or opinion has read such covenant or condition;
 
(b)           a brief statement as to the nature and scope of the examination or investigation upon which the statements or opinions contained

in such certificate or opinion are based;
 
(c)           a statement that, in the opinion of such Person, he or she has made such examination or investigation as is necessary to enable him

or her to express an informed opinion as to whether or not such covenant or condition has been complied with; and
 
(d)           a statement as to whether or not, in the opinion of such Person, such condition or covenant has been complied with; provided,

however, that with respect to matters of fact an Opinion of Counsel may rely on an officer’s certificate or certificates of public officials.
 
Section 12.06         When Notes Disregarded.  In determining whether the Holders of the required principal amount of Notes have concurred

in any direction, waiver or consent, Notes owned by the Company, OI Inc., any of the Guarantors or by any Person directly or indirectly controlling or
controlled by or under direct or indirect common control with the Company, OI Inc. or any of the Guarantors shall be disregarded and deemed not to be
outstanding, except that, for the purpose of determining whether the Trustee shall be protected in relying on any such direction, waiver or consent, only Notes
which the Trustee knows are so owned shall be so disregarded.  Subject to the foregoing, only Notes outstanding at the time shall be considered in any such
determination.

 
Section 12.07         Rules by Trustee, Paying Agent and Registrar.  The Trustee as to Notes may make reasonable rules for action by or at a

meeting of Holders of Notes.  The
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Registrar and any Paying Agent or Authenticating Agent may make reasonable rules and set reasonable requirements for their functions.
 

Section 12.08         GOVERNING LAW.  THIS INDENTURE, THE NOTES AND THE GUARANTEES SHALL BE GOVERNED BY,
AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

 
Section 12.09         No Recourse Against Others.  A past, present or future director, officer, employee, incorporator or stockholder, as such,

of the Company, OI Inc. or any Guarantor, if any, or any successor corporation shall not have any liability for any obligations of the Company, OI Inc.  or any
Guarantor, if any, under the Notes, this Indenture or the Guarantees of the Notes, if any, or for any claim based on, in respect of, or by reason of such
obligations or their creation.  Each Holder by accepting a Note waives and releases all such liability.  The waiver and release are part of the consideration of
issuance of the Notes.

 
Section 12.10         Successors.  All covenants and agreements of the Company in this Indenture and the Notes shall bind its successors and

assigns.  All agreements of the Trustee in this Indenture shall bind its successor.
 



Section 12.11         Multiple Originals.  This Indenture may be executed by the parties hereto in separate counterparts, each of which when
so executed shall be deemed to be an original and all of which taken together shall constitute one and the same agreement.

 
Section 12.12         Effect of Headings, Table of Contents, Etc. The Article and Section headings herein and the table of contents are for

convenience only and shall not affect the construction hereof.
 
Section 12.13         Indenture Controls..  This Indenture may not be used to interpret another indenture, loan or debt agreement of the

Company or any Subsidiary.  Any such indenture, loan or debt agreement may not be used to interpret this Indenture.
 
Section 12.14         Calculations. Except as otherwise provided in this Indenture, the Company will be responsible for making all

calculations called for under this Indenture and the Notes.  These calculations include, but are not limited to, determinations of the Last Reported Sale Prices
of OI Inc. Common Stock, accrued interest payable on the Notes and the applicable Exchange Rate.  The Company shall make all these calculations in good
faith and, absent manifest error, the Company’s calculations will be final and binding on Holders.  The Company will provide a schedule of its calculations to
each of the Trustee and the Exchange Agent, and each of the Trustee and Exchange Agent shall be entitled to rely conclusively upon the accuracy of our
calculations without independent verification.  The Trustee will forward the Company’s calculations to any Holder upon request.

 
Section 12.15         Severability. In case any provision in this Indenture or in the Notes shall be invalid, illegal or unenforceable, the validity,

legality and enforceability of the remaining provisions shall not in any way be affected or impaired thereby.
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IN WITNESS WHEREOF, the parties have caused this Indenture to be duly executed as of the date first written above.

 
 

Very truly yours,
  
 

OWENS-BROCKWAY GLASS CONTAINER INC.
  
 

By
 

 

Name:
 

Title:
  
 

OWENS-ILLINOIS, INC.
  
 

By
 

 

Name:
 

Title:
  
 

OWENS-ILLINOIS GROUP, INC.
  
 

By
 

 

Name:
 

Title: Vice President, Director of Finance and Secretary
  
  
 

On behalf of each entity named on the attached Annex A, in the capacity set
forth for such entity on such Annex A.

  
 

By
 

 

Name:
 

Title:
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U.S. BANK NATIONAL ASSOCIATION,
as Trustee

  
   
 

By
 

  

Name:
  

Title:
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ANNEX A

 
GUARANTORS

 

Name of Entity
 

Title of Officer Executing on
Behalf of Such Entity

 



ACI America Holdings Inc. Vice President and Secretary
Brockway Realty Corporation

 

Vice President and Secretary
NHW Auburn, LLC

 

Senior Vice President and Secretary of its sole member
OI Auburn Inc.

