   
SECURITIES AND EXCHANGE COMMISSION
 WASHINGTON, D.C. 20549
SCHEDULE TO
TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR SECTION 13(e)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934
LIBBEY INC.
 (Name of Issuer)
LIBBEY INC. (ISSUER)
 (Name of Filing Person (Identifying Status as Offeror, Issuer or Other Person))
COMMON STOCK, $0.01 PAR VALUE
 (Title of Class of Securities)
529898108
(CUSIP Number of Class of Securities)
ARTHUR H. SMITH, ESQ.
VICE PRESIDENT AND GENERAL COUNSEL
LIBBEY INC.
300 MADISON AVENUE
TOLEDO, OHIO 43604
 (419) 325-2100
(Name, Address and Telephone Number of Person Authorized to Receive Notices and
Communications on Behalf of the Filing Person(s))
COPY TO:
CHRISTOPHER D. LUEKING, ESQ.
LATHAM & WATKINS ILLINOIS LLC
233 S. WACKER DRIVE, SUITE 5800
CHICAGO, ILLINOIS 60606
 (312) 876-7700
CALCULATION OF FILING FEE

TRANSACTION VALUATION*                   AMOUNT OF FILING FEE
----------------------                   --------------------


   $39,750,000                                $     7,950

* Calculated solely for the purpose of determining the amount of the filing fee, based upon the purchase of 1,500,000 shares of common stock, $0.01 par value, at the maximum tender offer price of $26.50 per share.
[ ] Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid. Identify the previous filing by registration statement number, or the form or schedule and the date of its filing.
Amount Previously Paid: Not applicable. Filing party: Not applicable. Form or Registration No.: Not applicable. Date Filed: Not applicable.
[ ] Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.
Check the appropriate boxes below to designate any transactions to which the statement relates:
[ ] third-party tender offer subject to Rule 14d-1
[X] issuer tender offer subject to Rule 13e-4
[ ] going private transaction subject to Rule 13e-3
[ ] amendment to Schedule 13D under Rule 13d-2
Check the following box if the filing is a final amendment reporting the results of the tender offer [ ]
2
This Tender Offer Statement on Schedule TO relates to the offer by Libbey Inc., a Delaware corporation, to purchase up to 1,500,000 shares, or such lesser number of shares as are properly tendered, of its common stock, $0.01 par value, at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest, as specified by stockholders tendering their shares. Libbey's offer is being made upon the terms and subject to the conditions set forth in the Offer to Purchase dated February 18, 2003 and in the related Letter of Transmittal, which, as amended or supplemented from time to time, together constitute the tender offer. This Tender Offer Statement on Schedule TO is intended to satisfy the reporting requirements of Rule 13e-4 under the Securities Exchange Act of 1934, as amended.
The information in the Offer to Purchase and the related Letter of Transmittal, copies of which are filed with this Schedule TO as Exhibits
(a)(1)(i) and (a)(1)(ii) hereto, respectively, is incorporated herein by reference in answer to Items 1 through 11 in this Tender Offer Statement on Schedule TO.
ITEM 12. EXHIBITS.
(a)(1)(i) Offer to Purchase, dated February 18, 2003.
(a)(1)(ii) Letter of Transmittal.
(a)(1)(iii) Letter to Stockholders, dated February 18, 2003.
(a)(1)(iv) Letter to Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(v) Letter to Clients for use by Brokers, Dealers, Commercial Banks, Trust Companies and Other Nominees.
(a)(1)(vi) Letter to Participants in Libbey's 401(k) Plans.
(a)(5)(i) Press Release, dated February 18, 2003.
(a)(5)(ii) Form of Summary Advertisement.
(b) Amended and Restated Credit Agreement, dated February 10, 2003, among Libbey Glass Inc. and Libbey Europe B.V., as the borrowers, Bank of America, N.A., as the administrative agent, swing line lender and letter of credit issuer, Bank One, N.A. and Fleet National Bank, as syndication agents and the other lenders party thereto.
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SIGNATURE
After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Dated:  February 18, 2003                   LIBBEY INC.



                                            By: /s/ KENNETH A. BOERGER
                                                --------------------------------
                                                Name:  KENNETH A. BOERGER
                                                Title: Vice President and
                                                       Treasurer
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EXHIBIT
NUMBER         DESCRIPTION
-------        -----------

(a)(1)(i)      Offer to Purchase, dated February 18, 2003.

(a)(1)(ii)     Letter of Transmittal.

(a)(1)(iii)    Letter to Stockholders, dated February 18, 2003.

(a)(1)(iv)     Letter to Brokers, Dealers, Commercial Banks, Trust Companies and
               Other Nominees.

(a)(1)(v)      Letter to Clients for use by Brokers, Dealers, Commercial Banks,
               Trust Companies and Other Nominees.

(a)(1)(vi)     Letter to Participants in Libbey's 401(k) Plans.

(a)(5)(i)      Press Release, dated February 18, 2003.

(a)(5)(ii)     Form of Summary Advertisement.

(b)            Amended and Restated Credit Agreement, dated February 10, 2003,
               among Libbey Glass Inc. and Libbey Europe B.V., as the
               borrowers, Bank of America, N.A., as the administrative agent,
               swing line lender and letter of credit issuer, Bank One, N.A. and
               Fleet National Bank, as syndication agents and the other lenders
               party thereto.
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Offer to Purchase for Cash by 
[LIBBEY LOGO] LIBBEY INC.
of
Up to 1,500,000 Shares of its Common Stock at a Purchase Price not greater than $26.50
nor less than $23.50 per share THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE TENDER OFFER IS EXTENDED.
We invite our stockholders to tender up to 1,500,000 shares of our common stock, $0.01 par value per share, for purchase by us at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest, upon the terms and subject to the conditions described in this Offer to Purchase and in the related Letter of Transmittal which, as amended or supplemented from time to time, together constitute the tender offer.
On the terms and subject to the conditions of the tender offer, we will determine a single per share price, not greater than $26.50 nor less than $23.50 per share, that we will pay for shares properly tendered and not properly withdrawn in the tender offer, taking into account the total number of shares tendered and the prices specified by tendering stockholders. We will select the lowest purchase price that will allow us to buy 1,500,000 shares or, if a lesser number of shares is properly tendered, all shares that are properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share. All shares acquired in the tender offer will be acquired at the same purchase price. All shares tendered and purchased will include the associated preferred stock purchase rights issued pursuant to a Rights Agreement between Libbey and The Bank of New York, as rights agent, and, unless the context otherwise requires, all references to shares include the associated preferred stock purchase rights. Only shares properly tendered at prices at or below the purchase price selected by us, and not properly withdrawn, will be purchased. However, because of the "odd lot" priority, proration and conditional tender provisions described in this Offer to Purchase, all of the shares tendered at or below the purchase price may not be purchased if more than the number of shares we seek are properly tendered. Shares not purchased in the tender offer will be returned to the tendering stockholders at our expense promptly after the expiration of the tender offer. See Section 1.
We reserve the right, in our sole discretion, to purchase more than 1,500,000 shares in the tender offer, subject to applicable law.
THE TENDER OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE TENDER OFFER IS, HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.
Our shares are listed and traded on the New York Stock Exchange, or the NYSE, under the symbol "LBY." On February 14, 2003, the last trading day prior to the commencement of the tender offer, the closing price of our shares on the NYSE Composite Tape was $22.55 per share. STOCKHOLDERS ARE URGED TO OBTAIN CURRENT MARKET QUOTATIONS FOR THE SHARES BEFORE DECIDING WHETHER AND AT WHICH PURCHASE PRICE OR PURCHASE PRICES TO TENDER THEIR SHARES. SEE SECTION 8.
OUR BOARD OF DIRECTORS HAS APPROVED THE TENDER OFFER. HOWEVER, NEITHER WE NOR ANY MEMBER OF OUR BOARD OF DIRECTORS, NOR THE DEALER MANAGER OR THE INFORMATION AGENT MAKES ANY RECOMMENDATION TO YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARES. YOU MUST MAKE YOUR OWN DECISION AS TO WHETHER TO TENDER YOUR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOUR SHARES SHOULD BE TENDERED. IN DOING SO, YOU SHOULD READ CAREFULLY THE INFORMATION IN THE OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING OUR REASONS FOR MAKING THE TENDER OFFER. SEE SECTION 2. YOU SHOULD DISCUSS WHETHER TO TENDER YOUR SHARES WITH YOUR BROKER OR OTHER FINANCIAL OR TAX ADVISOR.
OUR DIRECTORS AND EXECUTIVE OFFICERS HAVE ADVISED US THAT THEY DO NOT INTEND
TO TENDER ANY SHARES IN THE TENDER OFFER. SEE SECTION 11.
If you have questions or need assistance, you should contact D. F. King & Co., Inc., the Information Agent for the tender offer, or Bear, Stearns & Co. Inc., the Dealer Manager for the tender offer, at their respective addresses and telephone numbers set forth on the back cover of this Offer to Purchase. If you require additional copies of this Offer to Purchase, the Letter of Transmittal or related materials, you should contact the Information Agent.

