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o     Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o     Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
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Item 7.01.                                          REGULATION FD
 

On May 3, 2010, Owens-Brockway Glass Container Inc., our indirect wholly owned subsidiary, announced that it intends to offer, subject to market
and other conditions, exchangeable senior notes in a private offering.  A copy of the press release is attached as Exhibit 99.1.

 
On May 4, 2010, Owens-Brockway Glass Container Inc., our indirect wholly owned subsidiary, announced the pricing of its offering of $600 million

aggregate principal amount of 3.00% Exchangeable Senior Notes due 2015 in a private offering. A copy of the press release is attached as Exhibit 99.2.
 

Item 9.01.                                          Financial Statements and Exhibits
 
(d)                                                                               Exhibits.
 
Exhibit

  

No.
 

Description
   
99.1

 

Press Release dated May 3, 2010 of Owens-Brockway Glass Container Inc. announcing private offering of exchangeable senior notes.
   
99.2

 

Press Release dated May 4, 2010 of Owens-Brockway Glass Container Inc. announcing pricing of private offering of exchangeable senior
notes.
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SIGNATURES



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

OWENS-ILLINOIS, INC.
   
   
Date: May 4, 2010 By: /s/ Edward C. White
 

Name: Edward C. White
 

Title: Senior Vice President and
  

Chief Financial Officer
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Press Release dated May 3, 2010 of Owens-Brockway Glass Container Inc. announcing private offering of exchangeable senior notes.
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Press Release dated May 4, 2010 of Owens-Brockway Glass Container Inc. announcing pricing of private offering of exchangeable senior
notes.

 
4

 



Exhibit 99.1
 
Owens-Brockway Glass Container Inc. Announces Proposed Private Offering of $500 Million of Exchangeable Senior Notes
 
PERRYSBURG, Ohio, May 3, 2010 — Owens-Brockway Glass Container Inc., an indirect wholly owned subsidiary of Owens-Illinois, Inc. (NYSE: OI),
announced that it intends to offer, subject to market and other conditions, $500 million aggregate principal amount of Exchangeable Senior Notes due 2015
(the “Notes”) in a private offering. Owens-Brockway Glass Container Inc. also expects to grant to the initial purchasers of the Notes an option to purchase up
to an additional $75 million aggregate principal amount of Notes solely to cover overallotments, if any.
 
Prior to March 1, 2015, the Notes will be exchangeable only upon the occurrence of certain events and during certain periods, and thereafter, at any time until
the second scheduled trading day preceding the maturity date. Upon exchange, the exchange obligation will be settled in a combination of cash to be paid by
Owens-Brockway Glass Container Inc. and shares of Owens-Illinois, Inc. common stock to be delivered by Owens-Illinois, Inc.
 
Owens-Brockway Glass Container Inc. intends to use up to $55 million of the net proceeds of the offering to fund the repurchase by Owens-Illinois, Inc. of
shares of its common stock concurrently with the closing of the offering and the remaining proceeds for general corporate purposes, including, but not limited
to, repurchases or repayments of its outstanding debt, including temporarily repaying borrowings under its secured credit agreement’s revolving credit facility,
making strategic acquisitions to expand into growing markets and/or funding Owens-Illinois Inc.’s strategic priorities.
 
The Notes, the guarantees and the shares of Owens-Illinois, Inc. common stock issuable upon exchange, if any, have not been registered under the Securities
Act of 1933, as amended (the “Securities Act”), or applicable state securities laws. Accordingly, the Notes will be offered only to qualified institutional buyers
in reliance on Rule 144A under the Securities Act. Unless so registered, the Notes and the underlying shares of common stock may not be offered or sold in
the United States except pursuant to an exemption from the registration requirements of the Securities Act and applicable state securities laws. Prospective
purchasers that are qualified institutional buyers are hereby notified that the seller of the Notes may be relying on the exemption from the provisions of
Section 5 of the Securities Act provided by Rule 144A.
 
This news release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any
state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state.
 
Forward Looking Statements
 
This news release contains “forward-looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and Section 27A of the
Securities Act. Forward-looking statements reflect current expectations and projections about future events at the time, and thus involve uncertainty and risk.
It is
 

 
possible that future financial performance may differ from expectations due to a variety of risks and other factors such as those described in Owens-
Illinois, Inc.’s, Form 10-K for the year ended December 31, 2009, filed with the U.S. Securities and Exchange Commission on February 10, 2010. It is not
possible to foresee or identify all such factors. Any forward-looking statements in this news release are based on certain assumptions and analyses made in
light of Owens-Illinois, Inc.’s 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 Owens-Illinois, Inc. continually reviews trends and uncertainties affecting its results of operations and financial
condition, Owens-Illinois, Inc. does not intend to update any particular forward-looking statements contained in this news release.
 
SOURCE: Owens-Illinois, Inc.
 