 

Vice President and Secretary
OI Australia Inc.

 

Vice President and Secretary
OI California Containers Inc.

 

Vice President and Secretary
OI Castalia STS Inc.

 

Vice President and Secretary
OI General Finance Inc.

 

Vice President and Secretary
OI General FTS Inc.

 

Vice President and Secretary
O-I Holding LLC

 

Vice President and Secretary of its sole member
OI International Holdings Inc.

 

Vice President and Secretary
OI Levis Park STS Inc.

 

Vice President and Secretary
OI Puerto Rico STS Inc.

 

Vice President and Secretary
OIB Produvisa Inc.

 

Vice President and Secretary
Owens-Brockway Packaging, Inc.

 

Vice President and Secretary
Owens-Illinois General Inc.

 

Vice President and Secretary
Owens-Illinois Group, Inc.

 

Vice President, Director of Finance and Secretary
SeaGate, Inc.

 

Vice President and Secretary
SeaGate II, Inc.

 

Vice President and Secretary
 

A-1

 
SeaGate III, Inc.

 

Vice President and Secretary
Universal Materials, Inc.

 

Vice President and Secretary
 

A-2

 

 
EXHIBIT A

 
[FORM OF FACE OF NOTE]

 
[Global Notes Legend]

 
UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST

COMPANY, A NEW YORK CORPORATION (“DTC”), NEW YORK, NEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF
CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS
MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY
TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS
THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.

 
TRANSFERS OF THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC,

TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE AND TRANSFERS OF PORTIONS OF
THIS GLOBAL NOTE SHALL BE LIMITED TO TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE
INDENTURE REFERRED TO ON THE REVERSE HEREOF.

 
[Restricted Legend]

 
THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE

“SECURITIES ACT”), AND ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER AGREES (1) THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER
THE SECURITY EVIDENCED HEREBY, EXCEPT (A) TO OWENS-BROCKWAY GLASS CONTAINER INC., OWENS-ILLINOIS, INC. OR A
SUBSIDIARY OF OWENS-ILLINOIS, INC. (IN ADDITION TO OWENS-BROCKWAY GLASS CONTAINER INC.); OR (B) TO A PERSON
THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED UNDER RULE 144A UNDER THE
SECURITIES ACT) THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QUALIFIED
INSTITUTIONAL BUYER AND TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A,
ALL IN COMPLIANCE WITH RULE 144A (IF AVAILABLE).

 
BY ACCEPTANCE OF THIS NOTE, EACH PURCHASER AND SUBSEQUENT TRANSFEREE OF THIS NOTE OR ANY INTEREST

HEREIN WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED THAT EITHER (A) NO PORTION OF THE ASSETS USED BY
SUCH PURCHASER OR TRANSFEREE TO ACQUIRE OR HOLD THIS NOTE OR ANY INTEREST HEREIN CONSTITUTES ASSETS OF
ANY EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE
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RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”)) WHICH IS SUBJECT TO TITLE I OF ERISA, ANY
PLAN, INDIVIDUAL RETIREMENT ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE INTERNAL
REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), OR PROVISIONS UNDER ANY FEDERAL, STATE, LOCAL, NON-UNITED



STATES OR OTHER LAWS OR REGULATIONS THAT ARE SIMILAR TO SUCH PROVISIONS OF ERISA OR THE CODE
(COLLECTIVELY, “SIMILAR LAWS”), OR ANY ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE “PLAN
ASSETS” OF ANY SUCH PLAN, ACCOUNT OR ARRANGEMENT OR (B) THE ACQUISITION AND HOLDING OF THIS NOTE OR ANY
INTEREST HEREIN WILL NOT CONSTITUTE A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR
SECTION 4975 OF THE CODE OR ANY SIMILAR VIOLATION UNDER ANY APPLICABLE SIMILAR LAWS.
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No. $                                 
 

3.00% Exchangeable Senior Note due 2015
 

 

CUSIP No. 69073TAQ6
 

ISIN No. US69073TAQ67
 

Owens-Brockway Glass Container Inc., a Delaware corporation, promises to pay to Cede & Co., or registered assigns, the principal sum
of           dollars [or such lesser amount as is indicated in the records of the Trustee and DTC] on June 1, 2015, and to pay interest thereon from May 7, 2010,
or from the most recent Interest Payment Date to which interest has been paid or duly provided for, semi-annually on June 1 and December 1 of each year,
commencing December 1, 2010, at the rate of 3.00% per annum, until the principal hereof is paid or made available for payment or exchanged.  The interest
so payable, and punctually paid or duly provided for, on any Interest Payment Date will, as provided in the Indenture, be paid to the Person in whose name
this Note (or one or more predecessor Notes) is registered at 5:00 p.m., New York City time, on the Regular Record Date for such interest, which shall be
May 15 or November 15 (whether or not a Business Day), as the case may be, next preceding such Interest Payment Date.  Any such interest not so
punctually paid or duly provided for will forthwith cease to be payable to the Holder on such Regular Record Date and will be payable to Holders on a
subsequent special record date.
 