The Dealer Manager for the Tender Offer is:
BEAR, STEARNS & CO. INC.
February 18, 2003
IMPORTANT
If you want to tender all or part of your shares, you must do one of the following before the tender offer expires on Monday, March 17, 2003:
- If your shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, contact the nominee and request that the nominee tender your shares for you;
- If you hold certificates in your own name, complete and sign a Letter of Transmittal according to its instructions, and deliver it, together with any required signature guarantees, the certificates for your shares and any other documents required by the Letter of Transmittal, to The Bank of New York, the Depositary for the tender offer;
- If you are an institution participating in The Depository Trust Company, which we call the "Book-Entry Transfer Facility" in this Offer to Purchase, tender your shares according to the procedure for book-entry transfer described in Section 3; or
- If you are a participant in either the Libbey Inc. Retirement Savings Plan or the Libbey Inc. Supplemental Retirement Plan, which we refer to as our "401(k) Plans", wishing to tender any of your shares held in a plan, you must follow the separate instructions and procedures described in Section 3, by returning the yellow Trustee Direction Form to the Information Agent at least three days prior to the expiration date of the tender offer. If the Information Agent has not received a participant's instructions at least three days prior to the expiration date of the tender offer, the trustee of the 401(k) Plans, JPMorgan Chase Bank, will not tender any shares held on behalf of that participant.
STOCKHOLDERS ARE ADVISED THAT THERE ARE NO GUARANTEED DELIVERY PROCEDURES
ASSOCIATED WITH THE TENDER OFFER.
If you wish to maximize the chance that your shares will be purchased by us, you should check the box in the section on the Letter of Transmittal captioned "Shares Tendered at Price Determined Under the Tender Offer." You should understand that this election could result in your shares being purchased at the minimum price of $23.50 per share.
We are not making the tender offer to, and will not accept any tendered shares from, stockholders in any jurisdiction where it would be illegal to do so. However, we may, at our discretion, take any actions necessary for us to make the tender offer to stockholders in any such jurisdiction.
WE HAVE NOT AUTHORIZED ANY PERSON TO MAKE ANY RECOMMENDATION ON OUR BEHALF AS TO WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PURCHASE PRICE AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARES IN THE TENDER OFFER. YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS OFFER TO PURCHASE OR TO WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANY PERSON TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION IN CONNECTION WITH THE TENDER OFFER OTHER THAN THOSE CONTAINED IN THIS OFFER TO PURCHASE OR IN THE RELATED LETTER OF TRANSMITTAL. IF ANYONE MAKES ANY RECOMMENDATION OR REPRESENTATION TO YOU OR GIVES YOU ANY INFORMATION, YOU MUST NOT RELY ON THAT RECOMMENDATION, REPRESENTATION OR INFORMATION AS HAVING BEEN AUTHORIZED BY US, THE DEALER MANAGER OR THE INFORMATION AGENT.
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SUMMARY
We are providing this summary for your convenience. It highlights certain material information in this Offer to Purchase, but you should realize that it does not describe all of the details of the tender offer to the same extent described in this Offer to Purchase. We urge you to read the entire Offer to Purchase and the related Letter of Transmittal because they contain the details of the tender offer. We have included references to the sections of this Offer to Purchase where you will find a more complete discussion.
WHO IS OFFERING TO PURCHASE MY SHARES?
We are offering to purchase up to 1,500,000 shares of our common stock, $0.01 par value per share, including the associated preferred stock purchase rights.
WHAT IS THE PURPOSE OF THE TENDER OFFER?
The tender offer is consistent with our historical commitment of repurchasing shares from time to time as a means of increasing stockholder value. We believe that the tender offer is a prudent use of our financial resources given our business profile, assets and current market price, and that investing in our own shares is an attractive use of capital and an efficient means to provide value to our stockholders. See Section 2.
WHAT WILL THE PURCHASE PRICE FOR THE SHARES BE AND WHAT WILL BE THE FORM OF PAYMENT?
We are conducting the tender offer through a procedure commonly called a modified "Dutch Auction." This procedure allows you to select the price within a price range specified by us at which you are willing to sell your shares. The price range for the tender offer is $26.50 to $23.50 per share. We will select the lowest purchase price that will allow us to buy 1,500,000 shares or, if a lesser number of shares are properly tendered, all shares that are properly tendered and not properly withdrawn. All shares we purchase will be purchased at the same purchase price, even if you have selected a lower purchase price, but we will not purchase any shares above the purchase price selected by us. If you wish to maximize the chance that your shares will be purchased, you should check the box under the caption "Shares Tendered at Price Determined Under the Tender Offer" in the Letter of Transmittal indicating that you will accept the purchase price selected by us. You should understand that this election could result in your shares being purchased at the minimum price of $23.50 per share. If your shares are purchased in the tender offer, you will be paid the purchase price in cash, without interest, promptly after the expiration of the tender offer. Under no circumstances will we pay interest on the purchase price, even if there is a delay in making payment. See the Introduction and Section 1.
HOW MANY SHARES WILL WE PURCHASE?
We will purchase 1,500,000 shares in the tender offer or such lesser number of shares as are properly tendered. 1,500,000 shares represents approximately 10.25% of our outstanding common stock. If more than 1,500,000 shares are tendered, all shares tendered at or below the purchase price will be purchased on a pro rata basis, except for "odd lots" (lots held by beneficial owners of less than 100 shares), which will be purchased on a priority basis. We also expressly reserve the right to purchase up to an additional 2% of the outstanding shares. See Section 1. The tender offer is not conditioned on any minimum number of shares being tendered. See Section 7.
HOW WILL WE PAY FOR THE SHARES?
Assuming we purchase 1,500,000 shares in the tender offer at the maximum specified purchase price of $26.50 per share, $39,750,000 will be required to purchase such shares. We expect the maximum aggregate cost, including all fees and expenses applicable to the tender offer, will be approximately $40.5 million. We anticipate that we will obtain all of the funds necessary to purchase shares tendered in the tender offer, as well as to pay related fees and expenses, by borrowing up to $40.5 million under our $250 million unsecured revolving credit facility. In addition, we are currently contemplating the issuance of
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up to $100 million of long-term debt, although we cannot assure you that we will issue such debt. We intend to repay amounts borrowed under the revolving credit facility for the purchase of shares tendered in the tender offer with a portion of the proceeds from the debt issuance, or if such debt issuance is not consummated, with available cash flow. The tender offer is not conditioned upon the receipt of financing. See Section 7 and Section 9.
HOW LONG DO I HAVE TO TENDER MY SHARES?
You may tender your shares until the tender offer expires. The tender offer will expire on Monday, March 17, 2003, at 12:00 Midnight, New York City time, unless we extend the tender offer. See Section 1. We may choose to extend the tender offer at any time and for any reason. We cannot assure you, however, that we will extend the tender offer or, if we extend it, for how long. See Section 1 and Section 14.
CAN THE TENDER OFFER BE EXTENDED, AMENDED OR TERMINATED AND UNDER WHAT CIRCUMSTANCES?
We can extend or amend the tender offer in our sole discretion. If we extend the tender offer, we will delay the acceptance of any shares that have been tendered. See Section 14. We can terminate the tender offer under certain circumstances. See Section 7.
HOW WILL I BE NOTIFIED IF LIBBEY EXTENDS THE TENDER OFFER OR AMENDS THE TERMS OF THE TENDER OFFER?
If the tender offer is extended, we will issue a press release by 9:00
a.m., New York City time, on the first business day after the previously scheduled expiration date of the tender offer. We will announce any amendment to the tender offer by making a public announcement of the amendment. See Section 14.
ARE THERE ANY CONDITIONS TO THE TENDER OFFER?
Yes. Our obligation to accept and pay for your tendered shares depends upon a number of conditions, including:
- No significant decrease in the price of our common stock or in the price of equity securities generally and no adverse changes in the U.S. stock markets or credit markets shall have occurred during this tender offer.
- No commencement or escalation of a war, armed hostilities or other international or national calamity, including, but not limited to an act of terrorism.
- No legal action shall be pending, or shall have been threatened or taken, that might adversely affect the tender offer.
- No one shall have proposed, announced or made a tender or exchange offer (other than this tender offer), merger, business combination or other similar transaction involving us.
- No material change in our business, condition (financial or otherwise), assets, income, operations, prospects or stock ownership shall have occurred during the tender offer.
- No one (including certain groups) shall have acquired, or proposed to acquire, beneficial ownership of more than 5% of the outstanding shares (other than anyone who publicly disclosed such ownership in a filing with the Securities and Exchange Commission prior to February 18, 2003). In addition, no new group shall have been formed which beneficially owns more than 5% of the outstanding shares. Finally, no one shall have filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, or made a public announcement reflecting an intent to acquire us or any of our subsidiaries or any of our respective assets or securities. See Section 7.
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- No reasonable likelihood exists that our purchase of the shares in the tender offer will cause the shares either to be held of record by less than 300 persons or to not continue to be eligible to be listed on the NYSE. See Section 7.
HOW DO I TENDER MY SHARES?
If you want to tender all or part of your shares, you must do one of the following before the tender offer expires on Monday, March 17, 2003:
- If your shares are registered in the name of a broker, dealer, commercial bank, trust company or other nominee, contact the nominee and request that the nominee tender your shares for you;
- If you hold certificates in your own name, complete and sign a Letter of Transmittal according to its instructions, and deliver it, together with any required signature guarantees, the certificates for your shares and any other documents required by the Letter of Transmittal, to The Bank of New York, the Depositary for the tender offer;
- If you are an institution participating in the Book-Entry Transfer Facility, tender your shares according to the procedure for book-entry transfer described in Section 3; or
- If you are a participant in either of our 401(k) Plans wishing to tender any of your shares held in a plan, you must follow the separate instructions and procedures described in Section 3, by returning the yellow Trustee Direction Form to the Information Agent at least three days prior to the expiration date of the tender offer. If the Information Agent has not received a participant's instructions at least three days prior to the expiration date of the tender offer, the trustee of the
401(k) Plans, JPMorgan Chase Bank, will not tender any shares held on behalf of that participant.
If you wish to maximize the chance that your shares will be purchased by us, you should check the box in the section in the Letter of Transmittal captioned "Shares Tendered at Price Determined Under the Tender Offer." You should understand that this election could result in your shares being purchased at the minimum price of $23.50 per share.
You may contact the Information Agent, the Dealer Manager or your broker for assistance. The contact information for the Information Agent and the Dealer Manager is set forth on the back cover of this Offer to Purchase. See Section 3 and the Instructions to the Letter of Transmittal.
There are no guaranteed delivery procedures associated with the tender offer.
ONCE I HAVE TENDERED SHARES IN THE TENDER OFFER, CAN I WITHDRAW MY TENDERED SHARES?
Yes. You may withdraw any shares you have tendered at any time before 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless we extend the tender offer, in which case you can withdraw your shares until the expiration of the tender offer as extended. If we have not accepted for payment the shares you have tendered to us, you may also withdraw your shares at any time after 12:00 Midnight, New York City time, on Monday, April 14, 2003. Participants in our
401(k) Plans who wish to withdraw their shares must follow the instructions found in the green "Letter to Participants in Libbey's 401(k) Plans" sent to them separately. See Section 4.
HOW DO I WITHDRAW SHARES I PREVIOUSLY TENDERED?
You must deliver on a timely basis a written notice of your withdrawal to the Depositary at one of the addresses appearing on the back cover of this Offer to Purchase. Your notice of withdrawal must specify your name, the number of shares to be withdrawn and the name of the registered holder of the shares. Some additional requirements apply if the certificates for shares to be withdrawn have been delivered to the Depositary or if your shares have been tendered under the procedure for book-entry transfer set forth in Section 3. See Section 4.
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IN WHAT ORDER WILL TENDERED SHARES BE PURCHASED?
We will purchase shares:
- first, from all holders of "odd lots" of less than 100 shares (not including any shares held in our 401(k) Plans) who properly tender all of their shares at or below the purchase price selected by us and do not properly withdraw them before the expiration date;
- second, after purchasing the shares from the "odd lot" holders, from all other stockholders (including participants in our 401(k) Plans) who properly tender shares at or below the purchase price selected by us, on a pro rata basis, subject to the conditional tender provisions described in Section 6; and
- third, only if necessary to permit us to purchase 1,500,000 shares, from holders who have tendered shares subject to the condition that a specified minimum number of the holder's shares be purchased if any shares are purchased in the tender offer as described in Section 6 (for which the condition was not initially satisfied) by random lot, to the extent feasible. To be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must have tendered all of their shares. Therefore, all of the shares that you tender on a conditional basis in the tender offer may not be purchased even if they are tendered at or below the purchase price.
See Section 1.
WHAT DOES LIBBEY'S BOARD OF DIRECTORS THINK OF THE TENDER OFFER?
Our Board of Directors has approved the tender offer. However, neither we nor any member of our Board of Directors, nor the Dealer Manager or the Information Agent makes any recommendation to you as to whether you should tender or refrain from tendering your shares or as to the purchase price or purchase prices at which you may choose to tender your shares. You must make your own decision as to whether to tender your shares and, if so, how many shares to tender and the purchase price or purchase prices at which your shares should be tendered. In doing so, you should read carefully the information in this Offer to Purchase and in the related Letter of Transmittal, including our reasons for making the tender offer. You should discuss whether to tender your shares with your broker or other financial or tax advisor. See Section 2.
WILL LIBBEY'S DIRECTORS AND EXECUTIVE OFFICERS TENDER SHARES IN THE TENDER OFFER?
Our directors and executive officers have advised us that they do not intend to tender any shares in the tender offer. See Section 11.
IF I DECIDE NOT TO TENDER, HOW WILL THE TENDER OFFER AFFECT MY SHARES?
Upon the completion of the tender offer, non-tendering stockholders will realize a proportionate increase in their relative ownership interest in us and thus in our future earnings and assets, subject to our right to issue additional shares of common stock and other equity securities in the future. See Section 2.
FOLLOWING THE TENDER OFFER, WILL LIBBEY CONTINUE AS A PUBLIC COMPANY?
We do not believe that our purchase of shares in the tender offer will cause our remaining shares to be delisted from the NYSE or to cause us to stop being subject to the periodic reporting requirements of the Exchange Act. It is a condition of our obligation to purchase shares pursuant to the tender offer that these events are not reasonably likely to occur. See Section 7.
WHEN AND HOW WILL LIBBEY PAY ME FOR THE SHARES I TENDER?
We will pay the purchase price, in cash, without interest, for the shares we purchase promptly after the expiration of the tender offer. We will pay for the shares accepted for purchase by depositing the aggregate purchase price with the Depositary promptly after the expiration date of the tender offer. The
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Depositary will act as your agent and will transmit to you the payment for all of your shares accepted for payment. See Section 1 and Section 5.
WHAT IS THE RECENT MARKET PRICE OF MY LIBBEY SHARES?
On February 14, 2003, the last trading day prior to the commencement of the tender offer, the closing price of our shares on the NYSE Composite Tape was $22.55 per share. You are urged to obtain current market quotations for the shares before deciding whether and at which purchase price or purchase prices to tender your shares. See Section 8.
WILL I HAVE TO PAY BROKERAGE COMMISSION IF I TENDER MY SHARES?
If you are a registered stockholder and you tender your shares directly to the Depositary, you will not incur any brokerage commissions. If you hold shares through a broker or a bank, we urge you to consult your broker or bank to determine whether any transaction costs are applicable. See the Introduction,
Section 2, Section 3 and Section 15.
WHAT ARE THE U.S. FEDERAL INCOME TAX CONSEQUENCES IF I TENDER MY SHARES?
Generally, your receipt of cash from us in exchange for the shares you tender will be a taxable transaction for U.S. federal income tax purposes. The receipt of cash for your tendered shares will generally be treated for U.S. federal income tax purposes either as (1) a sale or exchange eligible for capital gain or loss treatment or (2) a dividend subject to ordinary income tax rates. Non-United States Holders (as defined in this Offer to Purchase) are urged to consult their tax advisers regarding the application of United States federal income tax withholding and backup withholding, including eligibility for a withholding tax reduction or exemption, and the refund procedure. See Section 13.
WILL I HAVE TO PAY STOCK TRANSFER TAX IF I TENDER MY SHARES?
If you instruct the Depositary in the Letter of Transmittal to make the payment for the shares to the registered holder, you will not incur any stock transfer tax. See Section 5.
WHOM DO I CONTACT IF I HAVE QUESTIONS ABOUT THE TENDER OFFER?
The Information Agent or the Dealer Manager can help answer your questions. The Information Agent is D. F. King & Co., Inc. and the Dealer Manager is Bear, Stearns & Co. Inc. Their contact information is set forth on the back cover of this Offer to Purchase.
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FORWARD-LOOKING STATEMENTS
This Offer to Purchase contains statements that are not historical facts and constitute projections, forecasts or forward-looking statements. Such statements only reflect our best assessment at this time, and may be identified by the use of forward-looking words or phrases such as "anticipate," "believe," "expect," "intend," "may," "planned," "potential," "should," "will," "would" or similar phrases. Such forward-looking statements involve risks and uncertainty and actual results may differ materially from such statements and undue reliance should not be placed on such statements. Important factors potentially affecting the tender offer and our performance include, but are not limited to:
- major slowdowns in the retail, travel, or entertainment industries, including the impact of armed hostilities or any other international or national calamity, including any act of terrorism, on the retail, travel or entertainment industries;
- significant increases in per-unit costs for natural gas, electricity, corrugated packaging and other purchased materials;
- higher interest rates that increase our borrowing costs;
- increases in expenses associated with higher medical costs, reduced pension income associated with lower returns on pension investments and increased pension obligations;
- devaluations and other major currency fluctuations relative to the U.S. dollar, euro or Mexican peso that could reduce the cost competitiveness of our products compared to foreign competition;
- the effect of high inflation in Mexico and exchange rate changes to the value of the Mexican peso and the earnings and cash flow of our joint venture in Mexico, Vitrocrisa, expressed under U.S. generally accepted accounting principles;
- our and our joint venture Vitrocrisa's inability to achieve savings and profit improvements at targeted levels from capacity realignment, re-engineering and operational restructuring programs or within the intended time periods;
- protracted work stoppages related to collective bargaining agreements;
- increased competition from foreign suppliers endeavoring to sell glass tableware in the United States and Mexico including the impact of lower duties for imported products; or
- whether we complete any significant acquisition and whether such acquisitions can operate profitably.
IN ADDITION, PLEASE REFER TO OUR ANNUAL REPORT ON FORM 10-K FOR THE FISCAL YEAR ENDED DECEMBER 31, 2001, OUR QUARTERLY REPORTS ON FORM 10-Q FOR THE THREE MONTHS PERIODS ENDED MARCH 31, 2002, JUNE 30, 2002 AND SEPTEMBER 30, 2002, AND OUR CURRENT REPORT ON FORM 8-K FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON FEBRUARY 7, 2003, WHICH ARE INCORPORATED BY REFERENCE HEREIN, FOR INFORMATION ON THESE AND OTHER RISK FACTORS. EXCEPT AS REQUIRED BY LAW, WE UNDERTAKE NO OBLIGATION TO MAKE ANY REVISIONS TO THE FORWARD-LOOKING STATEMENTS CONTAINED IN THIS DOCUMENT OR TO UPDATE THEM TO REFLECT EVENTS OR CIRCUMSTANCES OCCURRING AFTER THE DATE OF THIS DOCUMENT.
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INTRODUCTION
TO THE HOLDERS OF COMMON STOCK OF LIBBEY INC.:
We invite our stockholders to tender up to 1,500,000 shares of our common stock, $0.01 par value per share, including the associated preferred stock purchase rights, for purchase by us at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest, on the terms and subject to the conditions described in this Offer to Purchase and in the related Letter of Transmittal which, as amended or supplemented from time to time, together constitute the tender offer.
On the terms and subject to the conditions of the tender offer, we will determine a single per share price, not greater than $26.50 nor less than $23.50 per share, that we will pay for shares properly tendered and not properly withdrawn in the tender offer, taking into account the total number of shares so tendered and the prices specified by tendering stockholders. We will select the lowest purchase price that will allow us to buy 1,500,000 shares or, if a lesser number of shares is properly tendered, all shares that are properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share. All shares acquired in the tender offer will be acquired at the same purchase price, on the terms and subject to the conditions of the tender offer, including proration provisions.
Only shares properly tendered at prices at or below the purchase price selected by us, and not properly withdrawn, will be purchased. However, because of the "odd lot" priority, proration and conditional tender provisions described in this Offer to Purchase, all of the shares tendered at or below the purchase price may not be purchased if more than the number of shares we seek are properly tendered. Shares not purchased in the tender offer will be returned to the tendering stockholders at our expense promptly after the expiration of the tender offer. See Section 1.
We also expressly reserve the right to purchase up to an additional 2% of the outstanding shares. See Section 1.
THE TENDER OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE TENDER OFFER IS, HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.
OUR BOARD OF DIRECTORS HAS APPROVED THE TENDER OFFER. HOWEVER, NEITHER WE NOR ANY MEMBER OF OUR BOARD OF DIRECTORS, NOR THE DEALER MANAGER OR THE INFORMATION AGENT MAKES ANY RECOMMENDATION TO YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARES. YOU MUST MAKE YOUR OWN DECISION AS TO WHETHER TO TENDER YOUR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOUR SHARES SHOULD BE TENDERED. IN DOING SO, YOU SHOULD READ CAREFULLY THE INFORMATION IN THIS OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING OUR REASONS FOR MAKING THE TENDER OFFER. SEE SECTION 2.
OUR DIRECTORS AND EXECUTIVE OFFICERS HAVE ADVISED US THAT THEY DO NOT
INTEND TO TENDER ANY SHARES IN THE TENDER OFFER. SEE SECTION 11.
On the terms and subject to the conditions of the tender offer, if at the expiration of the tender offer more than 1,500,000 shares (or such greater number of shares as we may elect to purchase, subject to applicable law) are properly tendered at or below the purchase price and not properly withdrawn, we will buy shares:
- first, from all holders of "odd lots" of less than 100 shares (not including any shares held in our 401(k) Plans) who properly tender all their shares at or below the purchase price selected by us and do not properly withdraw them before the expiration date;
- second, after purchasing shares from the "odd lot" holders, we will purchase shares from all other stockholders (including participants in our 401(k) Plans) who properly tender shares at or below the purchase price selected by us, on a pro rata basis, subject to the conditional tender provisions described in Section 6; and
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- third, only if necessary to permit us to purchase 1,500,000 shares, from holders who have tendered shares subject to the condition that a specified minimum number of the holder's shares be purchased if any shares are purchased in the tender offer as described in Section 6 (for which the condition was not initially satisfied) by random lot, to the extent feasible. To be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must have tendered all of their shares. Therefore, all of the shares that you tender on a conditional basis in the tender offer may not be purchased even if they are tendered at or below the purchase price.
See Section 1, Section 5 and Section 6 for additional information concerning priority and proration procedures.
The purchase price will be paid net to the tendering stockholders in cash, without interest, for all shares purchased. Tendering stockholders who hold shares registered in their own name and who tender their shares directly to the Depositary will not be obligated to pay brokerage commissions, solicitation fees or, subject to Instruction 9 of the related Letter of Transmittal, stock transfer taxes on our purchase of shares in the tender offer. Stockholders holding shares through brokers, dealers, commercial banks, trust companies or other nominees are urged to consult such nominees to determine whether transaction costs may apply if stockholders tender shares through such nominees and not directly to the Depositary. HOWEVER, ANY TENDERING UNITED STATES HOLDER (AS DEFINED IN THIS OFFER TO PURCHASE) OR OTHER PAYEE WHO FAILS TO COMPLETE, SIGN AND RETURN TO THE DEPOSITARY THE SUBSTITUTE FORM W-9 THAT IS INCLUDED AS
PART OF THE RELATED LETTER OF TRANSMITTAL MAY BE SUBJECT TO UNITED STATES
FEDERAL INCOME TAX BACKUP WITHHOLDING OF 30% OF THE GROSS PROCEEDS PAYABLE TO THE TENDERING UNITED STATES HOLDER OR OTHER PAYEE PURSUANT TO THE TENDER OFFER. NON-UNITED STATES HOLDERS (AS DEFINED IN THIS OFFER TO PURCHASE) ARE URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE APPLICATION OF UNITED STATES FEDERAL INCOME TAX WITHHOLDING AND BACKUP WITHHOLDING, INCLUDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION OR EXEMPTION, AND THE REFUND PROCEDURE. SEE SECTION 3 AND SECTION 13 REGARDING CERTAIN TAX CONSEQUENCES OF THE TENDER OFFER.
Participants in our 401(k) Plans (the Libbey Inc. Retirement Savings Plan and the Libbey Inc. Supplemental Retirement Plan) may direct the trustee of those plans, JPMorgan Chase Bank (the "Trustee"), to tender some or all of the shares held for the participant's account by following the instructions in the "Letter to Participants in our 401(k) Plans" furnished separately and returning it to D. F. King & Co., Inc., the Information Agent, in accordance with those instructions. The Information Agent will compile all participant instructions and then deliver them to the Trustee, in order for the Trustee to act upon the instructions and tender appropriate shares. If the Information Agent has not received a participant's instructions by 12:00 Midnight, New York City time, on Friday, March 14, 2003, the Trustee will not tender any shares held on behalf of that participant in our 401(k) Plans. The proceeds received by the 401(k) Plans from any tender of shares from a participant's account will be reinvested in the JP Morgan 100% US Securities Fund. Once the tender proceeds have been credited to the participant's plan account, the participant may reallocate his or her investments among the various investment funds under the plan in the usual manner. See Section 3.
We will pay all fees and expenses incurred in connection with the tender offer by The Bank of New York, the Depositary for the tender offer, D. F. King & Co., Inc., the Information Agent for the tender offer, and Bear, Stearns & Co. Inc., the Dealer Manager for the tender offer. See Section 15.
As of February 12, 2003, we had 14,632,277 issued and outstanding shares, excluding 1,842,723 shares of common stock reserved for issuance under our stock option plans of which 1,653,299 shares are subject to outstanding options and 350,000 shares currently reserved for issuance under the Libbey Inc. 2002 Employee Stock Purchase Plan, none of which have been issued. The 1,500,000 shares that we are offering to purchase pursuant to the tender offer represent approximately 10.25% of our shares outstanding on February 12, 2003. Our shares are listed and traded on the NYSE under the symbol "LBY." On February 14, 2003, the last trading day prior to the commencement of the tender offer, the closing price of our shares on the NYSE Composite Tape was $22.55 per share.
STOCKHOLDERS ARE URGED TO OBTAIN CURRENT MARKET QUOTATIONS FOR THE SHARES BEFORE DECIDING WHETHER AND AT WHICH PURCHASE PRICE OR PURCHASE PRICES TO TENDER THEIR SHARES. SEE SECTION 8.
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THE TENDER OFFER
1. NUMBER OF SHARES; PRORATION.
On the terms and subject to the conditions of the tender offer, we will purchase up to 1,500,000 shares of our common stock, including the associated preferred stock purchase rights, or such lesser number of shares as are properly tendered and not properly withdrawn in accordance with Section 4 before the expiration date at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest.
The term "expiration date" means 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless and until we, in our sole discretion, shall have extended the period of time during which the tender offer will remain open, in which event the term "expiration date" shall refer to the latest time and date at which the tender offer, as so extended by us, shall expire. See Section 14 for a description of our right to extend, delay, terminate or amend the tender offer.
In accordance with Instruction 6 of the Letter of Transmittal, stockholders desiring to tender shares must either (1) specify that they are willing to sell their shares to us at the purchase price determined in the tender offer (which could result in the tendering stockholder receiving a purchase price per share as low as $23.50), or (2) specify the price or prices, not greater than $26.50 nor less than $23.50 per share, at which they are willing to sell their shares to us under the tender offer. Prices may be specified in increments of $.10. Promptly following the expiration date, we will determine a single per share purchase price that we will pay for shares properly tendered and not properly withdrawn, taking into account the number of shares tendered and the prices specified by tendering stockholders. We will select the lowest purchase price, not greater than $26.50 nor less than $23.50 per share, that will allow us to purchase 1,500,000 shares (or such greater number of shares as we may elect to purchase) or, if a lesser number of shares is properly tendered, all shares that are properly tendered and not properly withdrawn. All shares purchased in the tender offer will be purchased at the same purchase price.
Only shares properly tendered at prices at or below the purchase price we determine and not properly withdrawn will be purchased. However, because of the "odd lot" priority, proration and conditional tender provisions of the tender offer, all of the shares tendered at or below the purchase price will not be purchased if more than the number of shares we seek are properly tendered at or below the purchase price. All shares tendered and not purchased pursuant to the tender offer, including shares tendered at prices in excess of the purchase price and shares not purchased because of proration or conditional tenders, will be returned to the tendering stockholders at our expense promptly following the expiration date. By following the Instructions to the Letter of Transmittal, stockholders can specify one minimum price for a specified portion of their shares and a different minimum price for other specified shares, but a separate Letter of Transmittal must be submitted for shares tendered at each price. Stockholders can also specify the order in which the specified portions will be purchased in the event that, as a result of proration or otherwise, some but not all of the tendered shares are purchased pursuant to the tender offer. In the event a stockholder does not designate the order and fewer than all shares are purchased due to proration, the order of shares purchased will be selected by the Depositary.
We reserve the right, in our sole discretion, to purchase more than 1,500,000 shares under the tender offer. In accordance with the rules of the Securities and Exchange Commission, we may purchase an additional amount of shares not to exceed 2% of the outstanding shares (approximately 292,645 shares) without amending or extending the tender offer. See Section 14.
In the event of an over-subscription of the tender offer as described below, shares tendered at or below the purchase price prior to the expiration date will be subject to proration, except for "odd lots" (as defined below). The proration period and withdrawal rights also expire on the expiration date.
If we:
- increase the price to be paid for shares above $26.50 per share or decrease the price to be paid for shares below $23.50 per share,
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- increase the number of shares being sought in the tender offer and such increase in the number of shares being sought exceeds 2% of the outstanding shares,
- decrease the number of shares being sought for purchase in the tender offer, or
- increase the dealer's soliciting fee, and
the tender offer is scheduled to expire at any time earlier than the expiration of a period ending on the tenth business day (as defined below) from, and including, the date that notice of any such increase or decrease is first published, sent or given to stockholders in the manner specified in Section 14, then the tender offer will be extended until the expiration of such ten business day period. For the purposes of the tender offer, a "business day" means any day other than a Saturday, Sunday or United States federal holiday and consists of the time period from 12:01 a.m. through 12:00 Midnight, New York City time.
THE TENDER OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE TENDER OFFER IS, HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.
Priority of Purchases. On the terms and subject to the conditions of the tender offer, if more than 1,500,000 shares (or such greater number of shares as we may elect to purchase, subject to applicable law) have been properly tendered at prices at or below the purchase price selected by us and not properly withdrawn before the expiration date, we will purchase properly tendered shares on the basis set forth below:
- First, we will purchase all shares properly tendered and not properly withdrawn by any Odd Lot Holder (as defined below) who:
(1) tenders all shares owned beneficially or of record by such Odd Lot Holder at a price at or below the purchase price selected by us (tenders of less than all of the shares owned by such Odd Lot Holder will not qualify for this preference); and
(2) completes the section entitled "Odd Lots" in the related Letter of Transmittal.
- Second, after the purchase of all of the shares properly tendered by Odd Lot Holders, subject to the conditional tender provisions described in
Section 6, we will purchase all other shares properly tendered at or below the purchase price selected by us on a pro rata basis;
- Third, only if necessary to permit us to purchase 1,500,000 shares (or such greater number of shares as we may elect to purchase), we will purchase shares conditionally tendered (for which the condition was not initially satisfied) at or below the purchase price selected by us, by random lot, to the extent feasible. To be eligible for purchase by random lot, stockholders whose shares are conditionally tendered must have tendered all of their shares.
As a result of the foregoing priorities applicable to the purchase of shares tendered, it is possible that fewer than all shares tendered by a stockholder will be purchased or that, if a tender is conditioned upon the purchase of a specified number of shares, none of those shares will be purchased even though those shares were tendered at prices at or below the purchase price.
Odd Lots. For purposes of the tender offer, the term "odd lots" means all shares properly tendered at prices at or below the purchase price selected by us held by a stockholder (an "Odd Lot Holder") who owns beneficially or of record an aggregate of fewer than 100 shares (not including any shares held in our
401(k) Plans) and so certifies in the appropriate place on the related Letter of Transmittal. To qualify for this preference, an Odd Lot Holder must tender all shares owned beneficially or of record by the Odd Lot Holder in accordance with the procedures described in Section 3. As set forth above, odd lots will be accepted for payment before proration, if any, of the purchase of other tendered shares. This preference is not available to partial tenders or to beneficial or record holders of an aggregate of 100 or more shares, even if these holders have separate accounts or certificates representing fewer than 100 shares, or with respect to any shares held in our 401(k) Plans. By accepting the tender offer, an Odd Lot Holder who holds shares in his or her name and tenders his or her shares directly to the Depositary would not only avoid the payment of brokerage commissions, but also would avoid any applicable odd lot discounts in a
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sale of the holder's shares on the NYSE. Any Odd Lot Holder wishing to tender all of the stockholder's shares pursuant to the tender offer should complete the section entitled "Odd Lots" in the Letter of Transmittal.
We also reserve the right, but will not be obligated, to purchase all shares properly tendered by any stockholder (including any participant in our
401(k) Plans) who tenders any shares owned beneficially or of record at or below the purchase price selected by us and who, as a result of proration, would then own beneficially or of record an aggregate of fewer than 100 shares. If we exercise this right, we will increase the number of shares that we are offering to purchase in the tender offer by the number of shares purchased through the exercise of the right, subject to applicable law.
Proration. If proration of tendered shares is required, we will determine the proration factor promptly following the expiration date. Proration for each stockholder tendering shares, other than Odd Lot Holders, will be based on the ratio of the number of shares properly tendered and not properly withdrawn by such stockholder to the total number of shares properly tendered and not properly withdrawn by all stockholders, other than Odd Lot Holders, at or below the purchase price selected by us, subject to conditional tenders. Because of the difficulty in determining the number of shares properly tendered and not properly withdrawn, and because of the odd lot procedure described above and the conditional tender procedure described in Section 6, we do not expect that we will be able to announce the final proration factor or commence payment for any shares purchased pursuant to the tender offer until approximately five business days after the expiration date. The preliminary results of any proration will be announced by press release as promptly as practicable after the expiration date. After the expiration date, stockholders may obtain preliminary proration information from the Dealer Manager or the Information Agent and also may be able to obtain the information from their brokers.
As described in Section 13, the number of shares that we will purchase from a stockholder pursuant to the tender offer may affect the U.S. federal income tax consequences to the stockholder of the purchase and, therefore, may be relevant to a stockholder's decision whether or not to tender shares. The Letter of Transmittal affords each stockholder who tenders shares registered in such stockholder's name directly to the Depositary the opportunity to designate the order of priority in which shares tendered are to be purchased in the event of proration as well as the ability to condition such tender on a minimum number of shares being purchased. See Section 6.
This Offer to Purchase and the related Letter of Transmittal will be mailed to record holders of the shares and will be furnished to brokers, dealers, commercial banks, trust companies and other nominees and similar persons whose names, or the names of whose nominees, appear on our stockholder list or, if applicable, who are listed as participants in a clearing agency's security position listing for subsequent transmittal to beneficial owners of shares.
2. PURPOSE OF THE OFFER; CERTAIN EFFECTS OF THE OFFER.
Recent Developments
On February 6, 2003, we issued a press release disclosing our financial results for the year ended December 31, 2002. The Current Report on Form 8-K to which the press release is attached as an exhibit is incorporated by reference to this Offer to Purchase. We urge you to read this press release in its entirety.
Purpose of the Offer
Management and the Board of Directors have evaluated our operations, strategy and expectations for the future and believe that the tender offer is a prudent use of our financial resources given our business profile, assets and current market price. We believe that our current financial condition and debt capacity exceeds the financial requirements of our business, including the capital requirements to improve our operations and appropriate financial flexibility for general corporate purposes.
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We believe that the modified "Dutch Auction" tender offer set forth herein represents a mechanism to provide all stockholders with the opportunity to tender all or a portion of their shares and, thereby, receive a return of our capital if they so elect. This format of repurchase provides a method for stockholders not participating to increase their relative percentage interest in us and our future operations at no additional cost. As a result, the Board of Directors believes that investing in our own shares in this manner is an attractive use of capital and an efficient means to provide value to our stockholders. The tender offer also provides stockholders (particularly those who, because of the size of their stockholdings, might not be able to sell their shares without potential disruption to the share price) with an opportunity to obtain liquidity with respect to their shares, without potential disruption to the share price and the usual transaction costs associated with market sales.
The tender offer is consistent with our historical commitment of repurchasing shares from time to time as a means of increasing stockholder value. Between November 2000 and November 2002, we repurchased 1,000,000 shares of our common stock at purchase prices ranging from $23.90 to $32.00. In December 2002, our Board of Directors approved an authorization to repurchase an additional 2,500,000 shares of our common stock, none of which have been repurchased as of this date. Assuming we purchase 1,500,000 shares in the tender offer, we will be authorized to repurchase an additional 1,000,000 shares in the future.