“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995: Statements in this press release regarding O-I’s business which are not
historical facts are “forward-looking statements” that involve risks and uncertainties. For a discussion of such risks and uncertainties, which could cause
actual results to differ from those contained in the forward-looking statements, see “Risk Factors” in the Company’s Annual Report or Form 10-K for the
most recently ended fiscal year.

 

 
 



Exhibit 99.2
 
Owens-Brockway Glass Container Inc. Prices Private Offering of $600 Million of Exchangeable Senior Notes
 
PERRYSBURG, Ohio, May 4, 2010 — Owens-Brockway Glass Container Inc., an indirect wholly owned subsidiary of Owens-Illinois, Inc. (NYSE: OI),
today announced the pricing of its offering of $600 million aggregate principal amount of 3.00% Exchangeable Senior Notes due 2015 (the “Notes”), which
was upsized from the previously announced $500 million offering. In addition, Owens-Brockway Glass Container Inc. has granted the initial purchasers of
the Notes an option to purchase up to an additional $90 million aggregate principal amount of Notes solely to cover overallotments, if any.
 
The Notes will pay interest semi-annually on June 1 and December 1 at a rate of 3.00% per annum, and will mature on June 1, 2015.
 
Prior to March 1, 2015, the Notes will be exchangeable only upon the occurrence of certain events and during certain periods, and, thereafter, at any time until
the second scheduled trading day preceding the maturity date, based on an initial exchange rate of 21.0642 shares of Owens-Illinois, Inc. common stock per
$1,000 principal amount of the Notes, which is equivalent to an initial exchange price per share of approximately $47.47 or an approximately 40.0%
exchange premium based on the closing sale price of $33.91 per share of Owens-Illinois, Inc. common stock on the New York Stock Exchange on May 3,
2010.  Upon exchange, the exchange obligation will be settled by the net share settlement method with a combination of cash to be paid by Owens-Brockway
Glass Container Inc. and shares of Owens-Illinois, Inc. common stock to be delivered by Owens-Illinois, Inc., if any. In addition, following certain corporate
transactions that occur prior to the maturity date, Owens-Brockway Glass Container Inc. will, in certain circumstances, increase the exchange rate for a holder
who elects to exchange its Notes in connection with such a corporate transaction.
 
Owens-Brockway Glass Container Inc. estimates that the net proceeds from this offering will be approximately $584.5 million (or approximately $672.3
million if the initial purchasers’ overallotment option is exercised in full) after deducting initial purchasers’ discounts and estimated offering expenses. 
Owens-Brockway Glass Container Inc. has agreed to use approximately $55 million of the net proceeds of the offering to fund the repurchase by Owens-
Illinois, Inc. of shares of its common stock which will settle concurrently with the closing of the offering and the remaining proceeds for general corporate
purposes, including, but not limited to, repurchases or repayments of its outstanding debt, including temporarily repaying borrowings under its secured credit
agreement’s revolving credit facility, making strategic acquisitions to expand into growing markets and/or funding Owens-Illinois Inc.’s strategic priorities.
 
The Notes, the guarantees and the shares of Owens-Illinois, Inc. common stock issuable upon exchange, if any, have not been registered under the Securities
Act of 1933, as amended (the “Securities Act”), or applicable state securities laws. Accordingly, the Notes will be offered only to qualified institutional buyers
in reliance on Rule 144A under the Securities Act. Unless so registered, the Notes and the underlying shares of common stock may not be offered or sold in
the United States
 

 
except pursuant to an exemption from the registration requirements of the Securities Act and applicable state securities laws. Prospective purchasers that are
qualified institutional buyers are hereby notified that the seller of the Notes may be relying on the exemption from the provisions of Section 5 of the
Securities Act provided by Rule 144A.
 
This news release shall not constitute an offer to sell or the solicitation of an offer to buy these securities, nor shall there be any sale of these securities in any
state in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state.
 
Forward Looking Statements
 
This news release contains “forward-looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and Section 27A of the
Securities Act. Forward-looking statements reflect current expectations and projections about future events at the time, and thus involve uncertainty and risk.
It is possible that future financial performance may differ from expectations due to a variety of risks and other factors such as those described in Owens-
Illinois, Inc.’s, Form 10-K for the year ended December 31, 2009, filed with the U.S. Securities and Exchange Commission on February 10, 2010. It is not
possible to foresee or identify all such factors. Any forward-looking statements in this news release are based on certain assumptions and analyses made in
light of Owens-Illinois, Inc.’s 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 Owens-Illinois, Inc. continually reviews trends and uncertainties affecting its results of operations and financial
condition, Owens-Illinois, Inc. does not intend to update any particular forward-looking statements contained in this news release.
 
SOURCE: Owens-Illinois, Inc.
 
“Safe Harbor” Statement under the Private Securities Litigation Reform Act of 1995: Statements in this press release regarding O-I’s business which are not
historical facts are “forward-looking statements” that involve risks and uncertainties. For a discussion of such risks and uncertainties, which could cause
actual results to differ from those contained in the forward-looking statements, see “Risk Factors” in the Company’s Annual Report or Form 10-K for the
most recently ended fiscal year.
 