Additional provisions of this Note are set forth on the other side of this Note.

 
A-3

 
IN WITNESS WHEREOF, the parties have caused this instrument to be duly executed.

 
 
  

OWENS-BROCKWAY GLASS CONTAINER INC.
    
    
  

By:
 

   

Name:
   

Title:
    
    
Dated:

   

    
TRUSTEE’S CERTIFICATE OF

   

 

AUTHENTICATION
   

     
U.S. BANK NATIONAL ASSOCIATION,

   

     
 

as Trustee, certifies that this
   

 

is one of the Notes
   

 

referred to in the Indenture.
   

    
By:

    

 

Authorized Signatory
   

 

* If the Note is to be issued in global form, add the Global Notes Legend
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[FORM OF REVERSE SIDE OF NOTE]

 
3.00% Exchangeable Senior Note due 2015

 
Owens-Brockway Glass Container Inc., a Delaware corporation (such corporation, and its successors and assigns under the Indenture

hereinafter referred to, being herein called the “Company”), issued the Notes under an Indenture dated as of May 7, 2010 (the “Indenture”), among the
Company, the Guarantors, Owens-Illinois, Inc. and the Trustee.  The terms of the Notes include those stated in the Indenture.  Terms defined in the Indenture
and not defined herein have the meanings ascribed thereto in the Indenture.  The Notes are subject to all terms and provisions of the Indenture, and Holders
are referred to the Indenture for a statement of such terms and provisions.

 



1.  Interest
 
The Company promises to pay interest on the principal amount of this Note at the rate per annum shown above.  The Company shall pay

interest semiannually on June 1 and December 1 of each year, commencing on December 1, 2010.  Interest on the Notes shall accrue from the most recent
date to which interest has been paid or duly provided for or, if no interest has been paid or duly provided for, from May 7, 2010, until the principal hereof is
due.  Interest shall be computed on the basis of a 360-day year of twelve 30-day months.  The Company shall pay interest on overdue principal at the rate
borne by the Notes, and it shall pay interest on overdue installments of interest at the same rate to the extent lawful.  In addition, the Company will pay
Registration Default Additional Interest, if any, pursuant to Section 4.05 and Reporting Default Additional Interest, if any, pursuant to Section 6.13 of the
Indenture.  All references herein to “interest” shall include any Registration Default Additional Interest, if any, and Reporting Default Additional Interest, if
any.

 
If any Interest Payment Date, the Maturity Date or any earlier required purchase date upon a Fundamental Change of a Note falls on a day

that is not a Business Day, the required payment will be made on the next succeeding Business Day and no interest on such payment will accrue in respect of
the delay.

 
2.  Method of Payment
 
The Company shall pay interest on the Notes (except defaulted interest) to the Persons in whose name a Note is registered at 5:00 p.m.,

New York City time, on the May 15 or November 15, as the case may be, immediately preceding the relevant Interest Payment Date even if Notes are
canceled after the Regular Record Date and on or before the Interest Payment Date.  Holders must surrender Notes to a Paying Agent to collect principal
payments.  The Company shall pay principal and interest in money of the United States of America that at the time of payment is legal tender for payment of
public and private debts.  Payments in respect of the Notes represented by a Global Note (including principal and interest) shall be made by wire transfer of
immediately available funds to the accounts specified by The Depository Trust Company or any successor depositary.  The Company will make all payments
in respect of a certificated Note (including principal and interest), at the office of the Paying Agent, except that, at the option of the Company, payment of
interest may be made by mailing a check to the
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registered address of each Holder thereof; provided, however, that payments on the Notes may also be made, in the case of a Holder of at least $5,000,000
aggregate principal amount of Notes, by wire transfer to a U.S. dollar account maintained by the payee with a bank in the United States if such Holder elects
payment by wire transfer by giving written notice to the Registrar to such effect designating such account not later than the relevant Regular Record Date,
which application shall remain in effect until the Holder provides written notice to the Registrar to the contrary.
 

3.  Paying Agent and Registrar
 
Initially, U.S. Bank National Association, a national banking association (the “Trustee”), will act as Paying Agent and Registrar.  The

Company may appoint and change any Paying Agent or Registrar without notice.  The Company or any of its Wholly Owned Domestic Subsidiaries may act
as Paying Agent or Registrar.

 
4.  Ranking
 
The Notes are senior unsecured obligations of the Company.  This Note is one of the Notes referred to in the Indenture.  The Notes are

treated as a single class of Notes under the Indenture.
 
The Guarantors will fully and unconditionally guarantee, jointly and severally, the Obligations on a senior basis pursuant to the terms of the

Indenture.
 
5. Merger Covenant
 
The Indenture imposes limitations on the ability of the Company, OI Group, OI Inc., and the Guarantors to consolidate or merge with or

into any other Person or convey, transfer or lease all or substantially all its property.
 
6.  Sinking Fund
 
The Notes are not subject to any sinking fund.
 