After the tender offer is completed, we believe that our anticipated cash flow from operations, access to credit facilities and capital markets and financial condition will be adequate for our needs. In addition to our revolving credit facility, we are currently in discussions with a small number of banks to obtain additional committed lines of credit to supplement our liquidity and access to short-term capital. We are also currently contemplating the issuance of up to $100 million of long-term debt. These credit lines and debt issuance are not necessary to purchase shares or pay fees related to the tender offer. However, our actual experience may differ from our expectations and there can be no assurance that our action in utilizing a portion of our capital in this manner will not adversely affect our ability to operate profitably or absorb possible losses in future periods or to continue our stock repurchase program. Future events may adversely or materially affect our business, expenses or prospects and could affect our available cash or the availability or cost of external financial resources. Depending on the result and prospects of our business, prevailing economic and market conditions and the market price of our shares, we currently intend to continue our repurchase program subsequent to the termination of the tender offer, regardless of the number of shares we purchase in the tender offer. However, Rule 13e-4 under the Exchange Act prohibits us and our affiliates from purchasing any shares, other than in the tender offer, until at least 10 business days after the expiration date.
OUR BOARD OF DIRECTORS HAS APPROVED THE TENDER OFFER. HOWEVER, NEITHER WE NOR ANY MEMBER OF OUR BOARD OF DIRECTORS, NOR THE DEALER MANAGER OR THE INFORMATION AGENT MAKES ANY RECOMMENDATION TO YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARES. YOU MUST MAKE YOUR OWN DECISION AS TO WHETHER TO TENDER YOUR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOUR SHARES SHOULD BE TENDERED. IN DOING SO, YOU SHOULD READ CAREFULLY THE INFORMATION IN THIS OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING OUR REASONS FOR MAKING THE TENDER OFFER. SEE SECTION 2.
OUR DIRECTORS AND EXECUTIVE OFFICERS HAVE ADVISED US THAT THEY DO NOT
INTEND TO TENDER ANY SHARES IN THE TENDER OFFER. SEE SECTION 11.
Certain Effects of the Tender Offer
Upon the completion of the tender offer, non-tendering stockholders will realize a proportionate increase in their relative ownership interest in us and thus in our future earnings and assets, subject to our right to issue additional shares of common stock and other equity securities in the future. Stockholders may be able to sell non-tendered shares in the future on the NYSE or otherwise, at a net price significantly higher than the purchase price in the tender offer. We can give no assurance, however, as to
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the price at which a stockholder may be able to sell his or her shares in the future, which may be higher or lower than the purchase price paid by us in the tender offer.
Shares that we acquire pursuant to the tender offer will be held as treasury stock.
Our purchase of shares in the tender offer will reduce the number of shares that might otherwise trade publicly and is likely to reduce the number of our stockholders. This may reduce the volume of trading in our shares and make it more difficult to buy or sell significant amounts of our shares without materially affecting the market price. Nonetheless, we anticipate that there will be a sufficient number of shares outstanding and publicly traded following consummation of the tender offer to ensure a continued trading market for the shares.
Based upon published guidelines of the NYSE, we do not believe that our purchase of shares in the tender offer will cause our remaining shares to be delisted from the NYSE. The tender offer is conditioned upon us not having determined that the consummation of the tender offer and the purchase of shares may cause our common stock to be delisted from the NYSE. See Section 7.
Our shares are registered under the Exchange Act, which requires, among other things, that we furnish information to our stockholders and to the Commission and comply with the Commission's proxy rules in connection with meetings of our stockholders. We believe that our purchase of shares pursuant to the tender offer will not result in the shares becoming eligible for deregistration under the Exchange Act. The tender offer is conditioned upon us not having determined that the consummation of the tender offer and the purchase of shares may cause our common stock to stop being subject to the periodic reporting requirements of the Exchange Act. See Section 7.
Our shares are currently "margin securities" under the rules of the Federal Reserve Board. This has the effect, among other things, of allowing brokers to extend credit to their customers using the shares as collateral. We believe that, following the purchase of our shares pursuant to the tender offer, the shares will continue to be "margin securities" for purposes of the Federal Reserve Board's margin rules and regulations.
3. PROCEDURES FOR TENDERING SHARES.
Proper Tender of Shares. For shares to be tendered properly pursuant to the tender offer the certificates for such shares, or confirmation of receipt of such shares pursuant to the procedure for book-entry transfer set forth below, together with (a) a properly completed and duly executed Letter of Transmittal, including any required signature guarantees, (b) an Agent's Message (as defined below) in the case of a book-entry transfer or (c) a specific acknowledgement in the case of a tender through the Automated Tender Offer Program (as described below) of the Book-Entry Transfer Facility, and any other documents required by the Letter of Transmittal, must be received before 12:00 Midnight, New York City time, on the expiration date by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase.
IN ACCORDANCE WITH INSTRUCTION 6 OF THE LETTER OF TRANSMITTAL, STOCKHOLDERS DESIRING TO TENDER SHARES UNDER THE TENDER OFFER MUST EITHER (1) CHECK THE BOX IN THE SECTION OF THE LETTER OF TRANSMITTAL CAPTIONED "SHARES TENDERED AT PRICE DETERMINED UNDER THE TENDER OFFER" OR (2) CHECK ONE OF THE BOXES IN THE SECTION OF THE LETTER OF TRANSMITTAL CAPTIONED "SHARES TENDERED AT PRICE DETERMINED BY STOCKHOLDER," INDICATING THE PRICE AT WHICH SHARES ARE BEING TENDERED. Stockholders who desire to tender shares at more than one price must complete a separate Letter of Transmittal for each price at which shares are tendered, provided that the same shares cannot be tendered (unless properly withdrawn previously in accordance with Section 4) at more than one price. TO TENDER SHARES PROPERLY, ONE AND ONLY ONE PRICE BOX MUST BE CHECKED IN THE APPROPRIATE
SECTION ON EACH LETTER OF TRANSMITTAL.
If tendering stockholders wish to maximize the chance that their shares will be purchased, they should check the box in the section of the Letter of Transmittal captioned "Shares Tendered at Price Determined Under the Tender Offer." Note that this election could result in the tendered shares being purchased at the minimum price of $23.50 per share.
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If tendering stockholders wish to indicate a specific price (in multiples of $.10) at which their shares are being tendered, they must check a box under the section captioned "Price (in Dollars) per Share at which Shares Are Being Tendered." Tendering stockholders should be aware that this election could mean that none of their shares will be purchased if they check a box other than the box representing the lowest price.
IN ADDITION, ODD LOT HOLDERS WHO TENDER ALL OF THEIR SHARES MUST COMPLETE THE SECTION CAPTIONED "ODD LOTS" IN THE LETTER OF TRANSMITTAL TO QUALIFY FOR THE PREFERENTIAL TREATMENT AVAILABLE TO ODD LOT HOLDERS AS SET FORTH IN SECTION 1.
STOCKHOLDERS HOLDING THEIR SHARES THROUGH A BROKER, DEALER, COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE, MUST CONTACT THE NOMINEE IN ORDER TO TENDER THEIR SHARES. STOCKHOLDERS WHO HOLD SHARES THROUGH NOMINEE STOCKHOLDERS ARE URGED TO CONSULT THEIR NOMINEES TO DETERMINE WHETHER TRANSACTION COSTS MAY APPLY IF STOCKHOLDERS TENDER SHARES THROUGH THE NOMINEES AND NOT DIRECTLY TO THE DEPOSITARY.
Stockholders may tender shares subject to the condition that all, a specified minimum number of shares or none be purchased. Any stockholder desiring to make such a conditional tender should so indicate in the box captioned "Conditional Tender" on the Letter of Transmittal. It is the tendering stockholder's responsibility to determine the minimum number of shares to be purchased. STOCKHOLDERS SHOULD CONSULT THEIR OWN INVESTMENT AND TAX ADVISORS WITH RESPECT TO THE EFFECT OF PRORATION OF THE TENDER OFFER AND THE ADVISABILITY
OF MAKING A CONDITIONAL TENDER. See Section 6 and Section 13.
Participants in the Libbey Inc. Common Stock Dividend Reinvestment Plan who wish to tender their shares held in their dividend reinvestment account (including any shares received as a result of the dividend to be paid on March 4, 2003 to stockholders of record on February 11, 2003) should read and follow Instruction 3 of the Letter of Transmittal.
Participants in our 401(k) Plans who wish to tender some or all of the shares allocated to their accounts must follow the instructions in the "Letter to Participants in Libbey's 401(k) Plans" furnished separately and return the yellow Trustee Direction Form included therewith to the Information Agent in accordance with those instructions. The yellow Trustee Direction Form must be received by the Information Agent not later than three days prior to the expiration date, or no shares allocated to the participant's account will be tendered. Participants in our 401(k) Plans may not use the blue Letter of Transmittal to tender any of the shares held in their 401(k) Plan accounts. Participants in our 401(k) Plan must use the yellow Trustee Direction Form to instruct the Trustee to tender their shares in our 401(k) Plans.
Participants in our 401(k) Plans who also hold shares outside of the 401(k) Plans will need to follow the instructions above regarding the blue Letter of Transmittal with respect to shares held outside the 401(k) Plans and the instructions in the "Letter to Participants in Our 401(k) Plans" for the yellow Trustee Direction Form with respect to shares held under our 401(k) Plans.
Our 401(k) Plans are prohibited from selling shares to us for a price that is less than the prevailing market price. Accordingly, if a participant in either of the 401(k) Plans elects to tender shares at a price that is lower than the prevailing market price of our common stock at the expiration of the tender offer, the tender price elected by the participant will be deemed to have been increased to the closest tender price that is not less than the closing price of our common stock on the NYSE on the expiration date. This could result in such shares not being purchased in the tender offer.
STOCKHOLDERS ARE ADVISED THAT THERE ARE NO GUARANTEED DELIVERY PROCEDURES
ASSOCIATED WITH THE TENDER OFFER.
Signature Guarantees and Method of Delivery. No signature guarantee is required if:
(1) the Letter of Transmittal is signed by the registered holder of the shares (which term, for purposes of this Section 3, will include any participant in the Book-Entry Transfer Facility whose name appears on a security position listing as the owner of the shares) tendered and such holder has
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not completed either the box entitled "Special Delivery Instructions" or the box entitled "Special Payment Instructions" on the Letter of Transmittal; or
(2) shares are tendered for the account of a bank, broker, dealer, credit union, savings association or other entity which is a member in good standing of the Securities Transfer Agents Medallion Program, the Stock Exchange Medallion Program, the New York Stock Exchange, Inc. Medallion Signature Program or an "eligible guarantor institution," as the term is defined in Rule 17Ad-15 under the Exchange Act (each of the foregoing constituting an "Eligible Institution"). See Instruction 1 of the Letter of Transmittal.
If a certificate for shares is registered in the name of a person other than the person executing a Letter of Transmittal, or if payment is to be made, or shares not purchased or tendered are to be issued, to a person other than the registered holder, then the certificate must be endorsed or accompanied by an appropriate stock power, signed in either case exactly as the name of the registered holder appears on the certificate, with the signature guaranteed by an Eligible Institution.
In all cases, payment for shares tendered and accepted for payment pursuant to the tender offer will be made only after timely receipt by the Depositary of certificates for the shares (or a timely confirmation of the book-entry transfer of the shares into the Depositary's account at the Book-Entry Transfer Facility, as described above), a properly completed and duly executed Letter of Transmittal, including any required signature guarantees, an Agent's Message in the case of a book-entry transfer or a specific acknowledgement in the case of a tender through the Automated Tender Offer Program ("ATOP") of the Book-Entry Transfer Facility, and any other documents required by the Letter of Transmittal.
THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDING CERTIFICATES FOR SHARES, THE LETTER OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS, IS AT THE ELECTION AND RISK OF THE TENDERING STOCKHOLDER. IF DELIVERY IS BY MAIL, THEN REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.
Book-Entry Delivery. The Depositary will establish an account with respect to the shares for purposes of the tender offer at the Book-Entry Transfer Facility within two business days after the date of this Offer to Purchase, and any financial institution that is a participant in the Book-Entry Transfer Facility's system may make book-entry delivery of the shares by causing the Book-Entry Transfer Facility to transfer shares into the Depositary's account in accordance with the Book-Entry Transfer Facility's procedures for transfer. Although delivery of shares may be effected through a book-entry transfer into the Depositary's account at the Book-Entry Transfer Facility, a properly completed and duly executed Letter of Transmittal, with any required signature guarantees, an Agent's Message in the case of book-entry transfer or a specific acknowledgement in the case of a tender through ATOP, and any other required documents must be transmitted to and received by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase before the expiration date. DELIVERY OF THE LETTER OF TRANSMITTAL AND ANY OTHER REQUIRED DOCUMENTS TO THE BOOK-ENTRY TRANSFER FACILITY DOES NOT CONSTITUTE DELIVERY TO THE DEPOSITARY.
The term "Agent's Message" means a message transmitted by the Book-Entry Transfer Facility to, and received by, the Depositary and forming a part of a book-entry confirmation, which states that the Book-Entry Transfer Facility has received an express acknowledgement from the participant in the Book-Entry Transfer Facility tendering shares that such participant has received and agrees to be bound by the terms of the Letter of Transmittal and that we may enforce such agreement against the participant.
Participants in the Book-Entry Transfer Facility may tender their shares in accordance with ATOP to the extent it is available to them for the shares they wish to tender. A stockholder tendering through ATOP must expressly acknowledge that the stockholder has received and agreed to be bound by the Letter of Transmittal and that the Letter of Transmittal may be enforced against that stockholder.
Return of Unpurchased Shares. If any tendered shares are not purchased under the tender offer or are properly withdrawn before the expiration date, or if less than all shares evidenced by a stockholder's certificates are tendered, certificates for unpurchased shares will be returned promptly after the expiration
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or termination of the tender offer or, in the case of shares tendered by book-entry transfer at the Book-Entry Transfer Facility, the shares will be credited to the appropriate account maintained by the tendering stockholder at the Book-Entry Transfer Facility, in each case without expense to the stockholder.
United States Federal Income Tax Information Reporting and Backup Withholding. Payments made to holders in the tender offer may be reported to the Internal Revenue Service. In addition, under the United States federal income tax laws, the Depositary will be required to withhold 30% of the amount of the purchase price paid to certain stockholders (who are not "exempt" recipients) pursuant to the tender offer. To avoid such backup withholding, each such United States Holder (as defined in Section 13) must provide the Depositary with such stockholder's taxpayer identification number and certify that such stockholder is not subject to backup withholding by completing the Substitute Form W-9 in the Letter of Transmittal, or otherwise establish to the satisfaction of the Depositary that such stockholder is not subject to backup withholding. See Instructions 15 and 16 of the Letter of Transmittal.
Certain "exempt" recipients (including, among others, all corporations and certain Non-United States Holders, as defined in Section 13) are not subject to these backup withholding requirements. For a Non-United States Holder to qualify as an exempt recipient, that stockholder must submit an Internal Revenue Service ("IRS") Form W-8BEN (or other applicable IRS form), signed under penalties of perjury, attesting to that stockholder's exempt status. This statement can be obtained from the Depositary. See the Instructions to the Letter of Transmittal.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be refunded or credited against the stockholder's United States federal income tax liability if certain required information is furnished to the IRS. Stockholders should consult their own tax advisors regarding application of backup withholding in their particular circumstance and the availability of, and procedure for obtaining, an exemption from backup withholding under current Treasury regulations.
Withholding For Non-United States Holders. The Depositary generally will treat the cash received by a Non-United States Holder participating in the tender offer as a dividend distribution from Libbey. Accordingly, the Depositary generally will withhold United States federal income taxes equal to 30% of the gross proceeds payable to the Non-United States Holder or his or her agent unless the Depositary determines that a reduced rate of withholding is available pursuant to a tax treaty or that an exemption from withholding is applicable because the gross proceeds are effectively connected with the Non-United States Holder's conduct of a trade or business within the United States.
In order to claim the benefit of a tax treaty or to claim exemption from withholding because the income is effectively connected with the Non-United States Holder's conduct of a trade or business in the United States, a Non-United States Holder must provide a properly executed IRS Form W-8BEN for treaty benefits or IRS Form W-8ECI for effectively connected income (or such successor forms as the IRS designates). The Depositary will determine a stockholder's withholding status based on such forms or other statements, unless facts and circumstances indicate that such reliance is not warranted. A Non- United States Holder that qualifies for an exemption from withholding by delivering IRS Form W-8ECI generally will be required to file a United States federal income tax return and will be subject to United States federal income tax on income derived from the sale of shares pursuant to the tender offer in the manner and to the extent described in Section 13 as if it were a United States Holder (and for certain corporate holders under certain circumstances, the branch profits tax).
A Non-United States Holder may be eligible to obtain a refund of all or a portion of any tax withheld if the Non-United States Holder meets those tests described in Section 13 that would characterize the exchange as a sale (as opposed to a dividend) or is otherwise able to establish that no tax or a reduced amount of tax is due.
Non-United States Holders are urged to consult their tax advisors regarding the application of United States federal income tax withholding, including eligibility for a withholding tax reduction or exemption, and the refund procedure.
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Determination of Validity; Rejection of Shares; Waiver of Defects; No Obligation to Give Notice of Defects. All questions as to the number of shares to be accepted, the purchase price to be paid for shares to be accepted and the validity, form, eligibility (including time of receipt) and acceptance for payment of any tender of shares will be determined by us, in our sole discretion, and our determination will be final and binding on all parties. We reserve the absolute right to reject any or all tenders of any shares that we determine are not in proper form or the acceptance for payment of or payment for which may, in the opinion of our counsel, be unlawful. We also reserve the absolute right to waive any of the conditions of the tender offer or any defect or irregularity in any tender with respect to any particular shares or any particular stockholder, and our interpretation of the terms of the tender offer will be final and binding on all parties. No tender of shares will be deemed to have been properly made until all defects or irregularities have been cured by the tendering stockholder or waived by us. We will not be liable for failure to waive any condition of the tender offer, or any defect or irregularity in any tender of shares. Neither we nor, the Dealer Manager, the Depositary, the Information Agent or any other person will be obligated to give notice of any defects or irregularities in tenders, nor will any of them incur any liability for failure to give any such notification.
Procedures for Participants in Our 401(k) Plans. Participants in our
401(k) Plans may instruct the Trustee of such plans to tender some or all of the shares allocated to a participant's account by completing a yellow Trustee Direction Form in accordance with the instructions in the green "Letter to Participants in Libbey's 401(k) Plans" furnished separately and returning it to the Information Agent in accordance with those instructions. All documents furnished to stockholders generally in connection with the tender offer will be made available to participants whose plan accounts are credited with shares. Participants in the 401(k) Plans cannot use the Letter of Transmittal to direct the tender of shares held under our 401(k) Plans, but must use the yellow Trustee Direction Form included in the separate instruction letter sent to them. Participants in our 401(k) Plans who also hold shares outside of the 401(k) Plans, however, must use the blue Letter of Transmittal to tender shares held outside of the 401(k) Plans and must complete the yellow Trustee Direction Form according to the instructions in the "Letter to Participants in Libbey's 401(k) Plans" for shares held under the 401(k) Plans.
Our 401(k) Plans are prohibited from selling shares to us for a price that is less than the prevailing market price. Accordingly, if a participant in either of the 401(k) Plans elects to tender shares at a price that is lower than the prevailing market price of our common stock at the expiration of the tender offer, the tender price elected by the participant will be deemed to have been increased to the closest tender price that is not less than the closing price of our common stock on the NYSE on the expiration date. This could result in such shares not being purchased in the tender offer.
Delivery of a Letter of Transmittal by a participant in the 401(k) Plans does not constitute proper tender of his or her shares held under the 401(k) Plans. Proper tender for shares held in the 401(k) Plans can only be made by a yellow Trustee Direction Form, instructing the Trustee, which is the record owner of the shares held in the plan to tender the shares. We have been advised that if the Information Agent has not received a participant's instructions at least three days prior to the expiration date, the Information Agent will not be able to provide the information necessary to the Trustee in a timely manner in order for the Trustee to tender any shares held on behalf of a participant in the 401(k) Plans. Therefore the yellow Trustee Direction Form must be received by the Information Agent at least three days in advance of the expiration of the tender offer. The tender offer is scheduled to expire on Monday, March 17, 2003, thus, it is anticipated that the yellow Trustee Direction Forms must be received by the Information Agent no later than Friday, March 14, 2003, unless the tender offer is extended.
The proceeds received by the 401(k) Plans from any tender of shares from a participant's plan account will be reinvested in the JP Morgan 100% US Securities Fund. Once the tender proceeds have been credited to the participant's plan accounts, the participant may reallocate his or her investments among the various investment funds under the plan in the usual manner.
Participants in our 401(k) Plans are urged to read the separate green instruction letter and related materials carefully.
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Tendering Stockholder's Representation and Warranty; Our Acceptance Constitutes an Agreement. A tender of shares pursuant to any of the procedures described above will constitute the tendering stockholder's acceptance of the terms and conditions of the tender offer, as well as the tendering stockholder's representation and warranty to us that (1) the stockholder has a "net long position," within the meaning of Rule 14e-4 promulgated under the Exchange Act, in the shares or equivalent securities at least equal to the shares being tendered, and (2) the tender of shares complies with Rule 14e-4. It is a violation of Rule 14e-4 for a person, directly or indirectly, to tender shares for that person's own account unless, at the time of tender and at the end of the proration period or period during which shares are accepted by lot (including any extensions thereof), the person so tendering (1) has a net long position equal to or greater than the amount of (a) shares tendered or (b) other securities convertible into or exchangeable or exercisable for the shares tendered and will acquire the shares for tender by conversion, exchange or exercise and (2) will deliver or cause to be delivered the shares in accordance with the terms of the tender offer. Rule 14e-4 provides a similar restriction applicable to the tender on behalf of another person. Our acceptance for payment of shares tendered pursuant to the tender offer will constitute a binding agreement between the tendering stockholder and us on the terms and subject to the conditions of the tender offer.
Lost or Destroyed Certificates. Stockholders whose certificate for part or all of their shares have been lost, destroyed or stolen may contact The Bank of New York, the transfer agent for our shares, at (800) 524-4458, for instructions as to obtaining a replacement certificate. That certificate will then be required to be submitted together with the Letter of Transmittal in order to receive payment for shares that are tendered and accepted for payment. A bond may be required to be posted by the stockholder to secure against the risk that the certificates may be subsequently recirculated. The Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost or destroyed certificates have been followed. STOCKHOLDERS ARE REQUESTED TO CONTACT THE TRANSFER AGENT IMMEDIATELY IN ORDER TO PERMIT TIMELY PROCESSING OF THIS DOCUMENTATION.
Certificates for shares, together with a properly completed Letter of Transmittal and any other documents required by the Letter of Transmittal, must be delivered to the Depositary and not to us, the Dealer Manager or the Information Agent. ANY CERTIFICATES DELIVERED TO US, THE DEALER MANAGER OR THE INFORMATION AGENT WILL NOT BE FORWARDED TO THE DEPOSITARY AND WILL NOT BE DEEMED TO BE PROPERLY TENDERED. The yellow Trustee Direction Form required to tender shares held under our 401(k) Plans must be delivered to the Information Agent and not to us, the Dealer Manager or the Depositary. ANY TRUSTEE DIRECTION FORMS
DELIVERED TO US, THE DEALER MANAGER OR THE DEPOSITARY WILL NOT BE FORWARDED TO THE INFORMATION AGENT.
4. WITHDRAWAL RIGHTS.
Except as otherwise provided in this Section 4, tenders of shares pursuant to the tender offer are irrevocable. Shares tendered pursuant to the tender offer may be withdrawn at any time before the expiration date and, unless theretofore accepted for payment by us under the tender offer, may also be withdrawn at any time after 12:00 Midnight, New York City time, on Monday, April 14, 2003.
For a withdrawal to be effective, a notice of withdrawal must be in written form and must be received in a timely manner by the Depositary at one of its addresses set forth on the back cover of this Offer to Purchase. Any notice of withdrawal must specify the name of the tendering stockholder, the number of shares to be withdrawn and the name of the registered holder of the shares. If the certificates for shares to be withdrawn have been delivered or otherwise identified to the Depositary, then, before the release of the certificates, the tendering stockholder must also submit the serial numbers shown on the particular certificates for shares to be withdrawn and the signature(s) on the notice of withdrawal must be guaranteed by an Eligible Institution (except in the case of shares tendered for the account of an Eligible Institution). If shares have been tendered pursuant to the procedure for book-entry transfer described in Section 3, the notice of withdrawal also must specify the name and the number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn shares and must otherwise comply with the Book-Entry Transfer Facility's procedures.
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All questions as to the form and validity, including the time of receipt, of any notice of withdrawal will be determined by us, in our sole discretion, which determination will be final and binding on all parties. Neither we nor the Dealer Manager, the Depositary, the Information Agent or any other person will be obligated to give notice of any defects or irregularities in any notice of withdrawal, nor will any of them incur liability for failure to give any such notification.
Participants in our 401(k) Plans who wish to withdraw their shares must follow the instructions found in the "Letter to Participants in Libbey's 401(k) Plans" sent to them separately.
Withdrawals may not be rescinded, and any shares properly withdrawn will be deemed not properly tendered for purposes of the tender offer. However, withdrawn shares may be re-tendered before the expiration date by again following one of the procedures described in Section 3.
If we extend the tender offer, are delayed in our purchase of shares or are unable to purchase shares pursuant to the tender offer for any reason, then, without prejudice to our rights under the tender offer, the Depositary may, subject to applicable law, retain tendered shares on behalf of us, and the shares may not be withdrawn except to the extent tendering stockholders are entitled to withdrawal rights as described in this Section 4.
5. PURCHASE OF SHARES AND PAYMENT OF PURCHASE PRICE.
On the terms and subject to the conditions of the tender offer, promptly following the expiration date, we will:
- determine the purchase price we will pay for shares properly tendered and not properly withdrawn, taking into account the number of shares so tendered and the prices specified by tendering stockholders; and
- accept for payment and pay for (and thereby purchase) up to 1,500,000 shares (or such greater number of shares as we may elect to purchase) properly tendered at prices at or below the purchase price and not properly withdrawn.
For purposes of the tender offer, we will be deemed to have accepted for payment (and therefore purchased), subject to the "odd lot" priority, proration and conditional tender provisions of the tender offer, shares that are properly tendered at or below the purchase price and not properly withdrawn only when, as and if we give oral or written notice to the Depositary of our acceptance of the shares for payment pursuant to the tender offer.
On the terms and subject to the conditions of the tender offer, promptly after the expiration date, we will accept for purchase and pay a single per share purchase price for all of the shares accepted for payment pursuant to the tender offer. In all cases, payment for shares tendered and accepted for payment pursuant to the tender offer will be made promptly, subject to possible delay due to proration, but only after timely receipt by the Depositary of:
- certificates for shares or of a timely book-entry confirmation of shares into the Depositary's account at the Book-Entry Transfer Facility;
- a properly completed and duly executed Letter of Transmittal, an Agent's Message in the case of book-entry transfer or a specific acknowledgement in the case of a tender through ATOP; and
- any other required documents.
We will pay for shares purchased pursuant to the tender offer by depositing the aggregate purchase price for the shares with the Depositary, which will act as agent for tendering stockholders for the purpose of receiving payment from us and transmitting payment to the tendering stockholders.
In the event of proration, we will determine the proration factor and pay for those tendered shares accepted for payment promptly after the expiration date. However, we do not expect to be able to announce the final results of any proration and commence payment for shares purchased until approximately five business days after the expiration date. Certificates for all shares tendered and not purchased, including all shares tendered at prices in excess of the purchase price and shares not purchased
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due to proration or conditional tenders, will be returned, or, in the case of shares tendered by book-entry transfer, will be credited to the account maintained with the Book-Entry Transfer Facility by the participant who delivered the shares, to the tendering stockholder at our expense promptly after the expiration date or termination of the tender offer without expense to the tendering stockholders. UNDER NO CIRCUMSTANCES WILL WE PAY INTEREST ON THE PURCHASE PRICE, INCLUDING BUT NOT LIMITED TO, BY REASON OF ANY DELAY IN MAKING PAYMENT. In addition, if certain events occur, we may not be obligated to purchase shares pursuant to the tender offer. See Section 7.
We will pay all stock transfer taxes, if any, payable on the transfer to us of shares purchased pursuant to the tender offer. If, however, payment of the purchase price is to be made to, or (in the circumstances permitted by the tender offer) if unpurchased shares are to be registered in the name of, any person other than the registered holder, or if tendered certificates are registered in the name of any person other than the person signing the Letter of Transmittal, the amount of all stock transfer taxes, if any (whether imposed on the registered holder or the other person), payable on account of the transfer to the person will be deducted from the purchase price unless satisfactory evidence of the payment of the stock transfer taxes, or exemption from payment of the stock transfer taxes, is submitted. See Instruction 9 of the Letter of Transmittal.
ANY TENDERING UNITED STATES HOLDER OR OTHER PAYEE WHO FAILS TO COMPLETE, SIGN AND RETURN TO THE DEPOSITARY THE SUBSTITUTE FORM W-9 INCLUDED WITH THE LETTER OF TRANSMITTAL MAY BE SUBJECT TO UNITED STATES FEDERAL INCOME TAX BACKUP WITHHOLDING OF 30% OF THE GROSS PROCEEDS PAID TO THE UNITED STATES HOLDER OR OTHER PAYEE PURSUANT TO THE TENDER OFFER. SEE SECTION 3. NON-UNITED STATES HOLDERS ARE URGED TO CONSULT THEIR TAX ADVISORS REGARDING THE APPLICATION OF UNITED STATES FEDERAL INCOME TAX WITHHOLDING AND BACKUP WITHHOLDING, INCLUDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION OR EXEMPTION, AND THE REFUND PROCEDURE. SEE SECTION 3 AND SECTION 13.
6. CONDITIONAL TENDER OF SHARES.
Subject to the exceptions for Odd Lot Holders, in the event of an over-subscription of the tender offer, shares tendered at or below the purchase price prior to the expiration date will be subject to proration. See Section 1. As discussed in Section 13, the number of shares to be purchased from a particular stockholder may affect the tax treatment of the purchase to the stockholder and the stockholder's decision whether to tender. Accordingly, a stockholder may tender shares subject to the condition that a specified minimum number of the stockholder's shares tendered pursuant to a Letter of Transmittal must be purchased if any shares tendered are purchased. Any stockholder desiring to make a conditional tender must so indicate in the box captioned "Conditional Tender" in the Letter of Transmittal. We urge each stockholder to consult with his or her own financial or tax advisor.
Any tendering stockholder wishing to make a conditional tender must calculate and appropriately indicate the minimum number of shares that must be purchased if any are to be purchased. After the tender offer expires, if more than 1,500,000 shares (or such greater number of shares as we may elect to purchase) are properly tendered and not properly withdrawn and we must prorate our acceptance of and payment for tendered shares, we will calculate a preliminary proration percentage based upon all shares properly tendered, conditionally or unconditionally. If the effect of this preliminary proration would be to reduce the number of shares to be purchased from any stockholder (tendered pursuant to a Letter of Transmittal) below the minimum number specified, the tender will automatically be regarded as withdrawn (except as provided in the next paragraph). All shares tendered by a stockholder subject to a conditional tender pursuant to the Letter of Transmittal and regarded as withdrawn as a result of proration will be returned promptly after the expiration date without any expense to the stockholder.
After giving effect to these withdrawals, we will accept the remaining shares properly tendered, conditionally or unconditionally, on a pro rata basis, if necessary. If conditional tenders would otherwise be regarded as withdrawn and would cause the total number of shares to be purchased to fall below 1,500,000 (or such greater number of shares as we may elect to purchase) then, to the extent feasible, we will select enough of the conditional tenders that would otherwise have been withdrawn to permit us to purchase
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1,500,000 shares (or such greater number of shares as we may elect to purchase). In selecting among the conditional tenders, we will select by random lot treating all tenders by a particular taxpayer as a single lot and will limit our purchase in each case to the designated minimum of shares to be purchased.
7. CONDITIONS OF THE OFFER.
Notwithstanding any other provision of the tender offer, we will not be required to accept for payment, purchase or pay for any shares tendered, and may terminate or amend the tender offer or may postpone the acceptance for payment of, or the purchase of and the payment for shares tendered, subject to Rule 13e-4(f) under the Exchange Act, if at any time on or after the commencement of the tender offer and before the expiration date any of the following events have occurred (or have been determined by us to have occurred) that, in our reasonable judgment and regardless of the circumstances giving rise to the event or events (including any action or omission to act by us), makes it inadvisable to proceed with the tender offer or with acceptance for payment:
- there has been threatened, instituted or pending any action, suit or proceeding by any government or governmental, regulatory or administrative agency, authority or tribunal or by any other person, domestic, foreign or supranational, before any court, authority, agency or other tribunal that directly or indirectly:
(1) challenges or seeks to make illegal, or to delay or otherwise directly or indirectly to restrain, prohibit or otherwise affect the making of the tender offer, the acquisition of some or all of the shares pursuant to the tender offer or otherwise relates in any manner to the tender offer; or
(2) in our reasonable judgment, could materially and adversely affect our and our subsidiaries' business, condition (financial or otherwise), income, operations or prospects, taken as a whole, or otherwise materially impair in any way the contemplated future conduct of our business or any of our subsidiaries' business or materially impair the contemplated benefits of the tender offer to us;
- there has been any action threatened, pending or taken, including any settlement, or any approval withheld, or any statute, rule, regulation, judgment, order or injunction threatened, invoked, proposed, sought, promulgated, enacted, entered, amended, enforced or deemed to be applicable to the tender offer or us or any of our subsidiaries, including any settlement, by any court, government or governmental, regulatory or administrative authority, agency or tribunal, domestic, foreign or supranational, that, in our reasonable judgment, could directly or indirectly:
(1) make the acceptance for payment of, or payment for, some or all of the shares illegal or otherwise restrict or prohibit consummation of the tender offer;
(2) delay or restrict our ability, or render us unable, to accept for payment or pay for some or all of the shares;
(3) materially impair the contemplated benefits of the tender offer to us; or
(4) materially and adversely affect our and our subsidiaries' business, condition (financial or otherwise), income, operations or prospects, taken as a whole, or otherwise materially impair in any way the contemplated future conduct of our or any of our subsidiaries' business;
- there has occurred any of the following:
(1) any general suspension of trading in, or limitation on prices for, securities on any U.S. national securities exchange or in the over-the-counter market;
(2) the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States, whether or not mandatory;
(3) the commencement or escalation of a war, armed hostilities or other international or national calamity, including, but not limited to an act of terrorism;
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(4) any limitation, whether or not mandatory, by any governmental, regulatory or administrative agency or authority on, or any event that, in our reasonable judgment, could materially affect, the extension of credit by banks or other lending institutions in the United States;
(5) any significant decrease in the market price of our common stock or in the market prices of equity securities generally in the United States or any changes in the general political, market, economic or financial conditions in the United States or abroad that could have, in our reasonable judgment, a material adverse effect on our or our subsidiaries' business, condition (financial or otherwise), income, operations or prospects, taken as a whole, or on the trading in the shares of our common stock or on the benefits of the tender offer to us;
(6) in the case of any of the foregoing existing at the time of the commencement of the tender offer, a material acceleration or worsening thereof;
- a tender or exchange offer for any or all of our shares (other than this tender offer), or any merger, acquisition, business combination or other similar transaction with or involving us or any subsidiary, has been proposed, announced or made by any person or has been publicly disclosed;
- we learn that:
(1) any entity, "group" (as that term is used in Section 13(d)(3) of the Exchange Act) or person has acquired or proposes to acquire beneficial ownership of more than 5% of our outstanding shares, whether through the acquisition of stock, the formation of a group, the grant of any option or right, or otherwise (other than as and to the extent disclosed in a Schedule 13D or Schedule 13G filed with the Commission on or before February 18, 2003); or
(2) any entity, group or person who has filed a Schedule 13D or Schedule 13G with the Commission on or before February 18, 2003 has acquired or proposes to acquire, whether through the acquisition of stock, the formation of a group, the grant of any option or right, or otherwise (other than by virtue of the tender offer made hereby), beneficial ownership of an additional 2% or more of our outstanding shares;
- any person, entity or group has filed a Notification and Report Form under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, reflecting an intent to acquire us or any of our shares of common stock, or has made a public announcement reflecting an intent to acquire us or any of our subsidiaries or any of our respective assets or securities;
- any change or changes have occurred or are threatened in our or our subsidiaries' business, condition (financial or otherwise), assets, income, operations, prospects or stock ownership that, in our reasonable judgment, has a material adverse effect on the benefits of the tender offer to us; or
- the consummation of the tender offer and the purchase of the shares may cause the shares to be delisted from the NYSE or to be eligible for deregistration under the Exchange Act.
The conditions referred to above are for our sole benefit and may be asserted by us regardless of the circumstances (including any action or omission to act by us) giving rise to any condition, and may be waived by us, in whole or in part, at any time and from time to time in our reasonable discretion. Our failure at any time to exercise any of the foregoing rights will not be deemed a waiver of any right, and each such right will be deemed an ongoing right that may be asserted at any time and from time to time. In certain circumstances, if we waive any of the conditions described above, we may be required to extend the expiration date. Any determination by us concerning the events described above will be final and binding on all parties.
All conditions will be satisfied or waived prior to the expiration date.
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8. PRICE RANGE OF SHARES.
Our common stock is listed for trading on the New York Stock Exchange under the symbol "LBY." The following table sets forth, for the fiscal quarters indicated, the high and low sales prices per share of our common stock as reported on the NYSE Composite Tape.

                                                               HIGH     LOW
                                                              ------   ------
Fiscal Year ended December 31, 2001
  First quarter.............................................  $33.56   $27.77
  Second quarter............................................   42.20    27.80
  Third quarter.............................................   39.95    28.20
  Fourth quarter............................................   35.60    27.00
Fiscal Year ended December 31, 2002
  First quarter.............................................  $40.10   $31.30
  Second quarter............................................   40.00    32.88
  Third quarter.............................................   34.08    26.80
  Fourth quarter............................................   31.86    23.72
Fiscal Year ended December 31, 2003
  First quarter (through February 14, 2003).................  $27.50   $22.08

On February 14, 2003, the last trading day prior to the commencement of the tender offer, the closing price of our shares on the NYSE Composite Tape was $22.55 per share. LIBBEY URGES STOCKHOLDERS TO OBTAIN CURRENT MARKET QUOTATIONS FOR THE SHARES.
Since March 11, 1998, we have paid a cash dividend of 7.5 cents per share every quarter, or a cash dividend of 30 cents per share over the course of a year. On January 10, 2003, our Board of Directors authorized and we announced that we will increase our quarterly dividend to 10 cents per share beginning with our March 4, 2003 dividend payment to stockholders as of record on February 11, 2003. This 33.3% increase will result in an annual dividend of 40 cents per share. We expect to continue a pattern of regular annual increases in dividends, subject to the discretion of the Board of Directors and dependent upon, among other things, business conditions, earnings and our financial condition. The dividend to be paid on March 4, 2003 to stockholders of record on February 11, 2003 is not related to this tender offer, and therefore, stockholders should not take this dividend payment into account when determining whether you should tender or refrain from tendering your shares or the purchase price or purchase prices at which you may choose to tender your shares in the tender offer. If you are a participant in the Libbey Inc. Common Stock Dividend Reinvestment Plan and you wish to tender any or all of your shares held in your dividend reinvestment account (including any shares you receive as a result of the dividend to be paid on March 4, 2003), please read and follow Instruction 3 of the Letter of Transmittal.
9. SOURCE AND AMOUNT OF FUNDS.
Assuming we purchase 1,500,000 shares in the tender offer at the maximum specified purchase price of $26.50 per share, $39,750,000 will be required to purchase such shares. We expect the maximum aggregate cost, including all fees and expenses applicable to the tender offer, will be approximately $40.5 million. We anticipate that we will obtain all of the funds necessary to purchase shares tendered in the tender offer, as well as to pay related fees and expenses, by borrowing up to $40.5 million under our $250 million unsecured revolving credit facility. In addition, we are currently contemplating the issuance of up to $100 million of long-term debt, although we cannot assure you that we will issue such debt. We intend to repay amounts borrowed under the revolving credit facility for the purchase of shares tendered in the tender offer with a portion of the proceeds from the debt issuance, or if such debt issuance is not consummated, with available cash flow. The tender offer is not conditioned upon the receipt of financing. See Section 7 and Section 9.
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Financing Documents and Terms. The revolving credit facility has been established pursuant to and is part of an Amended and Restated Revolving Credit Agreement, dated as of February 10, 2003, among Libbey Glass and Libbey Europe B.V., as borrowers, Bank of America, N.A., as administrative agent, swing line lender and letter of credit issuer, Bank One, N.A. and Fleet National Bank, as syndication agents and the other lenders party thereto (referred to as the "Credit Agreement"). The revolving credit facility is a $250 million unsecured revolving credit facility which matures on April 23, 2005, or such later date as extended under the terms of the Credit Agreement. The revolving credit facility is available to finance indebtedness of Libbey Glass and its subsidiaries and for other general corporate purposes, including stock buy-backs, acquisitions, working capital and capital expenditures not in violation of the Credit Agreement. Libbey Europe B.V. may borrow euros under the revolving credit facility in an amount not to exceed the offshore currency equivalent of $60 million. Up to $30 million of the revolving credit facility is also available for the issuance of letters of credit, which will require Libbey Glass to pay certain fees in connection therewith. Loans made under the revolving credit facility are guaranteed by us and certain of the domestic subsidiaries of Libbey Glass. Loans made under the revolving credit facility to Libbey Europe B.V. are guaranteed by us, Libbey Glass and certain domestic subsidiaries of Libbey Glass.
Pursuant to the terms of the Credit Agreement, Libbey Glass is permitted to make dividends to us if (1) no "default" or "event of default" (as such terms are defined in the Credit Agreement) has occurred and is continuing or would result from such dividend and (2) the aggregate amount of all dividends, stock repurchases and investments in "Unrestricted Subsidiaries" (as such term is defined in the Credit Agreement) after January 1, 2003 would not exceed the sum of (a) 50% of "Adjusted Consolidated Net Income" (as such term is defined in the Credit Agreement) for any fiscal quarter after December 31, 2002 and (b) $75 million.
Interest Rates. Under the Credit Agreement, for U.S. dollar loans, Libbey Glass will have the option of borrowing funds at variable interest rates based either on a base rate of interest or a eurodollar rate of interest, plus, in each case, a variable applicable margin. Interest on loans based on a base rate of interest (referred to as "Base Rate Loans") will be payable at the higher of
(1) the prime rate charged by the Bank of America and (2) the federal funds rate plus 0.5%, plus a margin based on a performance pricing grid as set forth in the Credit Agreement (referred to as the "Base Interest Rate"). Interest on loans based on a eurodollar rate of interest (referred to as the "Eurodollar Rate Loans") will be payable at the rate equal to the offered rate for deposits in dollars with a term equivalent to the applicable interest period, plus a margin based on a performance pricing grid as set forth in the Credit Agreement (referred to as the "Eurodollar Rate").
Under the Credit Agreement, for "Offshore Currency Loans" (as such term is defined in the Credit Agreement), Libbey Europe B.V. will have the option of borrowing funds at variable interest rates based either on an "Offshore Currency Swing Line Rate" (as such term is defined in the Credit Agreement) or an "Offshore Currency Rate" (as such term is defined in the Credit Agreement), plus, in each case, a variable applicable margin. Interest on loans based on an "Offshore Currency Swing Line Rate" will be payable at the rate per annum equal to the rate determined by the "Swing Line Lender" (as such term is defined in the Credit Agreement) that one day deposits in euro in the approximate amount of the applicable loan would be offered to major banks in the London interbank market at approximately 11:00 a.m. (London time) on such day plus a margin based on a performance pricing grid as set forth in the Credit Agreement. Interest on loans based on an "Offshore Currency Rate" will be payable at the rate equal to the offered rate for deposits in euro with a term equivalent to the applicable interest period, plus a margin based on a performance pricing grid as set forth in the Credit Agreement.
A default rate will apply in the event of a default on any loans under the Credit Agreement at a rate per annum of 2.00% above the then applicable rate of interest.
Other Material Terms and Conditions. The Credit Agreement contains representations, warranties and conditions to borrowing, covenants and events of default customary for facilities of this nature. Among the financial covenants contained in the Credit Agreement, we are required to maintain compliance with a minimum "Interest Coverage Ratio" (as such terms are defined in the Credit Agreement). All borrowings
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under the revolving credit facility are subject to conditions precedent that include requirements relating to prior notice of borrowing, the accuracy of representations and warranties contained in the Credit Agreement and the absence of any "default" of "event of default" (as such terms are defined in the Credit Agreement). The revolving credit facility may be prepaid in whole or in part without premium or penalty, except that loans bearing interest based on the Eurodollar Rate or the Offshore Currency Rate are prepayable only with certain associated fees unless prepaid on the last day of the related interest period. If in any fiscal year net proceeds of asset dispositions not otherwise permitted under the Credit Agreement exceed 15% of our assets and our subsidiaries (other than any "Unrestricted Subsidiaries" as such term is defined in the Credit Agreement), Libbey Glass is required to reduce commitments under the Credit Agreement in an amount equal to such excess. In connection with any such commitment reduction, Libbey Glass must also prepay loans under the revolving credit facility to the extent that such loans exceed the reduced commitment amount.
The foregoing description is qualified in its entirety by reference to the Credit Agreement, a copy of which is filed as an exhibit to the Schedule TO in which this document has been filed with the Commission and is incorporated by reference herein.
10. CERTAIN INFORMATION CONCERNING US.
We are a leading producer of glass tableware in North America and a leading producer of tabletop products for the foodservice industry. Our products are exported to more than 75 countries and we provide technical assistance to glass tableware manufactures around the world. We operate glass tableware manufacturing plants in the U.S. in California, Louisiana and Ohio and in The Netherlands. Our Royal Leerdam subsidiary, located in Leerdam, The Netherlands, is among the world leaders in producing and selling glass stemware to retail, foodservice and industrial clients. In addition, we are a joint venture partner in the largest glass tableware company in Mexico, Vitrocrisa. Our Syracuse China subsidiary designs, manufactures and distributes an extensive line of high-quality ceramic dinnerware, principally for foodservice establishments in the U.S. Our World Tableware subsidiary imports and sells a full-line of metal flatware and hollowware and an assortment of ceramic dinnerware and other tabletop items principally for foodservice establishments in the U.S. Our Traex subsidiary, located in Wisconsin, designs, manufactures and distributes an extensive line of plastic items for the foodservice industry, including: ware washing racks, trays, dispensers, bar supply, tabletop, food preparation items and brushes.
Acquisitions have been and will continue to be an important part of the strategy to grow our sales and profits. Our strategy is to be a more global provider of glass tableware and a provider of a broader supply of products to the foodservice industry. Accordingly, we routinely seek and consider acquisition opportunities to enhance stockholder value and supplement our growth.
We are headquartered at 300 Madison Avenue, Toledo, Ohio 43604. Our telephone number is (419) 325-2100.
Where You Can Find More Information. We are subject to the informational filing requirements of the Exchange Act, and, accordingly, are obligated to file reports, statements and other information with the Commission relating to our business, financial condition and other matters. Information, as of particular dates, concerning our directors and officers, their remuneration, options granted to them, the principal holders of our securities and any material interest of these persons in transactions with us is required to be disclosed in proxy statements distributed to our stockholders and filed with the Commission. Pursuant to Rule 13e-4(c)(2) under the Exchange Act, we have also filed with the Commission an Issuer Tender Offer Statement on Schedule TO, which includes certain additional information relating to the tender offer. These reports, statements and other information can be inspected and copied at the public reference facilities maintained by the Commission at 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549. Copies of this material may also be obtained by mail, upon payment of the Commission's customary charges, from the Public Reference Section of the Securities and Exchange Commission at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549. The Commission also maintains a web site on the Internet at http://www.sec.gov that contains reports, proxy and information statements and other
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information regarding registrants that file electronically with the Commission, including the Schedule TO and documents incorporated by reference. You may obtain information about the Public Reference Room by calling the Commission for more information at 1-800-SEC-0330. These reports, statements and other information concerning us also can be inspected at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York, 10005, on which our common stock is listed.
Incorporation by Reference. The rules of the Commission allow us to "incorporate by reference" information into this document, which means that we can disclose important information to you by referring you to another document filed separately with the Commission. These documents contain important information about Libbey.