7.  Purchase of Notes at the Option of Holders upon Fundamental Change
 
Upon the occurrence of a Fundamental Change, each Holder has the right, at such Holder’s option, to require the Company to purchase all

of such Holder’s Notes or any portion thereof (in principal amounts of $1,000 or multiples thereof) on the Fundamental Change Purchase Date at a price
equal to 100% of the principal amount of the Notes such Holder elects to require the Company to purchase, together with accrued and unpaid interest to, but
excluding, the Fundamental Change Purchase Date.

 
8.  Exchange Rights
 
Subject to the provisions of the Indenture, the Holder hereof has the right, at its option, during certain periods and upon the occurrence of

certain conditions specified in the Indenture and prior to 5:00 p.m., New York City time, on the second Scheduled Trading Day
 

A-6

 
immediately preceding the Maturity Date, to exchange any Notes or portion thereof that is $1,000 or multiples thereof at an Exchange Rate specified in the
Indenture, as adjusted from time to time as provided in the Indenture, upon surrender of this Note, together with an Exchange Notice as provided in the



Indenture and this Note, to the Company at the office or agency of the Company maintained for that purpose in New York City and, unless the shares of OI
Inc. Common Stock issuable on exchange are to be issued in the same name as this Note, duly endorsed by, or accompanied by instruments of transfer in form
satisfactory to the Company duly executed by, the Holder or by its duly authorized attorney.  Upon exchange, the Exchange Obligation shall be satisfied by
delivery of cash by the Company and the delivery of shares of OI Inc. Common Stock, if any, by OI Inc.  The initial Exchange Rate shall be 21.0642 shares of
OI Inc. Common Stock for each $1,000 principal amount of Notes. No fractional shares of OI Inc. Common Stock will be issued upon any exchange, but an
adjustment in cash will be paid to the Holder by OI Inc., as provided in the Indenture, in respect of any fraction of a share that would otherwise be issuable by
OI Inc. upon the surrender of any Note or Notes for exchange.  No adjustment shall be made for dividends or any shares issued upon exchange of such Notes
except as provided in the Indenture.
 

OI Inc.’s only obligation in connection with a Holder’s exercise of its exchange rights under the Indenture is to deliver the portion of the
Exchange Consideration that consists of shares of OI Inc. Common Stock.  As a result, in the case of any failure to deliver the Exchange Consideration to an
exchanging Holder upon such Holder’s exercise of its exchange rights under the Indenture, such Holder’s only claim with respect to OI Inc. would be for the
portion of the Exchange Consideration that consists of shares of OI Inc. Common Stock (or cash in lieu of a fractional share of OI Inc. Common Stock), and
such Holder’s only claim with respect to the Company would be for the portion of the Exchange Consideration that consists of cash (other than any portion
that corresponds to a fractional share of OI Inc. Common Stock).

 
9.  Denominations; Transfer; Exchange
 
The Notes are in registered form without coupons in minimum denominations of $1,000 and whole multiples of $1,000 in excess thereof.  A

Holder may transfer or exchange Notes in accordance with the Indenture.  Upon any transfer or exchange, the Registrar and the Trustee may require a Holder,
among other things, to furnish appropriate endorsements or transfer documents and to pay any taxes required by law or permitted by the Indenture.  The
Registrar need not register transfers or exchanges of Notes or portions thereof surrendered for exchange pursuant to Article XI or any Notes tendered for
purchase upon a Fundamental Change pursuant to Article III.

 
The Notes will be resold only to “qualified institutional buyers” under Rule 144A of the Securities Act of 1933, as amended (“QIBs”), in

reliance on Rule 144A. The Notes may thereafter be transferred only to QIBs. Notes shall be resold pursuant to Rule 144A and shall be issued initially in the
form of Restricted Global Notes, without interest coupons and with the Global Notes Legend and the applicable Restricted Legend as provided in the
Indenture, which shall be deposited on behalf of the purchasers of the Notes represented thereby with the Notes Custodian and registered in the name of the
Depositary or a nominee of the Depositary, duly executed by the Company and authenticated by the Trustee as provided in the Indenture.
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Each Holder which exchanges Notes for OI Inc. Common Stock will be deemed to have represented to the Company and OI Inc. that it is a

QIB.
 
10.  Persons Deemed Owners
 
The registered Holder of this Note may be treated as the owner of it for all purposes.
 
11.  Unclaimed Money
 
If money for the payment of principal, interest, or any shares of OI Inc. Common Stock or other property due in respect of exchanged

Notes, if any, remains unclaimed for two years, the Trustee and the Paying Agent shall pay the money or any shares of OI Inc. Common Stock or other
property due in respect of exchanged Notes back to the Company or OI Inc., as the case may be, at its written request unless an abandoned property law
designates another Person.  After any such payment, Holders entitled to the money or any shares of OI Inc. Common Stock or other property due in respect of
exchanged Notes must look to the Company or OI Inc., as the case may be, for payment as general creditors and the Trustee and the Paying Agent shall have
no further liability with respect to such monies.