LIBBEY'S SEC FILINGS                                               PERIOD
--------------------                                  --------------------------------
Annual Report on Form 10-K..........................  Year ended December 31, 2001
Definitive Proxy Statement on Form 14A..............  Filed on March 29, 2002
Quarterly Report on Form 10-Q.......................  Quarter ended March 31, 2002
Quarterly Report on Form 10-Q.......................  Quarter ended June 30, 2002
Quarterly Report on Form 10-Q.......................  Quarter ended September 30, 2002
Current Report on Form 8-K..........................  Filed on December 4, 2002
Current Report on Form 8-K..........................  Filed on December 12, 2002
Current Report on Form 8-K..........................  Filed on January 7, 2003
Current Report on Form 8-K..........................  Filed on January 14, 2003
Current Report on Form 8-K..........................  Filed on February 7, 2003

We incorporate by reference these documents and any additional documents that we may file with the Commission between the date of the tender offer and the date of the expiration or termination of the tender offer. Those documents include periodic reports, such as annual reports on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, as well as proxy statements.
You can obtain any of the documents incorporated by reference in this document from us or from the Commission's web site at the address described above. Documents incorporated by reference are available from us without charge, excluding any exhibits to those documents. You can obtain documents incorporated by reference in this Offer to Purchase by requesting them in writing or by telephone from us at 300 Madison Avenue, Toledo, Ohio 43604; telephone: (419) 325-2100. Please be sure to include your complete name and address in your request. If you request any incorporated documents, we will mail them to you by first class mail, or another equally prompt means, within one business day after we receive your request.
11. INTERESTS OF DIRECTORS AND EXECUTIVE OFFICERS; TRANSACTIONS AND ARRANGEMENTS CONCERNING THE SHARES.
As of February 12, 2003, we had 14,632,277 issued and outstanding shares, excluding 1,842,723 shares of common stock reserved for issuance under our stock option plans of which 1,653,299 shares are subject to outstanding options and 350,000 shares currently reserved for issuance under the Libbey Inc. 2002 Employee Stock Purchase Plan, none of which have been issued. The 1,500,000 shares that we are offering to purchase represent approximately 10.25% of the shares outstanding on February 12, 2003.
As of February 12, 2003, our directors and executive officers as a group (13 persons) beneficially owned 960,383 shares (which number includes 811,686 shares issuable upon exercise of options which are exercisable within 60 days of February 12, 2003), or 6.56% of the total outstanding shares of our common stock on that date. Our directors and executive officers have advised us that they will not tender any shares in the tender offer. The following table sets forth, as to each director or executive officer (i) the number of shares and percentage beneficially owned as of February 12, 2003 (including shares under exercisable options or held in such person's 401(k) account); and (ii) assuming we purchase 1,500,000 shares of common stock and that no director or executive officer tenders any shares under the tender offer
26
(as is intended by the directors and executive officers), the percentage beneficially owned after consummation of the tender offer.

                                                                                   PERCENTAGE
                                                                                OWNERSHIP AFTER
                                                                                  TENDER OFFER
                                            SHARES OF                           (ASSUMING LIBBEY
                                              LIBBEY         PERCENTAGE            PURCHASES
                                              COMMON        OWNERSHIP OF        1,500,000 SHARES
                                              STOCK            SHARES          AND NO DIRECTOR OR
                                           BENEFICIALLY   OUTSTANDING AS OF    EXECUTIVE OFFICER
DIRECTORS AND OFFICERS(1)                  OWNED(2)(3)    FEBRUARY 12, 2003         TENDERS)
-------------------------                  ------------   -----------------   --------------------
Kenneth A. Boerger(4)....................      21,783               *                      *
William A. Foley(7)......................         500               *                      *
Daniel P. Ibele..........................      34,585               *                      *
Peter C. McC. Howell(5)(7)...............       1,750               *                      *
John F. Meier(6).........................     269,866            1.84%                  2.05%
Carol B. Moerdyk(7)......................         900               *                      *
Gary L. Moreau...........................         500               *                      *
Timothy T. Paige.........................      47,373               *                      *
Richard I. Reynolds......................     216,323            1.48%                  1.65%
Arthur H. Smith..........................     173,533            1.19%                  1.32%
Terence P. Stewart(7)....................         928               *                      *
Kenneth G. Wilkes........................     115,801               *                      *
John A. Zarb.............................      76,541               *                      *
Directors & Executive Officers as a
  Group(7) (13 persons)..................     960,383            6.56%                  7.31%


* Indicates less than 1.0%
(1) The business address of each of the directors and executive officers of Libbey is as follows: Libbey Inc., 300 Madison Avenue, Toledo, Ohio 43604.
(2) For purposes of this table, a person or group of persons is deemed to have beneficial ownership of any shares as of a given date which such person has the right to acquire within 60 days after such date. For purposes of computing the percentages of outstanding shares held by each person or group of persons named above on a given date, any security which such person has the right to acquire within 60 days of such date is deemed outstanding, but is not deemed to be outstanding for the purpose of computing the percentage ownership of any other person not owning a similar right. The information includes all currently exercisable options granted to Messrs. Meier, Reynolds, Wilkes, Smith, Ibele, Zarb, Paige and Boerger. The number of shares beneficially owned in the table includes shares subject to the exercise of options within the next 60 days as follows: Mr. Meier -- 235,378; Mr. Reynolds -- 182,313; Mr. Wilkes -- 98,855; Mr. Smith -- 139,674; Mr. Ibele -- 30,000; Mr. Zarb -- 66,439; Mr. Paige -- 42,977; Mr. Boerger -- 16,050 and all executive officers as a group -- 811,686.
(3) The table includes the number of equivalent shares of common stock that Messrs. Meier, Reynolds, Wilkes, Smith, Ibele, Zarb, Paige and Boerger and all executive officers as a group held in the Libbey Inc. Stock Purchase and Retirement Savings Plan as of February 12, 2003.
(4) Includes 53 shares held by family members of Mr. Boerger. Mr. Boerger disclaims any beneficial interest in such shares.
(5) Includes 750 shares held by family members of Mr. Howell. Mr. Howell disclaims any beneficial interest in such shares.
(6) Includes 8,406 shares held by family members of Mr. Meier. Mr. Meier disclaims any beneficial interest in such shares.
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(7) Ms. Moerdyk and Messrs. Foley, Howell and Stewart have elected to defer all or a portion of their retainer and fees for service as directors of the Company into an account based upon the value of the Company's common stock which is reported to the Securities and Exchange Commission on Forms 4. As reported on their Forms 4 filed in February 2003 they respectively owned as of February 12, 2003 the equivalent of the following number of shares not included in the above table: Ms. Moerdyk 5,474 shares; Mr. Foley 8,671 shares; Mr. Howell 3,682 shares; and Mr. Stewart 5,511 shares.
The Nominating and Governance Committee is currently reviewing the composition of the Board of Directors and may recommend increasing the size of the Board.
Shareholders' Rights Plan.
We have a Shareholders' Rights Plan designed to ensure that all of our stockholders receive fair and equal treatment in the event of any proposal to acquire control of us. The Shareholders' Rights Plan defines "Existing Holder" to mean Baron Capital Group, Inc. together with all of its affiliates and associates (including, without limitation, Ronald Baron, BAMCO, Inc., Baron Capital Management, Inc. and Baron Asset Fund). Under the Shareholders' Rights Plan, upon a triggering event our Board of Directors would declare a distribution of one right for each outstanding common share of Libbey. Each right will entitle stockholders to buy 1/100th of a share of newly created Series A Junior Participating Preferred Stock at an exercise price of $55 per right. The rights will not be exercisable until a person acquires beneficial ownership of 20% (or in the case of an Existing Holder, 25%) of our common stock or makes a tender offer for at least 20% (or in the case of an Existing Holder, 25%) of our common stock. Percentage increases resulting from share repurchases by us or inadvertence do not cause the rights to become exercisable. After the time that a person acquires beneficial ownership of 20% (or in the case of an Existing Holder, 25%) of the our common stock, the holders of the rights may be permitted to exercise such rights to receive our common stock having a market value of twice the exercise price. The rights are redeemable at $0.001 per right at any time before the tenth day after a person has acquired 20% (or in the case of an Existing Holder, 25%) or more of our outstanding common stock. The redemption period may be extended under certain circumstances. If at any time after the rights become exercisable and not redeemed, we are acquired in a merger or other business combination transaction in which we are not the surviving party, the rights will entitle a holder to buy a number of shares of common stock of the acquiring company having a market value of twice the exercise price of each right.
Agreements, Arrangements or Understandings.
We have entered into employment agreements with each of our executive officers that entitle them to receive their base salaries and to participate in our designated benefit plans. Each employment agreement also provides that the officer's employment is not for any specified term and may be terminated at any time. In addition, each agreement provides that, in the event of the officer's termination other than for "cause" (as defined in the agreements), payment of base salary will continue for two years in Mr. Meier's case and one year in the case of the other executive officers. The employment agreements also provide that the officer's base salary may be adjusted periodically and that benefit plans in which the officer is entitled to participate may be adjusted or terminated by us at any time, but that no vested or accrued benefit may be adversely affected. The Compensation Committee periodically reviews the terms of our employment agreements and may recommend changes in the terms of these agreements in the future.
To induce and help assure continuity of management and operations, we have entered into agreements with certain executive officers which provide for certain severance benefits in the event an executive's employment is terminated following a "Change in Control" (as defined in the agreements).
Under these agreements, benefits are paid if, after a Change in Control, we terminate an executive officer other than for "Cause" (as defined in the agreements) or disability or if the executive officer terminates employment for "Good Reason" (as specified in the agreements) or for any reason within a period of thirty days following the first anniversary of a Change in Control. These severance benefits include: (a) the executive's salary through the termination date; (b) severance pay equal to three times
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the named executive's annual base salary and three times the greater of the target annual bonus or the annual bonus for the prior year; (c) acceleration of the exercisability of stock options; (d) medical and health benefits for three years following termination reduced to the extent comparable benefits are received from another employer; (e) outplacement and financial planning services; and (f) full vesting in, and additional three year accrual of benefits under, our qualified and non-qualified retirement plans and any additional amount necessary to provide a minimum lump sum benefit of $250,000 under these plans. The agreements provide that the benefits are net of any applicable federal excise tax and that we will pay legal fees and expenses incurred by the executive to enforce his or her rights under the agreements.
We have two stock option plans for key employees: (1) the Libbey Inc. Amended and Restated Stock Option Plan for Key Employees and (2) the 1999 Equity Participation Plan of Libbey Inc. The plans provide for the granting of stock options (both incentive stock options and nonqualified stock options) to purchase up to 2,800,000 shares of our common stock at a price not less than the fair market value on the date the option is granted.
Options become exercisable as determined at the date of the grant by the Compensation Committee of the Board of Directors. Unless an earlier expiration date is set at the time of the grant or results from termination of an optionee's employment or a merger, consolidation, acquisition, liquidation or dissolution of Libbey, incentive stock options expire ten years after the date of the grant and nonqualified stock options expire ten years and a day after the grant.
We also maintain the Libbey Inc. 2002 Employee Stock Purchase Plan pursuant to which eligible employees are granted options to purchase shares of our common stock during a 12 month period beginning June 1 and ending the next May 31 of each year at a price equal to 85% of the trading price of our stock on either the first day of the period or the last day, whichever is less. During the June 1 through May 31 offering period eligible employees contribute to the Employee Stock Purchase Plan by payroll deduction. These contributions are then used to purchase shares on each May 31. Currently 350,000 of our shares are authorized for issuance under the Employee Stock Purchase Plan. This amount is subject to an annual increase on the first day of each of our fiscal years beginning in 2003 and ending in 2012, equal to the lesser of (a) 100,000 shares, (b) 1.0% of the shares outstanding on the last day of the immediately preceding fiscal year, or (c) such lesser number of shares as is determined by our Board of Directors. The first offering period under the Employee Stock Purchase Plan began June 1, 2002 and will end May 31, 2003.
Based on our records and on information provided to us by our directors, executive officers, affiliates and subsidiaries, neither we nor any of our affiliates or subsidiaries nor, to the best of our knowledge, any of our or our subsidiaries' directors or executive officers, nor any associates or subsidiaries of any of the foregoing, has effected any transactions involving our shares of common stock during the 60 days prior to February 18, 2003, except for routine purchases for the accounts of executive officers under the Libbey Inc. Retirement Savings Plan. In accordance with the terms of the plan, elections in effect and present patterns of contribution, we expect that the Libbey Inc. Retirement Savings Plan will continue making routine purchases of shares prior to the expiration date.
In May 2002, Messrs. Meier, Reynolds, Smith and Wilkes entered into Rule 10b5-1 trading plans for the purpose of selling an aggregate of 434,920 shares of common stock underlying options which expire in 2003. Under each Rule 10b5-1 trading plan, an independent broker executes trades pursuant to selling parameters established by the plan participant at the time of entering into the plan without further direction from the participant. Mr. Wilkes' Rule 10b5-1 trading plan expired on January 31, 2003 and Messrs. Meier's, Reynolds' and Smith's Rule 10b5-1 trading plans expire on February 28, 2003. As of February 12, 2003, an aggregate of 122,400 shares had been sold under these four Rule 10b5-1 trading plans. No shares have been sold under the 10b5-1 trading plans since October 2002.
Messrs. Meier, Reynolds and Smith continue to hold an aggregate of 266,065 options that expire on June 25, 2003 and Mr. Wilkes continues to hold an aggregate of 46,455 options that expire in September and October 2003. In addition, 2,100 of the options held by Mr. Ibele expire on June 25, 2003. We expect these officers to exercise these options and to sell all or most of the underlying shares (either pursuant to
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10b5-1 trading plans, block trades or other market transactions) following the tender offer period and prior to the time that such options expire. These individuals and our other directors and executive officers have advised us that they do not intend to tender any shares in the tender offer, and such individuals will not sell shares during the tender offer period.
Except as otherwise described in this Offer to Purchase or as described in our most recent proxy statement, neither we nor, to the best of our knowledge, any of our affiliates, directors or executive officers, is a party to any contract, arrangement, understanding or relationship, whether or not legally enforceable, with any other person, relating, directly or indirectly, to the tender offer or with respect to any of our securities, including, but not limited to, any contract, arrangement, understanding or relationship concerning the transfer or the voting of the securities, joint ventures, loan or option arrangements, puts or calls, guaranties of loans, guaranties against loss or the giving or withholding of proxies, consents or authorizations. See Section 9.
12. CERTAIN LEGAL MATTERS; REGULATORY APPROVALS.
We are not aware of any license or regulatory permit that is reasonably likely to be material to our business that might be adversely affected by our acquisition of shares as contemplated in the tender offer or of any approval or other action by any government or governmental, administrative or regulatory authority or agency, domestic, foreign or supranational, that would be required for our acquisition or ownership of shares as contemplated by the tender offer. Should any approval or other action be required, we presently contemplate that we will seek that approval or other action. We cannot predict whether we will be required to delay the acceptance for payment of or payment for shares tendered pursuant to the tender offer pending the outcome of any such matter. There can be no assurance that any approval or other action, if needed, would be obtained or would be obtained without substantial cost or conditions or that the failure to obtain the approval or other action might not result in adverse consequences to our business and financial condition. Our obligations under the tender offer to accept for payment and pay for shares are subject to conditions. See Section 7.
13. CERTAIN UNITED STATES FEDERAL INCOME TAX CONSEQUENCES.
The following is a summary of certain United States federal income tax consequences of the tender offer to stockholders whose shares are properly tendered and accepted for payment pursuant to the tender offer. Those stockholders who do not participate in the tender offer should not incur any United States federal income tax liability from the exchange. This summary is based upon the Internal Revenue Code of 1986, as amended to the date of the tender offer (the "Code"), existing and proposed United States Treasury Regulations promulgated under the Code, published rulings, administrative pronouncements and judicial decisions, any changes to which could affect the tax consequences described in this Offer to Purchase (possibly on a retroactive basis). This summary addresses only shares held as capital assets. It does not address all of the tax consequences that may be relevant to particular stockholders because of their personal circumstances (including, without limitation, certain financial institutions, brokers, dealers or traders in securities or commodities, insurance companies, "S" corporations, partnerships, expatriates, tax-exempt organizations, tax-qualified retirement plans, Non-United States Holders (as defined below), persons who are subject to alternative minimum tax, or persons who hold shares as a position in a "straddle" or as part of a "hedging" or "conversion" transaction, or persons that have a functional currency other than the United States dollar). This summary may not be applicable with respect to shares acquired as compensation, upon the exercise of stock options or under a tax-qualified retirement plan. This summary also does not address tax considerations arising under any state, local or foreign laws, or under United States federal estate or gift tax laws.
In addition, if a partnership (including any entity treated as a partnership for United States federal income tax purposes) is a holder, the tax treatment of a partner in the partnership will generally depend upon the status of the partner and the activities of the partnership. A holder that is a partnership, and partners in such partnership, should consult their own tax advisors regarding the tax consequences of participating in the tender offer.
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YOU ARE URGED TO CONSULT YOUR TAX ADVISOR AS TO THE PARTICULAR CONSEQUENCES
TO YOU OF PARTICIPATING IN THE TENDER OFFER.
For purposes of this summary, a "United States Holder" is a beneficial owner of shares that for United States federal income tax purposes is:
- a citizen or resident of the United States;
- a corporation or partnership (or other entity taxable as a corporation or partnership) created or organized in or under the laws of the United States or any State or the District of Columbia;
- an estate the income of which is subject to United States federal income taxation regardless of its source; or
- a trust if a court within the United States is able to exercise primary supervision over the administration of the trust and one or more United States persons has the authority to control all substantial decisions of the trust, or certain other trusts considered United States Holders for federal income tax purposes.
A "Non-United States Holder" is a beneficial owner of shares other than a United States Holder.
CONSEQUENCES TO UNITED STATES HOLDERS
Sale or Exchange
An exchange of shares for cash pursuant to the tender offer will be a taxable transaction for United States federal income tax purposes. If an exchange of shares for cash by a United States Holder pursuant to the tender offer is treated as a sale or exchange of such shares for United States federal income tax purposes, the holder will recognize capital gain or loss equal to the difference between the purchase price and the United States Holder's adjusted tax basis in the shares purchased by us, except to the extent that the amount of cash received is attributable to declared but unpaid dividends. The gain or loss would be long-term capital gain or loss if the holding period for the shares exceeded one year.
The receipt of cash by a stockholder pursuant to the tender offer will be treated as a sale or exchange for United States federal income tax purposes if the exchange:
- is "not essentially equivalent to a dividend" with respect to the holder under section 302(b)(1) of the Code;
- is a "substantially disproportionate" redemption with respect to the holder under section 302(b)(2) of the Code; or
- results in a "complete termination" of the holder's stock interest in Libbey under section 302(b)(3) of the Code.
In determining whether any of these tests has been met, a United States Holder must take into account not only shares it actually owns, but also shares it constructively owns within the meaning of section 318 of the Code (including shares that may be acquired through options that it owns).
A distribution to a stockholder will be treated as "not essentially equivalent to a dividend" if it results in a "meaningful reduction" in the stockholder's stock interest in Libbey. Whether the receipt of cash by a stockholder will result in a meaningful reduction of the stockholder's proportionate interest will depend on the stockholder's particular facts and circumstances. If, however, as a result of an exchange of shares for cash pursuant to the tender offer, a United States Holder whose relative stock interest (actual or constructive) in Libbey is minimal and who exercises no control over corporate affairs suffers a reduction in its proportionate interest in Libbey (including any ownership of shares constructively owned), the holder generally should be regarded as having suffered a meaningful reduction in its interest in Libbey.
Satisfaction of the "complete termination" and "substantially disproportionate" exceptions is dependent upon compliance with the respective objective tests set forth in section 302(b)(3) and
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section 302(b)(2) of the Code. A distribution to a stockholder will result in a "complete termination" if either (1) all of the shares actually and constructively owned by the stockholder are exchanged pursuant to the tender offer or (2) all of the shares actually owned by the stockholder are exchanged pursuant to the tender offer and the stockholder is eligible to waive, and effectively waives, the attribution of shares constructively owned by the stockholder in accordance with the procedures described in section 302(c)(2) of the Code.
A distribution to a stockholder will be "substantially disproportionate" if the percentage of our outstanding voting stock actually and constructively owned by the stockholder immediately following the exchange of shares pursuant to the tender offer (treating shares exchanged pursuant to the tender offer as not outstanding) is less than 80% of the percentage of our outstanding voting stock actually and constructively owned by the stockholder immediately before the exchange (treating shares exchanged pursuant to the tender offer as outstanding), and immediately following the exchange the stockholder actually and constructively owns less than 50% of the total combined voting power of Libbey.
Contemporaneous dispositions or acquisitions of stock by a stockholder or related individuals or entities may be deemed to be part of a single integrated transaction and may be taken into account in determining whether any of the three tests under section 302(b) of the Code has been satisfied. Each stockholder should be aware that because proration may occur in the tender offer, even if all the shares actually and constructively owned by a stockholder are tendered pursuant to the tender offer, fewer than all of such shares may be purchased by us. Thus, proration may affect whether the surrender by a stockholder pursuant to the tender offer will meet any of the three tests under
Section 302 of the Code.
IN CONSULTING WITH THEIR TAX ADVISORS, STOCKHOLDERS SHOULD STRONGLY CONSIDER THE ADVISABILITY OF CONDITIONING THE PURCHASE OF THEIR TENDERED SHARES IN THE TENDER OFFER UPON LIBBEY'S PURCHASE OF ALL OR A SUFFICIENT NUMBER OF SHARES ACTUALLY AND CONSTRUCTIVELY OWNED BY SUCH HOLDER IF NECESSARY TO PRODUCE THE DESIRED TAX TREATMENT.
Dividend
If a United States Holder's exchange of shares for cash pursuant to the tender offer does not constitute a sale or exchange, the receipt of cash by such holder pursuant to the tender offer will be treated as a dividend, taxable as ordinary income, to the extent of our current and accumulated earnings and profits, as determined under Federal income tax principles. To the extent that the amount of the distribution exceeds our current and accumulated earnings and profits, the excess first will be treated as a return of capital that will reduce the holder's tax basis in the shares exchanged in the tender offer. Any remaining amount after the United States Holder's tax basis in both the stock exchanged in the tender offer and the stock retained by the United States Holder, if any, has been reduced to zero will be taxable as capital gain (which will be long-term capital gain if the holder has held the shares for more than one year at the time of the exchange). The United States Holder's tax basis (after the adjustment described in the previous sentence) in the stock exchanged in the tender offer generally will be transferred to any of its remaining stock in Libbey. If the United States Holder does not retain any actual stock ownership in Libbey (having a stock interest only constructively), the holder may lose the benefit of the holder's adjusted tax basis in its shares, as such adjusted tax basis will be transferred to the shares owned constructively. A dividend received by a corporate United States Holder may be (1) eligible for a dividends-received deduction (subject to applicable exceptions and limitations) and (2) subject to the "extraordinary dividend" provisions of section 1059 of the Code.
The trust under the 401(k) Plans is intended to be exempt from federal income taxation. Accordingly, such trust will not be taxable upon the receipt of any cash proceeds pursuant to the tender offer. The shares of our common stock allocated to participants' accounts under our 401(k) Plans are employer securities as defined in the Code. If a lump sum distribution from a 401(k) Plan includes employer securities, the participant has the option of deferring federal income tax after the distribution of the common stock on the increase in value of the common stock that occurred while it was held in the
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plan. In addition, the increase in value of the common stock that occurred while it was held in the plan may be taxed at long-term capital gains rates rather than ordinary income tax rates.
The Bush administration's revenue proposals for fiscal year 2004 include a proposal to eliminate the double taxation of corporate earnings by generally allowing corporations to distribute to their shareholders nontaxable dividends paid out of previously taxed corporate income. Under the proposal, each corporation would calculate its "excludable dividend amount," or EDA, each year. If an amount would be a dividend under current law, it would be a tax-free dividend to the extent of the EDA and any excess would be subject to special rules. Instead of distributing tax-free dividends, a corporation generally would be allowed to allocate its EDA to increase its shareholders' tax basis in their stock. In general, a redemption of stock would be characterized as either a distribution or a sale or exchange of stock as under current law. The proposal generally would be effective for distributions made on or after January 1, 2003 with respect to corporate earnings after 2000. No prediction can be made as to whether such proposal will be enacted into law or what its ultimate effective date will be.
CONSEQUENCES TO NON-UNITED STATES HOLDERS
See Section 3 with respect to the application of United States federal income tax withholding to payments made to Non-United States Holders.
If the exchange is characterized as a sale (as opposed to a dividend) with respect to a Non-United States Holder, the holder generally will not be subject to United States federal income tax, and therefore may be entitled to a refund of the tax withheld by the Depositary with respect to the exchange unless:
- the gain is effectively connected with a trade or business of the Non-United States Holder in the United States and, if certain tax treaties apply, is attributable to a permanent establishment in the United States maintained by such holder;
- in the case of a non-resident alien individual who holds the stock as a capital asset, the individual is present in the United States for 183 or more days in the taxable year of the disposition and certain other conditions are met; or
- in the case of a Non-United States Holder who owns or has owned during the relevant statutory period more than 5% of our stock, we are or have been a "U.S. real property holding corporation" and certain other requirements are met.
We do not believe that we have been or currently are a "U.S. real property holding corporation."
UNITED STATES FEDERAL INCOME TAX BACKUP WITHHOLDING
See Section 3 with respect to the United States federal income tax backup withholding requirements.
TAX RETURN DISCLOSURE AND INVESTOR LIST REQUIREMENTS
Temporary and proposed regulations generally require a stockholder that recognizes a loss on the exchange of shares pursuant to the tender offer that exceeds $2 million for individuals, $5 million for partnerships and S corporations and $10 million for corporations to disclose the transaction and certain other information on IRS Form 8886. The regulations also require "material advisors" to such a transaction maintain records (including participant lists) and furnished such records to the IRS on demand. Legislation has been proposed that, if enacted, would impose significant penalties for failure to comply with these requirements.
The IRS has announced that new regulations will be issued in February 2003 which will clarify the types of transactions subject to the disclosure and list maintenance rules and will modify the rules in certain respects. It is uncertain how these new rules will apply to a sale of shares pursuant to the tender offer. You should consult your own tax advisers after these regulations are finalized concerning any possible disclosure obligation with respect to your exchange of shares.
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THE TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL INFORMATION ONLY AND IS NOT TAX ADVICE. YOU ARE URGED TO CONSULT YOUR TAX ADVISOR TO DETERMINE THE PARTICULAR TAX CONSEQUENCES TO YOU OF THE TENDER OFFER, INCLUDING THE APPLICABILITY AND EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS.
14. EXTENSION OF THE OFFER; TERMINATION; AMENDMENT.
We expressly reserve the right, in our sole discretion, at any time and from time to time, and regardless of whether or not any of the events set forth in Section 7 have occurred or are deemed by us to have occurred, to extend the period of time the tender offer is open and thereby delay acceptance for payment of, and payment for, any shares by giving oral or written notice of such extension to the Depositary and making a public announcement of such extension. We also expressly reserve the right, in our sole discretion, to terminate the tender offer and reject for payment and not pay for any shares not theretofore accepted for payment or paid for or, subject to applicable law, to postpone payment for shares upon the occurrence of any of the conditions specified in
Section 7 by giving oral or written notice of the termination or postponement to the Depositary and making a public announcement of the termination or postponement. Our reservation of the right to delay payment for shares which we have accepted for payment is limited by Rule 13e-4(f)(5) under the Exchange Act, which requires that we must pay the consideration offered or return the shares tendered promptly after termination or withdrawal of a tender offer. Subject to compliance with applicable law, we further reserve the right, in our reasonable discretion, and regardless of whether any of the events set forth in Section 7 have occurred or are deemed by us to have occurred, to amend the tender offer in any respect (including, without limitation, by decreasing or increasing the consideration offered in the tender offer to holders of shares or by decreasing or increasing the number of shares being sought in the tender offer). Amendments to the tender offer may be made at any time and from time to time by public announcement of the amendment. In the case of an extension, the amendment must be issued no later than 9:00 a.m., New York City time, on the next business day after the last previously scheduled or announced expiration date. Any public announcement made pursuant to the tender offer will be disseminated promptly to stockholders in a manner reasonably designed to inform stockholders of the change. Without limiting the manner in which we may choose to make a public announcement, except as required by applicable law, we will have no obligation to publish, advertise or otherwise communicate any public announcement other than by issuing a press release to the Dow Jones News Service or comparable service.
If we materially change the terms of the tender offer or the information concerning the tender offer, or if we waive a material condition of the tender offer, we will extend the tender offer to the extent required by Rule 13e-4 promulgated under the Exchange Act. This rule and related releases and interpretation of the Commission provide that the minimum period during which an tender offer must remain open following material changes in the terms of the tender offer or information concerning the tender offer (other than a change in price or a change in percentage of securities sought) will depend on the facts and circumstances, including the relative materiality of the terms or information. If:
(1) we increase or decrease the price to be paid for shares or increase or decrease the number of shares being sought in the tender offer and, in the event of an increase in the number of shares being sought, the increase exceeds 2% of the outstanding shares, and
(2) the tender offer is scheduled to expire at any time earlier than the expiration of a period ending on the tenth business day from, and including, the date that notice of an increase or decrease is first published, sent or given to security holders in the manner specified in this Section 14,
then in each case the tender offer will be extended until the expiration of the period of ten business days.
15. FEES AND EXPENSES.
We have retained Bear, Stearns & Co. Inc. to act as the Dealer Manager in connection with the tender offer. Bear, Stearns & Co. Inc. will receive, for these services, a reasonable and customary fee. We also have agreed to reimburse Bear, Stearns & Co. Inc. for reasonable out-of-pocket expenses incurred in connection with the tender offer, including reasonable fees and expenses of counsel, and to indemnify Bear,
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Stearns & Co. Inc. against liabilities in connection with the tender offer, including liabilities under the federal securities laws.
We have retained D. F. King & Co., Inc. to act as Information Agent and The Bank of New York to act as Depositary in connection with the tender offer. The Information Agent may contact holders of shares by mail, telephone, telegraph and personal interviews and may request brokers, dealers and other nominee stockholders to forward materials relating to the tender offer to beneficial owners. The Information Agent and the Depositary will each receive reasonable and customary compensation for their respective services, will be reimbursed by us for reasonable out-of-pocket expenses and will be indemnified against certain liabilities in connection with the tender offer, including liabilities under the federal securities laws.
We will not pay any fees or commissions to brokers, dealers or other persons (other than fees to the Dealer Manager and the Information Agent as described above) for soliciting tenders of shares pursuant to the tender offer. Stockholders holding shares through brokers or banks are urged to consult the brokers or banks to determine whether transaction costs may apply if stockholders tender shares through the brokers or banks and not directly to the Depositary. We will, however, upon request, reimburse brokers, dealers and commercial banks for customary mailing and handling expenses incurred by them in forwarding the offer and related materials to the beneficial owners of shares held by them as a nominee or in a fiduciary capacity. No broker, dealer, commercial bank or trust company has been authorized to act as our agent or the agent of the Dealer Manager, the Information Agent of the Depositary for purposes of the tender offer. We will pay or cause to be paid all stock transfer taxes, if any, on our purchase of shares except as otherwise provided in Instruction 9 in the Letter of Transmittal.
16. MISCELLANEOUS.
We are not aware of any jurisdiction where the making of the tender offer is not in compliance with applicable law. If we become aware of any jurisdiction where the making of the tender offer or the acceptance of shares pursuant to the tender offer is not in compliance with any valid applicable law, we will make a good faith effort to comply with the applicable law. If, after a good faith effort, we cannot comply with the applicable law, the tender offer will not be made to, nor will tenders be accepted from or on behalf of, the holders of shares residing in that jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the tender offer to be made by a licensed broker or dealer, the tender offer will be deemed to be made on our behalf by the Dealer Manager or one or more registered brokers or dealers licensed under the laws of the jurisdiction.
Pursuant to Rule 13e-4 promulgated under the Exchange Act, we have filed with the Commission an Issuer Tender Offer Statement on Schedule TO, which contains additional information relating to the tender offer. The Schedule TO, including the exhibits and any amendments thereto, may be examined, and copies may be obtained, at the same places and in the same manner set forth in Section 10 with respect to information concerning Libbey.
YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENT OR TO WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION OR MAKE ANY REPRESENTATION ON OUR BEHALF IN CONNECTION WITH THE TENDER OFFER OTHER THAN THOSE CONTAINED IN THIS OFFER TO PURCHASE, THE RELATED LETTER OF TRANSMITTAL OR IN THE OTHER DOCUMENTS THAT CONSTITUTE A PART OF THE TENDER OFFER. IF GIVEN OR MADE, YOU SHOULD NOT RELY ON THAT INFORMATION OR REPRESENTATION AS HAVING BEEN AUTHORIZED BY US OR THE DEALER MANAGER.
LIBBEY INC.
February 18, 2003
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The Letter of Transmittal and certificates for shares and any other required documents should be sent or delivered by each stockholder or the stockholder's broker, dealer, commercial bank, trust company or nominee to the Depositary at one of its addresses set forth below. To confirm delivery of shares, stockholders are directed to contact the Depositary.
The Depositary for the tender offer is:
THE BANK OF NEW YORK