 
12.  Discharge
 
Subject to certain conditions, the Company and OI Inc. may satisfy and discharge its respective obligations under the Notes and the

Indenture if the Company deposits with the Trustee, after the Notes have become due and payable, whether at Stated Maturity or on a Fundamental Change
Purchase Date or upon exchange or otherwise, money for the payment of principal and interest, if any, on the Notes prior to repurchase or maturity, as the
case may be, and OI Inc. deposits with the Trustee shares of OI Inc. Common Stock, if any, for delivery upon exchange.

 
13.  Amendment, Waiver
 
Subject to certain exceptions set forth in the Indenture, (a) the Indenture or the Notes may be amended without prior notice to any Holder

but with the written consent of the Holders of at least a majority in aggregate principal amount of the outstanding Notes and (b) any default may be waived
with the written consent of the Holders of at least a majority in principal amount of the outstanding Notes.  Without the consent of any Holder, the Company
and the Trustee may amend the Indenture or the Notes as set forth in the Indenture.

 
14.  Defaults and Remedies
 
If an Event of Default occurs (other than an Event of Default relating to certain events of bankruptcy, insolvency or reorganization of the

Company, OI Inc., OI Group or any Significant Subsidiary of OI Group) and is continuing, the Trustee or the Holders of at least 25% in principal amount of
the outstanding Notes may declare the principal of and accrued but unpaid interest on all the Notes to be due and payable.  If an Event of Default relating to
certain events of bankruptcy, insolvency or reorganization of the Company, OI Inc., OI Group or any Significant Subsidiary of OI Group occurs, the principal
of and interest on all the Notes shall
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become immediately due and payable without any declaration or other act on the part of the Trustee or any Holders.  Under certain circumstances, the Holders
of a majority in principal amount of the outstanding Notes may rescind any such acceleration with respect to the Notes and its consequences.
 

If an Event of Default occurs and is continuing, the Trustee shall be under no obligation to exercise any of the rights or powers under the
Indenture at the request or direction of any of the Holders unless such Holders have offered to the Trustee reasonable indemnity or security against any loss,
liability or expense and certain other conditions are complied with.  Except to enforce the right to receive payment of principal or interest when due, or the
right to receive payment or delivery of the Exchange Consideration due upon exchange, no Holder may pursue any remedy with respect to the Indenture or
the Notes unless (a) such Holder has previously given the Trustee notice that an Event of Default is continuing, (b) Holders of at least 25% in principal
amount of the outstanding Notes have requested the Trustee in writing to pursue the remedy, (c) such Holders have offered the Trustee reasonable security or
indemnity against any loss, liability or expense, (d) the Trustee has not complied with such request within 60 days after the receipt of the request and the offer
of security or indemnity and (e) the Holders of a majority in principal amount of the outstanding Notes have not given the Trustee a direction inconsistent
with such request within such 60-day period.  Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding Notes are given
the right to direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power
conferred on the Trustee.  The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that the Trustee determines is
unduly prejudicial to the rights of any other Holder or that would involve the Trustee in personal liability.  Prior to taking any action under the Indenture, the
Trustee shall be entitled to indemnification satisfactory to it in its sole discretion against all losses and expenses caused by taking or not taking such action.

 
15.  Trustee Dealings with the Company
 
The Trustee under the Indenture, in its individual or any other capacity, may become the owner or pledgee of Notes and may otherwise deal

with and collect obligations owed to it by the Company or its Affiliates and may otherwise deal with the Company or its Affiliates with the same rights it
would have if it were not Trustee.

 
16.  No Recourse Against Others
 
A director, officer, employee or stockholder, as such, of the Company or the Guarantor shall not have any liability for any obligations of the

Company under the Notes or the Indenture or for any claim based on, in respect of or by reason of such obligations or their creation.  By accepting a Note,
each Holder waives and releases all such liability.  The waiver and release are part of the consideration for the issue of the Notes.
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17.  Authentication

 
This Note shall not be valid until an authorized signatory of the Trustee (or an authenticating agent) manually signs the certificate of

authentication on the other side of this Note.
 
18.  Abbreviations
 
Customary abbreviations may be used in the name of a Holder or an assignee, such as TEN COM (=tenants in common), TEN ENT

(=tenants by the entireties), JT TEN (=joint tenants with rights of survivorship and not as tenants in common), CUST (=custodian), and U/G/M/A (=Uniform
Gift to Minors Act).

 
19.  Governing Law
 
THIS NOTE AND THE GUARANTEES HEREOF SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,

THE LAWS OF THE STATE OF NEW YORK.
 
20.  CUSIP Numbers and ISINs
 
The Company has caused CUSIP numbers and ISINs to be printed on the Notes and has directed the Trustee to use CUSIP numbers and

ISINs in notices of as a convenience to Holders.  No representation is made as to the accuracy of such numbers either as printed on the Notes or as contained
in any notice and reliance may be placed only on the other identification numbers placed thereon.

 
The Company will furnish to any Holder of Notes upon written request and without charge to the Holder a copy of the Indenture

which has in it the text of this Note.
 

A-10

 

 
EXCHANGE NOTICE

 
TO: OWENS-BROCKWAY GLASS CONTAINER INC.
        U.S. BANK NATIONAL ASSOCIATION, as Trustee
 

The undersigned registered owner of this Note hereby irrevocably exercises the option to exchange this Note, or the portion thereof (which is $1,000
or a multiple thereof) below designated in accordance with the terms of the Indenture referred to in this Note, and directs that the cash deliverable by the
Company and shares of OI Inc. Common Stock, if any, deliverable by OI Inc. upon such exchange and any Notes representing any unexchanged principal
amount hereof, be issued and delivered to the registered holder hereof unless a different name has been indicated below.  Capitalized terms used herein but
not defined shall have the meanings ascribed to such terms in the Indenture.  If shares or any portion of this Note not exchanged are to be issued in the name
of a person other than the undersigned, the undersigned will provide the appropriate information below and pay all transfer taxes payable with respect
thereto.  Any amount required to be paid by the undersigned on account of interest accompanies this Note.
 



Dated:
   
   
   
 

Signature(s)
 
Signature(s) must be guaranteed by an “eligible guarantor institution” meeting the requirements of the Registrar, which requirements include membership or
participation in the Security Transfer Agent Medallion Program (“STAMP”) or such other “signature guarantee program” as may be determined by the
Registrar in addition to, or in substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
 
   
 

Signature Guarantee
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Fill in the registration of shares of OI Inc. Common Stock, if any, to be issued by OI Inc., and Notes if to be delivered, and the person to whom cash

delivered by the Company, and payment for fractional shares is to be made, if to be made by OI Inc., other than to and in the name of the registered holder:
 
Please print name and address

 

  
  
(Name)

 

  
  
(Street Address)

 

  
(City, State and Zip Code)

 

  
Principal amount to be exchanged

 

(if less than all):
 

  
$

  

  
Social Security or Other Taxpayer Identification Number:
  
  
 
NOTICE: The signature on this Exchange Notice must correspond with the name as written upon the face of the Notes in every particular without alteration
or enlargement or any change whatsoever.
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FUNDAMENTAL CHANGE PURCHASE NOTICE

 
TO: OWENS-BROCKWAY GLASS CONTAINER INC.
        U.S. BANK NATIONAL ASSOCIATION, as Trustee
 

The undersigned registered owner of this Note hereby irrevocably acknowledges receipt of a notice from Owens-Brockway Glass Container Inc. (the
“Company”) regarding the right of holders to elect to require the Company to purchase the Notes and requests and instructs the Company to repay the entire
principal amount of this Note, or the portion thereof (which is $1,000 or an integral multiple thereof) below designated, in accordance with the terms of the
Indenture at the price of 100% of such entire principal amount or portion thereof, together with accrued and unpaid interest to, but excluding, the
Fundamental Change Purchase Date to the registered holder hereof.  Capitalized terms used herein but not defined shall have the meanings ascribed to such
terms in the Indenture.  The Notes shall be purchased by the Company as of the Fundamental Change Purchase Date pursuant to the terms and conditions
specified in the Indenture.
 
Dated:

  

   
  

Signature(s):
  

    
    
 
NOTICE: The above signatures of the holder(s) hereof must correspond with the name as written upon the face of the Notes in every particular without
alteration or enlargement or any change whatsoever.
 
Notes Certificate Number (if applicable):

  

 
Principal amount to be purchased (if less than all, must be $1,000 or integral multiples thereof):
  
 
Social Security or Other Taxpayer Identification Number:
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ASSIGNMENT FORM

 
To assign this Note, fill in the form below:
 
I or we assign and transfer this Note to
 

(Print or type assignee’s name, address and zip code)
 
(Insert assignee’s soc. sec. or tax I.D. No.)
 

and irrevocably appoint                           agent to transfer this Note on the books of the Company.  The agent may substitute another to act for him.
 
  
 
Date:

  

Your Signature:
  

 
  
Sign exactly as your name appears on the other side of this Note.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGISTRATION OF RESTRICTED NOTES

 
This certificate relates to $                   principal amount of Notes held in (check applicable space)          book-entry or            definitive form by the
undersigned.
 
The undersigned (check one box below):
 
o                                    has requested the Trustee by written order to deliver in exchange for its beneficial interest in the Global Note held by the Depositary a Note or Notes

in definitive, registered form of authorized denominations and an aggregate principal amount equal to its beneficial interest in such Global Note (or
the portion thereof indicated above);

 
o                                    has requested the Trustee by written order to exchange or register the transfer of a Note or Notes.
 
The undersigned confirms that such Notes are being transferred in accordance with its terms:
 
CHECK ONE BOX BELOW
 

(1)                                  o                                    to the Company or OI Inc. or one of its other Subsidiaries; or
 
(2)                                  o                                    to a person you reasonably believe is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933)

that is purchasing for its own account or for the account of another “qualified institutional buyer” and to whom notice is given that
such transfer is being made in reliance on Rule 144A, in each case pursuant to and in compliance with Rule 144A under the
Securities Act of 1933.

 
Unless one of the boxes is checked, the Trustee will refuse to register any of the Notes evidenced by this certificate in the name of any Person other
than the registered Holder thereof.

 
   
  

Your Signature
   
Signature Guarantee:

  

   
Date:

   

Signature must be guaranteed by a participant in a recognized signature
guaranty medallion program or other signature guarantor acceptable to
the Trustee

 

Signature of Signature Guarantee
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TO BE COMPLETED BY PURCHASER IF (2) ABOVE IS CHECKED.

 
The undersigned represents and warrants that it is purchasing this Note for its own account or an account with respect to which it exercises

sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A under the Securities Act of
1933, and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding the Company
as the undersigned has requested pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is relying
upon the undersigned’s foregoing representations in order to claim the exemption from registration provided by Rule 144A.



 
Dated:

   

  

NOTICE: To be executed by an executive officer
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EXHIBIT B

 
FORM OF RESTRICTED LEGEND FOR OI INC. 
COMMON STOCK ISSUED UPON EXCHANGE

 
THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE
‘‘SECURITIES ACT’’), AND ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING
SENTENCE. BY ITS ACQUISITION HEREOF, THE HOLDER AGREES (1) THAT IT WILL NOT RESELL OR OTHERWISE TRANSFER
THE SECURITY EVIDENCED HEREBY, EXCEPT (A) TO OWENS-ILLINOIS, INC. OR A SUBSIDIARY OF OWENS-ILLINOIS, INC.;
(B) UNDER A REGISTRATION STATEMENT THAT HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT; (C) TO A
PERSON THE SELLER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE 144A ADOPTED
UNDER THE SECURITIES ACT) THAT IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF ANOTHER QUALIFIED
INSTITUTIONAL BUYER AND TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A,
ALL IN COMPLIANCE WITH RULE 144A (IF AVAILABLE); OR (D) UNDER ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT; AND (2) THAT IT WILL, PRIOR TO ANY TRANSFER OF THIS SECURITY
IN ACCORDANCE WITH (1)(D), FURNISH TO THE TRANSFER AGENT AND OWENS-ILLINOIS, INC. SUCH CERTIFICATIONS, LEGAL
OPINIONS OR OTHER INFORMATION AS MAY BE REQUIRED TO CONFIRM THAT SUCH TRANSFER IS BEING MADE IN
ACCORDANCE WITH THE SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS.
 
BY ACCEPTANCE OF THIS SECURITY, EACH PURCHASER AND SUBSEQUENT TRANSFEREE OF THIS SECURITY OR ANY
INTEREST HEREIN WILL BE DEEMED TO HAVE REPRESENTED AND WARRANTED THAT EITHER (A) NO PORTION OF THE ASSETS
USED BY SUCH PURCHASER OR TRANSFEREE TO ACQUIRE OR HOLD THIS SECURITY OR ANY INTEREST HEREIN CONSTITUTES
ASSETS OF ANY EMPLOYEE BENEFIT PLAN (AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY
ACT OF 1974, AS AMENDED (‘‘ERISA’’)) WHICH IS SUBJECT TO TITLE I OF ERISA, ANY PLAN, INDIVIDUAL RETIREMENT
ACCOUNT OR OTHER ARRANGEMENT THAT IS SUBJECT TO SECTION 4975 OF THE INTERNAL REVENUE CODE OF 1986, AS
AMENDED (THE ‘‘CODE’’), OR PROVISIONS UNDER ANY FEDERAL, STATE, LOCAL, NON-UNITED STATES OR OTHER LAWS OR
REGULATIONS THAT ARE SIMILAR TO SUCH PROVISIONS OF ERISA OR THE CODE (COLLECTIVELY, ‘‘SIMILAR LAWS’’), OR ANY
ENTITY WHOSE UNDERLYING ASSETS ARE CONSIDERED TO INCLUDE ‘‘PLAN ASSETS’’ OF ANY SUCH PLAN, ACCOUNT OR
ARRANGEMENT OR (B) THE ACQUISITION AND HOLDING OF THIS SECURITY OR ANY INTEREST HEREIN WILL NOT
CONSTITUTE A NON-EXEMPT PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR
ANY SIMILAR VIOLATION UNDER ANY APPLICABLE SIMILAR LAWS.
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ASSIGNMENT FORM

 
To assign this Security, fill in the form below:
 
I or we assign and transfer this Security to
 

(Print or type assignee’s name, address and zip code)
 
(Insert assignee’s soc. sec. or tax I.D. No.)
 

and irrevocably appoint                           agent to transfer this Security on the books of the Company.  The agent may substitute another to act for him.
 
  
 
Date:

  

Your Signature:
  

 
  
Sign exactly as your name appears on the other side of this Security.
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CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR REGISTRATION OF SHARES OF RESTRICTED OI INC. COMMON STOCK

 
This certificate relates to                    shares of common stock, par value $0.01 per share, of Owens-Illinois, Inc. (the “Securities”) held in (check applicable
space)          book-entry or            definitive form by the undersigned.
 
The undersigned (check one box below):
 



o                                    has requested the Transfer Agent by written order to deliver in exchange for its beneficial interest in the Securities held by the Depositary Securities
in definitive, registered form of authorized shares in an equal number to the Securities (or the portion thereof indicated above);

 
o                                    has requested the Transfer Agent by written order to exchange or register the transfer of Securities.
 
The undersigned confirms that such Securities are being transferred in accordance with its terms:
 
CHECK ONE BOX BELOW
 

(1)                                  o                                    to the Company or OI Inc. or one of its other Subsidiaries; or
 
(2)                                  o                                    pursuant to an effective registration statement under the Securities Act of 1933;
 
(3)                                  o                                    to a person you reasonably believe is a “qualified institutional buyer” (as defined in Rule 144A under the Securities Act of 1933)

that is purchasing for its own account or for the account of another “qualified institutional buyer” and to whom notice is given that
such transfer is being made in reliance on Rule 144A, in each case pursuant to and in compliance with Rule 144A under the
Securities Act of 1933; or

 
(4)                                  o                                    pursuant to another available exemption from the registration requirements under the Securities Act.
 
Unless one of the boxes is checked, the Transfer Agent will refuse to register any of the Securities evidenced by this certificate in the name of any
Person other than the registered Holder thereof; provided, however, that if box (4) is checked, the transfer agent may require, prior to registering any
such transfer of the shares of OI Inc. Common Stock, such legal opinions, certifications and other information OI Inc. has reasonably requested to
confirm that such transfer is being made pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the
Securities Act of 1933.

 
   
  

Your Signature
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Signature Guarantee:

  

   
Date:

   

Signature must be guaranteed by a participant in a recognized signature
guaranty medallion program or other signature guarantor acceptable to
the Transfer Agent

 

Signature of Signature Guarantee

 
TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKED.

 
The undersigned represents and warrants that it is purchasing the Securities for its own account or an account with respect to which it

exercises sole investment discretion and that it and any such account is a “qualified institutional buyer” within the meaning of Rule 144A under the Securities
Act of 1933, and is aware that the sale to it is being made in reliance on Rule 144A and acknowledges that it has received such information regarding OI Inc.
as the undersigned has requested pursuant to Rule 144A or has determined not to request such information and that it is aware that the transferor is relying
upon the undersigned’s foregoing representations in order to claim the exemption from registration provided by Rule 144A.
 
Dated:

   

  

NOTICE:  To be executed by an executive officer
 

B-4

 



Exhibit 12
 

OWENS-ILLINOIS, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

(Dollars in millions)
 

  
Six months ended June 30,

 

  
2010

 
2009

 

      
Earnings from continuing operations before income taxes

 

$ 338.2
 

$ 302.0
 

Less: Equity earnings
 

(26.1) (27.7)
Add: Total fixed charges deducted from earnings

 

118.8
 

108.9
 

 

Dividends received from equity investees
 

37.5
 

13.6
 

 

Earnings available for payment of fixed charges
 

$ 468.4
 

$ 396.8
 

      
Fixed charges

     

      
 

Interest expense
 

$ 115.6
 

$ 106.0
 

 

Portion of operating lease rental deemed to be interest
 

3.2
 

2.9
 

 

Total fixed charges deducted from earnings and fixed charges
 

$ 118.8
 

$ 108.9
 

      
Ratio of earnings to fixed charges

 

3.9
 

3.6
 

 



EXHIBIT 31.1
 

CERTIFICATIONS
 

I, Albert P.L. Stroucken, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Owens-Illinois, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 

Date July 29, 2010
 

/s/ Albert P.L. Stroucken
 

Albert P.L. Stroucken
 

Chairman of the Board of Directors and Chief Executive Officer (Principal
Executive Officer)
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EXHIBIT 31.2
 

CERTIFICATIONS
 

I, Edward C. White, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Owens-Illinois, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial

condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that

material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 

Date July 29, 2010
 

/s/ Edward C. White
 

Edward C. White
 

Senior Vice President and Chief Financial Officer (Principal Financial
Officer)
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EXHIBIT 32.1
 

Certification of Principal Executive Officer
 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Owens-Illinois, Inc. (the
“Company”) hereby certifies that to such officer’s knowledge:
 

(i)            the Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2010 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
 

(ii)           the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
 

Dated: July 29, 2010 /s/ Albert P.L. Stroucken
 

Albert P.L. Stroucken
 

Chairman of the Board of Directors and Chief Executive Officer
 

Owens-Illinois, Inc.
 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.
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EXHIBIT 32.2
 

Certification of Principal Financial Officer
 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Owens-Illinois, Inc. (the
“Company”) hereby certifies that to such officer’s knowledge:
 

(i)            the Quarterly Report on Form 10-Q of the Company for the quarter ended June 30, 2010 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and
 

(ii)           the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.
 
 

Dated: July 29, 2010 /s/ Edward C. White
 

Edward C. White
 

Senior Vice President and Chief Financial Officer
 

Owens-Illinois, Inc.
 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.
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