        By Mail:                By Overnight Delivery:                By Hand:
  The Bank of New York           The Bank of New York           The Bank of New York
       Libbey Inc.                    Libbey Inc.              Reorganization Services
     P.O. Box 859208              165 Bay State Road             101 Barclay Street
Braintree, MA 02185-9208          Braintree, MA 02184        Receive and Deliver Window,
                                                                    Street Level
                                                                 New York, NY 10286

Telephone:

(800) 524-4458
Any questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone numbers and addresses set forth below. Requests for additional copies of this Offer to Purchase, the Letter of Transmittal or related documents may be directed to the Information Agent at its telephone number or address set forth below. You may also contact your broker, dealer, commercial bank or trust company or other nominee for assistance concerning the tender offer.
The Information Agent for the tender offer is:
D. F. KING & CO., INC. 48 Wall Street New York, NY 10005 Toll Free: (800) 431-9642 Banks and Brokers: (212) 269-5550
The Dealer Manager for the tender offer is:
BEAR, STEARNS & CO. INC.
 383 Madison Avenue
New York, NY 10179
Toll Free: (866) 897-6798
 
LETTER OF TRANSMITTAL
TO TENDER SHARES OF COMMON STOCK
PURSUANT TO OFFER TO PURCHASE FOR CASH
[LIBBEY LOGO]
DATED FEBRUARY 18, 2003
BY
LIBBEY INC.
OF
UP TO 1,500,000 SHARES OF ITS COMMON STOCK
AT A PURCHASE PRICE NOT GREATER THAN $26.50
NOR LESS THAN $23.50 PER SHARE
THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT
12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE
TENDER OFFER IS EXTENDED.
The Depositary for the tender offer is:
THE BANK OF NEW YORK

        By Mail:                          By Hand:                   By Overnight Delivery:
  The Bank of New York              The Bank of New York              The Bank of New York
      Libbey Inc.                 Reorganization Services                 Libbey Inc.
    P.O. Box 859208                  101 Barclay Street                165 Bay State Road
Braintree, MA 02185-9208         Receive and Deliver Window           Braintree, MA 02184
                                        Street Level
                                     New York, NY 10286

DELIVERY OF THIS LETTER OF TRANSMITTAL AND ALL OTHER DOCUMENTS TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE WILL NOT CONSTITUTE A VALID DELIVERY. DELIVERIES TO LIBBEY INC., BEAR, STEARNS & CO. INC., THE DEALER MANAGER, OR D. F. KING & CO., INC., THE INFORMATION AGENT, WILL NOT BE FORWARDED TO THE DEPOSITARY AND THEREFORE WILL NOT CONSTITUTE VALID DELIVERY TO THE DEPOSITARY. DELIVERIES TO THE BOOK-ENTRY TRANSFER FACILITY WILL NOT CONSTITUTE VALID DELIVERY TO THE DEPOSITARY.
PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLUDING THE ACCOMPANYING
INSTRUCTIONS, AND THE OFFER TO PURCHASE CAREFULLY BEFORE CHECKING ANY BOX BELOW.
This Letter of Transmittal is to be used only if (a) certificates for shares are to be forwarded herewith, (b) a tender of shares is being made concurrently by book-entry transfer to the account maintained by the Depositary at The Depository Trust Company (the "Book-Entry Transfer Facility") pursuant to
Section 3 of the Offer to Purchase or (c) you want to tender shares held in the Libbey Inc. Common Stock Dividend Reinvestment Plan. See Instruction 2 and Instruction 3.
Your attention is directed in particular to the following:
1. If you want to retain your shares, you do not need to take any action.
2. If you want to participate in the tender offer and wish to maximize the chance of having Libbey accept for exchange all the shares you are tendering hereby, you should check the box marked "Shares Tendered at Price Determined Under the Tender Offer" below and complete the other portions of this Letter of Transmittal as appropriate.
3. If you wish to select a specific price at which you will be tendering your shares, you should select one of the boxes in the section captioned "Shares Tendered at Price Determined by Stockholder" below and complete the other portions of this Letter of Transmittal as appropriate.
IN ANY EVENT, YOUR BANK OR BROKER CAN ASSIST YOU IN COMPLETING THIS FORM. THE INSTRUCTIONS INCLUDED WITH THIS LETTER OF TRANSMITTAL MUST BE FOLLOWED. QUESTIONS AND REQUESTS FOR ASSISTANCE OR FOR ADDITIONAL COPIES OF THE OFFER TO PURCHASE OR THIS LETTER OF TRANSMITTAL MAY BE DIRECTED TO THE INFORMATION AGENT AT THE ADDRESS OR TOLL-FREE NUMBER INDICATED ON THE BACK COVER OF THIS LETTER OF TRANSMITTAL.
LIST BELOW THE CERTIFICATE NUMBERS AND NUMBER OF SHARES TO WHICH THIS LETTER OF TRANSMITTAL RELATES. IF THE SPACE PROVIDED BELOW IS INADEQUATE, LIST THE CERTIFICATE NUMBERS TENDERED ON A SEPARATELY EXECUTED AND SIGNED SCHEDULE AND AFFIX THE SCHEDULE TO THIS LETTER OF TRANSMITTAL. THE NAMES AND ADDRESSES OF THE HOLDERS SHOULD BE PRINTED, IF NOT ALREADY PRINTED BELOW, EXACTLY AS THEY APPEAR ON THE CERTIFICATES REPRESENTING THE SHARES TENDERED HEREBY. THE SHARES THAT THE UNDERSIGNED WISHES TO TENDER SHOULD BE INDICATED IN THE APPROPRIATE BOXES.

----------------------------------------------------------------------------------------------------------------------------
                                               DESCRIPTION OF SHARES TENDERED
                                               (SEE INSTRUCTIONS 3, 4 AND 5)
----------------------------------------------------------------------------------------------------------------------------
 NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S)
      (PLEASE FILL IN, IF BLANK, EXACTLY AS                              DESCRIPTION OF SHARES TENDERED
    NAME(S) APPEAR(S) ON SHARE CERTIFICATE(S))                    (ATTACH ADDITIONAL SIGNED LIST IF NECESSARY)
----------------------------------------------------------------------------------------------------------------------------
                                                                                                           NUMBER OF SHARES
                                                                                                             TENDERED HELD
                                                                                                           UNDER LIBBEY INC.
                                                                        TOTAL NUMBER OF                      COMMON STOCK
                                                          SHARE         SHARES EVIDENCED      NUMBER           DIVIDEND
                                                       CERTIFICATE          BY SHARE         OF SHARES       REINVESTMENT
                                                        NUMBER(S)*      CERTIFICATE(S)*     TENDERED**          PLAN***
                                                    ------------------------------------------------------------------------

                                                    ------------------------------------------------------------------------

                                                    ------------------------------------------------------------------------

                                                    ------------------------------------------------------------------------

                                                    ------------------------------------------------------------------------

                                                       TOTAL SHARES
                                                         TENDERED
----------------------------------------------------------------------------------------------------------------------------
Indicate in this box the order (by certificate number) in which shares are to be purchased in event of proration.****
Attach additional signed list if necessary. See Instruction 11.
1st:                     2nd:                     3rd:                     4th:                     5th:
----------------------------------------------------------------------------------------------------------------------------

* DOES NOT need to be completed by stockholders tendering shares by book-entry transfer.
** Unless otherwise indicated, it will be assumed that all shares evidenced by each certificate delivered to the Depositary are being tendered hereby. See Instruction 11.
*** On January 10, 2003, our Board of Directors declared a quarterly cash dividend of 10 cents per share to be paid on March 4, 2003 to stockholders of record as of February 11, 2003. As a result, if you are a participant in the Libbey Inc. Common Stock Dividend Reinvestment Plan, your holdings under such plan will increase by the number of shares purchased with such dividend payment. The amount of such increase will not be determined until the plan agent, The Bank of New York, has performed the necessary market transactions to credit your reinvestment account. Please note that the number of shares shown on the lower right hand corner of the label affixed to this Letter of Transmittal reflects shares held as of February 12, 2003 and DOES NOT include the shares you will receive as a result of the dividend to be paid on March 4, 2003.
IF YOU WISH TO TENDER ALL OF THE SHARES HELD IN YOUR DIVIDEND REINVESTMENT ACCOUNT (INCLUDING THE SHARES PURCHASED BY THE PLAN AGENT WITH THE DIVIDEND PAID ON MARCH 4, 2003), WRITE "ALL" IN THE COLUMN ABOVE ENTITLED "NUMBER OF SHARES TENDERED HELD UNDER LIBBEY INC. COMMON STOCK DIVIDEND REINVESTMENT PLAN". IF YOU WISH TO TENDER LESS THAN ALL OF THE SHARES HELD IN YOUR DIVIDEND REINVESTMENT ACCOUNT, WRITE THE NUMBER OF SHARES YOU WISH TO TENDER FROM YOUR DIVIDEND REINVESTMENT ACCOUNT IN THIS BOX.
It is the responsibility of the participant to determine the number of shares held in such participant's dividend reinvestment account, and we urge each participant in the Libbey Inc. Common Stock Dividend Reinvestment Plan to contact the Depositary at the telephone number and address set forth on the back cover of the Offer to Purchase for further information regarding your dividend reinvestment plan account balances.
**** If you do not designate an order, in the event less than all shares tendered are purchased due to proration, shares will be selected for purchase by the Depositary.
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NOTE: SIGNATURE MUST BE PROVIDED BELOW
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY
LOST OR DESTROYED CERTIFICATE(S)
If any certificate representing shares has been lost, destroyed or stolen, the stockholder should promptly notify the Depositary. The stockholder will then be instructed as to the steps that must be taken in order to replace the certificate. This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost or destroyed certificates have been followed. STOCKHOLDERS ARE REQUESTED TO CONTACT THE DEPOSITARY IMMEDIATELY IN ORDER TO PERMIT TIMELY PROCESSING OF THIS DOCUMENTATION. SEE INSTRUCTION 17.
[ ] CHECK HERE IF TENDERED SHARES ARE BEING DELIVERED BY BOOK-ENTRY TRANSFER TO AN ACCOUNT MAINTAINED BY THE DEPOSITARY WITH ONE OF THE BOOK-ENTRY TRANSFER FACILITIES AND COMPLETE THE FOLLOWING:
Name of Tendering Institution:

Account No.:

Transaction Code No.:

ODD LOTS
 (SEE INSTRUCTION 10)
To be completed ONLY if shares are being tendered by or on behalf of a person owning, beneficially or of record, as of the close of business on February 18, 2003, and who continues to own, beneficially or of record, as of the expiration date, an aggregate of fewer than 100 shares. The undersigned either (CHECK ONE BOX):
[ ] is the beneficial or record owner of an aggregate of fewer than 100 shares (not including any shares held in Libbey's 401(k) Plans), all of which are being tendered; or
[ ] is a broker, dealer, commercial bank, trust company, or other nominee that
(a) is tendering for the beneficial owner(s) shares with respect to which it is the record holder and (b) believes, based upon representations made to it by the beneficial owner(s), that each such person is the beneficial owner of an aggregate of fewer than 100 shares and is tendering all of those shares.
In addition, the undersigned is tendering shares either (CHECK ONE BOX):
[ ] at the purchase price, as the same shall be determined by Libbey in accordance with the terms of the tender offer (persons checking this box need not indicate the price per share below); or
[ ] at the price per share indicated below under the caption "Shares Tendered at Price Determined by Stockholder" in this Letter of Transmittal.
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To The Bank of New York:
The undersigned hereby tenders to Libbey Inc., a Delaware corporation ("Libbey"), the above-described shares of Libbey common stock, $0.01 par value per share, including the associated preferred stock purchase rights, at the price per share indicated in this Letter of Transmittal, net to the seller in cash, without interest, on the terms and subject to the conditions set forth in Libbey's Offer to Purchase, dated February 18, 2003 (the "Offer to Purchase"), receipt of which is hereby acknowledged, and in this Letter of Transmittal, which, as amended or supplemented from time to time, together constitute the tender offer.
Subject to and effective on acceptance for payment of the shares tendered hereby in accordance with the terms and subject to the conditions of the tender offer (including, if the tender offer is extended or amended, the terms and conditions of such extension or amendment), the undersigned hereby sells, assigns and transfers to, or upon the order of, Libbey all right, title and interest in and to all shares tendered hereby and orders the registration of all such shares if tendered by book-entry transfer that are purchased pursuant to the tender offer to or upon the order of Libbey and hereby irrevocably constitutes and appoints the Depositary as the true and lawful agent and attorney-in-fact of the undersigned with respect to such shares (with full knowledge that the Depositary also acts as the agent of Libbey) with respect to such shares, with full power of substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest), to:
(a) deliver certificate(s) representing such shares or transfer ownership of such shares on the account books maintained by the Book-Entry Transfer Facility, together, in either such case, with all accompanying evidences of transfer and authenticity, to or upon the order of Libbey upon receipt by the Depositary, as the undersigned's agent, of the aggregate purchase price with respect to such shares;
(b) present certificates for such shares for cancellation and transfer on Libbey's books; and
(c) receive all benefits and otherwise exercise all rights of beneficial ownership of such shares, subject to the next paragraph, all in accordance with the terms and subject to the conditions of the tender offer.
The undersigned hereby covenants, represents and warrants to Libbey that:
(a) the undersigned understands that tendering of shares under any one of the procedures described in Section 3 of the Offer to Purchase and in the instructions hereto will constitute the undersigned's acceptance of the terms and conditions of the tender offer, including the undersigned's representation and warranty that (i) the undersigned has a net long position in shares or equivalent securities at least equal to the shares tendered within the meaning of Rule 14e-4 under the Securities Exchange Act of 1934, as amended, and (ii) such tender of shares complies with Rule 14e-4 under the Exchange Act;
(b) when and to the extent Libbey accepts the shares for purchase, Libbey will acquire good, marketable and unencumbered title to them, free and clear of all security interests, liens, charges, encumbrances, conditional sales agreements or other obligations relating to their sale or transfer, and not subject to any adverse claim;
(c) on request, the undersigned will execute and deliver any additional documents deemed by the Depositary or Libbey to be necessary or desirable to complete the assignment, transfer and purchase of the shares tendered hereby; and
(d) the undersigned has read and agrees to all of the terms of the tender offer.
The name(s) and address(es) of the registered holder(s) should be printed, if they are not already printed above, exactly as they appear on the certificates representing shares tendered hereby. The certificate numbers, the number of shares represented by such certificates, the number of shares that the undersigned wishes to tender and the number of shares held under the Libbey Inc. Common Stock
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Dividend Reinvestment Plan that the undersigned wishes to tender, should be set forth in the appropriate boxes above. The price at which such shares are being tendered should be indicated in the box below.
The undersigned understands that Libbey will, on the terms and subject to the conditions of the tender offer, determine a single per share purchase price, not greater than $26.50 nor less than $23.50 per share, that it will pay for shares properly tendered and not properly withdrawn prior to the expiration date in the tender offer, taking into account the number of shares so tendered and the prices (in multiples of $.10) specified by tendering stockholders. The undersigned understands that Libbey will select the lowest purchase price that will allow it to buy 1,500,000 shares, or such lesser number of shares as are properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share, in the tender offer, subject to its right to increase the total number of shares purchased to the extent permitted by law. The undersigned understands that all shares properly tendered prior to the expiration date at prices at or below the purchase price and not properly withdrawn will be purchased at the purchase price, net to the seller in cash, without interest, on the terms and subject to the conditions of the tender offer, including its proration provisions, and that Libbey will return at its expense all other shares, including shares tendered at prices greater than the purchase price and not properly withdrawn prior to the expiration date and shares not purchased because of proration, promptly following the expiration date.
The undersigned recognizes that under certain circumstances set forth in the Offer to Purchase, Libbey may terminate or amend the tender offer or may postpone the acceptance for payment of, or the payment for, shares tendered or may accept for payment fewer than all of the shares tendered hereby. In such event, the undersigned understands that certificate(s) for any shares delivered herewith but not tendered or not purchased will be returned to the undersigned at the address indicated above. The undersigned recognizes that Libbey has no obligation, under the "Special Payment Instructions," to transfer any certificate for shares from the name of its registered holder, or to order the registration or transfer of shares tendered by book-entry transfer, if Libbey purchases none of the shares represented by such certificate or tendered by such book-entry transfer.
The undersigned understands that acceptance of shares by Libbey for payment will constitute a binding agreement between the undersigned and Libbey on the terms and subject to the conditions of the tender offer. The undersigned acknowledges that no interest will be paid on the purchase price for tendered shares regardless of any extension of the tender offer or any delay in making such payment.
The check for the aggregate net purchase price for such of the tendered shares as are purchased by Libbey will be issued to the order of the undersigned and mailed to the address indicated above unless otherwise indicated under either of the "Special Payment Instructions" or the "Special Delivery Instructions" boxes below.
All authority conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or incapacity of the undersigned, and any obligation or duties of the undersigned under this Letter of Transmittal shall be binding upon the heirs, personal representatives, executors, administrators, successors, assigns, trustees in bankruptcy and legal representatives of the undersigned. Except as stated in the Offer to Purchase, this tender is irrevocable.
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PRICE (IN DOLLARS) PER SHARE
AT WHICH SHARES ARE BEING TENDERED
 (SEE INSTRUCTION 6)
(1) SHARES TENDERED AT PRICE DETERMINED UNDER THE TENDER OFFER
(SEE INSTRUCTION 6)
By checking the box below INSTEAD OF ONE OF THE BOXES UNDER "Shares Tendered at Price Determined by Stockholder," the undersigned hereby tenders shares at the purchase price, as the same shall be determined by Libbey in accordance with the terms of the tender offer.
[ ] I want to maximize the chance of having Libbey accept for purchase all of the shares that I am tendering (subject to the possibility of proration). Accordingly, by checking this box instead of one of the price boxes below, I hereby tender shares at, and am willing to accept, the purchase price determined by Libbey in accordance with the terms of the tender offer and resulting from the tender offer process. This action could result in receiving a price per share as low as $23.50 per share.
OR
(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOLDER
(SEE INSTRUCTION 6)
By checking ONE of the following boxes below INSTEAD OF THE BOX UNDER "Shares Tendered at Price Determined Under the Tender Offer," the undersigned hereby tenders shares at the purchase price checked. This action could result in none of the shares being purchased if the purchase price determined by Libbey for the shares is less than the purchase price checked below. A stockholder who desires to tender shares at more than one purchase price must complete a separate Letter of Transmittal for each price at which shares are tendered. The same shares cannot be tendered, unless previously properly withdrawn as provided in Section 4 of the Offer to Purchase, at more than one purchase price.
PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES
ARE BEING TENDERED

[ ] $23.50      [ ] $24.30     [ ] $25.10     [ ] $25.90
[ ] $23.60      [ ] $24.40     [ ] $25.20     [ ] $26.00
[ ] $23.70      [ ] $24.50     [ ] $25.30     [ ] $26.10
[ ] $23.80      [ ] $24.60     [ ] $25.40     [ ] $26.20
[ ] $23.90      [ ] $24.70     [ ] $25.50     [ ] $26.30
[ ] $24.00      [ ] $24.80     [ ] $25.60     [ ] $26.40
[ ] $24.10      [ ] $24.90     [ ] $25.70     [ ] $26.50
[ ] $24.20      [ ] $25.00     [ ] $25.80

CHECK ONLY ONE BOX UNDER (1) OR (2) ABOVE. IF MORE THAN ONE BOX IS CHECKED
ABOVE, THERE IS NO VALID TENDER OF SHARES.
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CONDITIONAL TENDER
 (SEE INSTRUCTION 7)
A stockholder may tender shares subject to the condition that a specified minimum number of the stockholder's shares tendered pursuant to this Letter of Transmittal must be purchased if any shares tendered are purchased, all as described in the Offer to Purchase, particularly in Section 6 thereof. Unless the minimum number of shares indicated below is purchased by Libbey in the tender offer, none of the shares tendered by such stockholder will be purchased. It is the responsibility of the stockholder to calculate that minimum number of shares that must be purchased if any are purchased, and Libbey urges stockholders to consult their own tax advisor before completing this section. Unless this box has been checked and a minimum specified, the tender will be deemed unconditional.
[ ] Minimum number of shares that must be purchased, if any are purchased:
------------------------ shares.
If, because of proration, the minimum number of shares designated will not be purchased, Libbey may accept conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, the tendering stockholder must have tendered all of his or her shares and checked this box.
[ ] The tendered shares represent all shares held by the undersigned.
SPECIAL PAYMENT INSTRUCTIONS
 (SEE INSTRUCTIONS 1, 5, 8, 9 AND 12)
To be completed ONLY if certificate(s) for shares not tendered or not purchased and/or any check for the purchase price are to be issued in the name of someone other than the undersigned, or if shares tendered hereby and delivered by book-entry transfer which are not purchased are to be returned by credit to an account at the Book-Entry Transfer Facility other than that designated above.
Issue: [ ] Check
[ ] Share Certificate(s) to:
Name: --------------------------------------------------------------------------

(PLEASE PRINT)

Address:



(INCLUDE ZIP CODE)


(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)

(SEE SUBSTITUTE FORM W-9 ON REVERSE SIDE)
[ ] Credit shares delivered by book-entry transfer and not purchased to the account set forth below:
Account Number:

SPECIAL DELIVERY INSTRUCTIONS
 (SEE INSTRUCTIONS 1, 5, 8 AND 12)
To be completed ONLY if certificate(s) for shares not tendered or not purchased and/or any check for the purchase price are to be mailed or sent to someone other than the undersigned, or to the undersigned at an address other than that designated above.
Mail: [ ] Check
[ ] Share Certificate(s) to:
Name: --------------------------------------------------------------------------

(PLEASE PRINT)
Address:



(INCLUDE ZIP CODE)
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IMPORTANT
STOCKHOLDERS SIGN HERE
 (PLEASE COMPLETE AND RETURN THE ATTACHED SUBSTITUTE FORM W-9.)
(Must be signed by the registered holder(s) exactly as such holder(s)
name(s) appear(s) on certificate(s) for shares or on a security position listing or by person(s) authorized to become the registered holder(s) thereof by certificates and documents transmitted with this Letter of Transmittal. If signature is by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative capacity, please set forth full title and see Instruction 8.) Signature(s) of Owner(s): ------------------------------------------------------
Dated: ------------------------
Name(s): -----------------------------------------------------------------------

(PLEASE PRINT)

Capacity (full title): --------------------------------------------------------- Address: -----------------------------------------------------------------------

(INCLUDE ZIP CODE)

Daytime Area Code and Telephone Number: ---------------------------------------- Taxpayer Identification or
Social Security Number: --------------------------------------------------------

(SEE SUBSTITUTE FORM W-9)
GUARANTEE OF SIGNATURE(S)
 (SEE INSTRUCTIONS 1 AND 8)
Authorized Signature: ---------------------------------------------------------- Name: --------------------------------------------------------------------------

(PLEASE PRINT)
Title: ------------------------------------------------------------------------- Name of Firm: ------------------------------------------------------------------ Address: -----------------------------------------------------------------------

(INCLUDE ZIP CODE)
Area Code and Telephone Number: ------------------------------------------------ Dated: -------------------------------------------------------------------------
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INSTRUCTIONS TO LETTER OF TRANSMITTAL
FORMING PART OF THE TERMS AND CONDITIONS OF THE TENDER OFFER
1. GUARANTEE OF SIGNATURES. No signature guarantee is required if either:
(a) this Letter of Transmittal is signed by the registered holder of the shares exactly as the name of the registered holder appears on the certificate, tendered with this Letter of Transmittal, and payment and delivery are to be made directly to such registered holder unless such registered holder has completed either the box entitled "Special Payment Instructions" or "Special Delivery Instructions" above; or
(b) such shares are tendered for the account of a bank, broker, dealer, credit union, savings association or other entity which is a member in good standing of the Securities Transfer Agents Medallion Program, the Stock Exchange Medallion Program, the New York Stock Exchange, Inc. Medallion Signature Program or a bank, broker, dealer, credit union, savings association or other entity which is an "eligible guarantor institution," as such term is defined in Rule 17Ad-15 under the Exchange Act, each of the foregoing entity referred to as an "Eligible Institution."
In all other cases, an Eligible Institution must guarantee all signatures on this Letter of Transmittal. Stockholders may also need to have any certificates they deliver endorsed or accompanied by a stock power, and the signatures on these documents also may need to be guaranteed. See Instruction 8.
2. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICATES. This Letter of Transmittal is to be completed only if certificates for shares are delivered with it to the Depositary, if a tender for shares is being made concurrently pursuant to the procedure for tender by book-entry transfer set forth in Section 3 of the Offer to Purchase, or if you are tendering shares held under the Libbey Inc. Common Stock Dividend Reinvestment Plan. Certificates for all physically tendered shares or confirmation of a book-entry transfer into the Depositary's account at the Book-Entry Transfer Facility of shares tendered electronically, together in each case with a properly completed and duly executed Letter of Transmittal, and any other documents required by this Letter of Transmittal, should be mailed or delivered to the Depositary at the appropriate address set forth herein and must be delivered to the Depositary on or before the expiration date. DELIVERY OF DOCUMENTS TO THE BOOK-ENTRY TRANSFER FACILITY IN ACCORDANCE WITH SUCH BOOK-ENTRY TRANSFER FACILITY'S PROCEDURES DOES NOT CONSTITUTE DELIVERY TO THE DEPOSITARY.
THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDING CERTIFICATES FOR SHARES, IS AT THE OPTION AND RISK OF THE TENDERING STOCKHOLDER. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ASSURE DELIVERY.
Libbey will not accept any alternative or contingent tenders, nor will it purchase any fractional shares, except as expressly provided in the Offer to Purchase. All tendering stockholders, by execution of this Letter of Transmittal (or a facsimile of it), waive any right to receive any notice of the acceptance of their tender.
3. PARTICIPANTS IN THE LIBBEY INC. COMMON STOCK DIVIDEND REINVESTMENT PLAN. On January 10, 2003, our Board of Directors declared a quarterly cash dividend of 10 cents per share to be paid on March 4, 2003 to stockholders of record as of February 11, 2003. As a result, if you are a participant in the Libbey Inc. Common Stock Dividend Reinvestment Plan, your holdings under such plan will increase by the number of shares purchased with such dividend payment. The amount of such increase will not be determined until the plan agent, The Bank of New York, has performed the necessary market transactions to credit your reinvestment account. Please note that the number of shares shown on the lower right hand corner of the label affixed to this Letter of Transmittal reflects shares held as of February 12, 2003 and DOES NOT include the shares you will receive as a result of the dividend to be paid on March 4, 2003.
If you wish to tender ALL of the shares held in your dividend reinvestment account (including the shares purchased by the plan agent with the dividend paid on March 4, 2003), write "ALL" in the column entitled "Number of Shares Tendered Held Under Libbey Inc. Common Stock Dividend Reinvestment Plan" in the box entitled "Description of Shares Tendered" above. If you wish to tender less than all of the shares held in your dividend reinvestment account, write the number of shares you wish to tender in
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the column entitled "Number of Shares Tendered Held Under Libbey Inc. Common Stock Dividend Reinvestment Plan" in the box entitled "Description of Shares Tendered" above.
It is the responsibility of the participant to determine the number of shares held in such participant's dividend reinvestment account, and we urge you to contact the Depositary at the telephone number and address set forth on the back cover of the Offer to Purchase for further information regarding your dividend reinvestment account balance.
The dividend to be paid on March 4, 2003 to all stockholders of record on February 11, 2003 is not related to this tender offer, and therefore, stockholders should not take this dividend payment into account when determining whether you should tender or refrain from tendering your shares or the purchase price or purchase prices at which you may choose to tender your shares in the tender offer.
4. INADEQUATE SPACE. If the space provided in the box entitled "Description of Shares Tendered" above is inadequate, the certificate numbers and/or the number of shares should be listed on a separate signed schedule and attached to this Letter of Transmittal.
5. PARTIAL TENDERS AND UNPURCHASED SHARES. (Not applicable to stockholders who tender by book-entry transfer.) If fewer than all of the shares evidenced by any certificate are to be tendered, fill in the number of shares that are to be tendered in the column entitled "Number of Shares Tendered" in the box entitled "Description of Shares Tendered" above. In such case, if any tendered shares are purchased, a new certificate for the remainder of the shares (including any shares not purchased) evidenced by the old certificate(s) will be issued and sent to the registered holder(s) thereof, unless otherwise specified in either the box entitled "Special Payment Instructions" or the box entitled "Special Delivery Instructions" in this Letter of Transmittal, promptly after the expiration date. Unless otherwise indicated, all shares represented by the certificate(s) set forth above and delivered to the Depositary will be deemed to have been tendered.
6. INDICATION OF PRICE AT WHICH SHARES ARE BEING TENDERED. For shares to be properly tendered, the stockholder MUST either (1) check the box in the section captioned "Shares Tendered at Price Determined Under the Tender Offer" in order to maximize the chance of having Libbey purchase all of the shares tendered (subject to the possibility of proration) or (2) check the box indicating the price per share at which such holder is tendering shares under "Price (in Dollars) per Share at which Shares Are Being Tendered" in this Letter of Transmittal. Selecting option (1) could result in the stockholder receiving a price per share as low as $23.50. ONLY ONE BOX UNDER (1) OR (2) MAY BE CHECKED.
IF MORE THAN ONE BOX IS CHECKED OR IF NO BOX IS CHECKED, THERE IS NO PROPER TENDER OF SHARES. A stockholder wishing to tender a portion(s) of such stockholder's share holdings at different prices must complete a separate Letter of Transmittal for each price at which such stockholder wishes to tender each such portion of such stockholder's shares. To obtain additional copies of this Letter of Transmittal, contact the Information Agent at the telephone number and address set forth on the back cover of this Letter of Transmittal. The same shares cannot be tendered more than once, unless previously tendered shares are properly withdrawn as provided in Section 4 of the Offer to Purchase.
7. CONDITIONAL TENDERS. As described in Section 3 and Section 6 of the Offer to Purchase, stockholders may condition their tenders on all or a minimum number of their tendered shares being purchased. If Libbey is to purchase less than all of the shares tendered before the expiration date and not properly withdrawn, the Depositary will perform a preliminary proration, and any shares tendered at or below the purchase price pursuant to a conditional tender for which the condition was not satisfied will automatically be regarded as withdrawn, subject to reinstatement if such conditionally tendered shares are subsequently selected by random lot for purchase subject to Sections 3 and 6 of the Offer to Purchase. CONDITIONAL TENDERS WILL BE SELECTED BY RANDOM LOT ONLY FROM STOCKHOLDERS WHO TENDER ALL OF THEIR SHARES. If conditional tenders would otherwise be so regarded as withdrawn and would cause the total number of shares to be purchased to fall below 1,500,000 then, to the extent feasible, Libbey will select enough of such conditional tenders that would otherwise have been so withdrawn to permit Libbey to purchase 1,500,000 shares. In selecting among such conditional tenders, Libbey will select by random lot and will limit its purchases in each case to the designated minimum number of shares to be purchased.
All tendered shares will be deemed unconditionally tendered unless the "Conditional Tender" box is completed. The conditional tender alternative is made available so that a stockholder may assure that the
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purchase of shares from the stockholder pursuant to the tender offer will be treated as a sale of the shares by the stockholder, rather than the payment of a dividend to the stockholder, for federal income tax purposes. It is the tendering stockholder's responsibility to calculate the minimum number of shares that must be purchased from the stockholder in order for the stockholder to qualify for sale (rather than dividend) treatment, and each stockholder is urged to consult with his or her own tax advisor. See Section 13.
Any tendering stockholder wishing to make a conditional tender must calculate and appropriately indicate such minimum number of shares. Odd lot shares, which will not be subject to proration, cannot be conditionally tendered.
8. SIGNATURES ON LETTER OF TRANSMITTAL; STOCK POWERS AND ENDORSEMENTS.
(a) If this Letter of Transmittal is signed by the registered holder(s) of the shares tendered hereby, the signature(s) must correspond exactly with the name(s) as written on the face of the certificate(s) without any change whatsoever.
(b) If the shares tendered hereby are registered in the names of two or more joint holders, each such holder must sign this Letter of Transmittal.
(c) If any tendered shares are registered in different names on several certificates, it will be necessary to complete, sign and submit as many separate Letters of Transmittal as there are different registrations of certificates.
(d) When this Letter of Transmittal is signed by the registered holder(s) of the shares tendered hereby, no endorsement(s) of certificate(s) representing such shares or separate stock power(s) are required unless payment is to be made or the certificate(s) for shares not tendered or not purchased are to be issued to a person other than the registered holder(s) thereof. SIGNATURE(S) ON SUCH CERTIFICATE(S) MUST BE GUARANTEED BY AN ELIGIBLE INSTITUTION. If this Letter of Transmittal is signed by a person other than the registered holder(s) of the certificate(s) listed, or if payment is to be made or certificate(s) for shares not tendered or not purchased are to be issued to a person other than the registered holder(s) thereof, such certificate(s) must be endorsed or accompanied by appropriate stock power(s), in either case signed exactly as the name(s) of the registered holder(s) appears on the certificate(s), and the signature(s) on such certificate(s) or stock power(s) must be guaranteed by an Eligible Institution. See Instruction 1.
(e) If this Letter of Transmittal or any certificate(s) or stock power(s) are signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation or any other person acting in a fiduciary or representative capacity, such person should so indicate when signing this Letter of Transmittal and must submit proper evidence satisfactory to Libbey of their authority so to act.
9. STOCK TRANSFER TAXES. Except as provided in this Instruction 9, no stock transfer tax stamps or funds to cover such stamps need accompany this Letter of Transmittal. Libbey will pay or cause to be paid any stock transfer taxes payable on the transfer to it of shares purchased pursuant to the tender offer. If, however, either:
(a) payment of the purchase price for shares tendered hereby and accepted for purchase is to be made to any person other than the registered holder(s); or
(b) shares not tendered or not accepted for purchase are to be registered in the name(s) of any person(s) other than the registered holder(s); or
(c) certificate(s) representing tendered shares are registered in the name(s) of any person(s) other than the person(s) signing this Letter of Transmittal,
then the Depositary will deduct from such purchase price the amount of any stock transfer taxes (whether imposed on the registered holder(s), such other person(s) or otherwise) payable on account of the transfer to such person, unless satisfactory evidence of the payment of such taxes or any exemption from them is submitted.
10. ODD LOTS. As described in Section 1 of the Offer to Purchase, if Libbey is to purchase fewer than all shares tendered before the expiration date and not properly withdrawn, the shares purchased first will consist of all shares properly tendered by any stockholder who owns, beneficially or of record, an
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aggregate of fewer than 100 shares (not including any shares held in Libbey's
401(k) Plans), and who tenders all of such holder's shares at or below the purchase price (an "Odd Lot Holder"). This preference will not be available unless the box captioned "Odd Lots" is completed.
11. ORDER OF PURCHASE IN EVENT OF PRORATION. As described in Section 1 of the Offer to Purchase, stockholders may designate the order in which their shares are to be purchased in the event of proration. The order of purchase may have an effect on the federal income tax classification of any gain or loss on the shares purchased. See Section 1 and Section 13 of the Offer to Purchase.
12. SPECIAL PAYMENT AND DELIVERY INSTRUCTIONS. If certificate(s) for shares not tendered or not purchased and/or check(s) are to be issued in the name of a person other than the signer of this Letter of Transmittal or if such certificates and/or checks are to be sent to someone other than the person signing this Letter of Transmittal or to the signer at a different address, the box entitled "Special Payment Instructions" and/or the box entitled "Special Delivery Instructions" on this Letter of Transmittal should be completed as applicable and signatures must be guaranteed as described in Instructions 1 and 8.
13. IRREGULARITIES. All questions as to the number of shares to be accepted, the price to be paid therefor and the validity, form, eligibility, including time of receipt, and acceptance for payment of any tender of shares will be determined by Libbey in its sole discretion, which determination shall be final and binding on all parties. Libbey reserves the absolute right to reject any or all tenders of shares it determines not to be in proper form or the acceptance of which or payment for which may, in the opinion of Libbey's counsel, be unlawful. Libbey also reserves the absolute right to waive any of the conditions of the tender offer or any defect or irregularity in any tender with respect to any particular shares or any particular stockholder, and Libbey's interpretation of the terms of the tender offer, including these Instructions, will be final and binding on all parties. No tender of shares will be deemed to be properly made until all defects and irregularities have been cured by the tendering stockholder or waived by Libbey. Unless waived, any defects or irregularities in connection with tenders must be cured within such time as Libbey shall determine. None of Libbey, the Dealer Manager (as defined in the Offer to Purchase), the Depositary, the Information Agent (as defined in the Offer to Purchase) or any other person is or will be obligated to give notice of any defects or irregularities in tenders and none of them will incur any liability for failure to give any such notice.
14. QUESTIONS AND REQUESTS FOR ASSISTANCE AND ADDITIONAL COPIES. Questions and requests for assistance may be directed to, or additional copies of the Offer to Purchase, this Letter of Transmittal, and other related materials may be obtained from, the Information Agent at the telephone number and address set forth on the back cover of this Letter of Transmittal. You may also contact the Dealer Manager at its address and telephone number set forth on the back cover of this Letter of Transmittal or from your broker, dealer, commercial bank or trust company for assistance concerning the tender offer.
15. IMPORTANT TAX INFORMATION AND SUBSTITUTE FORM W-9. Under the U.S. federal income tax backup withholding rules, unless an exemption applies under the applicable law and regulations, 30% of the gross proceeds payable to a stockholder or other payee pursuant to the tender offer must be withheld and remitted to the U.S. Internal Revenue Service ("IRS") unless the stockholder or other payee provides its taxpayer identification number ("TIN") (employer identification number or social security number) to the Depositary (as payer) and certifies under penalty of perjury that such number is correct. Therefore, each tendering stockholder should complete and sign the Substitute Form W-9 included as part of the Letter of Transmittal so as to provide the information and certification necessary to avoid backup withholding, unless such stockholder otherwise establishes to the satisfaction of the Depositary that it is not subject to backup withholding. If the Depositary is not provided with the correct TIN, the tendering stockholder also may be subject to penalties imposed by the IRS. The box in Part 3 of the form should be checked if the tendering stockholder has not been issued a TIN and has applied for a TIN or intends to apply for a TIN in the near future. If the box in Part 3 is checked and the Depositary is not provided with a TIN prior to payment, the Depositary will withhold 30% on all such payments. If the tendering stockholder provides the Depositary with a certified TIN within 60 days, the amount withheld shall be refunded by the Depositary. If withholding results in an overpayment of taxes, a refund may be obtained. Certain "exempt recipients" (including, among others, all corporations and certain Non-United States Holders (as defined below)) are not subject to these backup withholding requirements. In order for a
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Non-United States Holder to qualify as an exempt recipient, that stockholder must submit an IRS Form W-8BEN (or other applicable IRS Form), signed under penalties of perjury, attesting to that stockholder's exempt status. Such statement can be obtained from the Depositary.
16. WITHHOLDING ON NON-UNITED STATES HOLDER. Even if a Non-United States Holder (as defined below) has provided the required certification to avoid backup withholding, the Depositary will withhold United States federal income taxes equal to 30% of the gross payments payable to a Non-United States Holder or such holder's agent unless the Depositary determines that a reduced rate of withholding is available pursuant to a tax treaty or that an exemption from withholding is applicable because such gross proceeds are effectively connected with the Non-United States Holder's conduct of a trade or business within the United States. For this purpose, a "Non-United States Holder" is any stockholder that for United States federal income tax purposes is not (i) a citizen or resident of the United States, (ii) a corporation or partnership created or organized in or under the laws of the United States or any State or division thereof (including the District of Columbia), (iii) an estate the income of which is subject to United States federal income taxation regardless of the source of such income, or (iv) a trust (a) if a court within the United States is able to exercise primary supervision over the administration of the trust and
(b) one or more U.S. persons have the authority to control all of the substantial decisions of the trust, or certain trusts considered U.S. persons for federal income tax purposes. In order to obtain a reduced rate of withholding pursuant to a tax treaty, a Non-United States Holder must deliver to the Depositary before the payment a properly completed and executed IRS Form W-8BEN (or other applicable IRS Form). In order to obtain an exemption from withholding on the grounds that the gross proceeds paid pursuant to the tender offer are effectively connected with the conduct of a trade or business within the United States, a Non-United States Holder must deliver to the Depositary a properly completed and executed IRS Form W-8ECI. The Depositary will determine a stockholder's status as a Non-United States Holder and eligibility for a reduced rate of, or an exemption from, withholding by reference to outstanding certificates or statements concerning eligibility for a reduced rate of, or exemption from, withholding (e.g., IRS Form W-8BEN or IRS Form W-8ECI) unless facts and circumstances indicate that such reliance is not warranted. A Non-United States Holder may be eligible to obtain a refund of all or a portion of any tax withheld if such Non-United States Holder meets those tests described in Section 13 of the Offer to Purchase that would characterize the exchange as a sale (as opposed to a dividend) or is otherwise able to establish that no tax or a reduced amount of tax is due.
NON-UNITED STATES HOLDERS ARE URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDING THE APPLICATION OF UNITED STATES FEDERAL INCOME TAX WITHHOLDING, INCLUDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION OR EXEMPTION, AND THE REFUND PROCEDURE.
17. LOST, STOLEN, DESTROYED OR MUTILATED CERTIFICATES. If any certificate(s) representing shares has been lost, stolen, destroyed or mutilated, the stockholder should promptly notify the Depositary and indicate the number of shares so lost, stolen, destroyed or mutilated. Such stockholder will then be instructed by the Depositary as to the steps that must be taken in order to replace the certificate. A bond may be required to be posted by the stockholder to secure against the risk that the certificate may be subsequently recirculated. This Letter of Transmittal and related documents cannot be processed until the procedures for replacing lost, stolen, destroyed or mutilated certificates have been followed. Stockholders may contact the Depositary at (800) 524-4458 (toll free) to expedite such process.
IMPORTANT: THIS LETTER OF TRANSMITTAL, PROPERLY COMPLETED AND DULY EXECUTED, TOGETHER WITH CERTIFICATES REPRESENTING SHARES BEING TENDERED OR CONFIRMATION OF BOOK-ENTRY TRANSFER AND ALL OTHER REQUIRED DOCUMENTS MUST BE RECEIVED PRIOR TO 12:00 MIDNIGHT, NEW YORK CITY TIME, ON THE EXPIRATION DATE. STOCKHOLDERS ARE ENCOURAGED TO RETURN A COMPLETED SUBSTITUTE FORM W-9 WITH THIS LETTER OF TRANSMITTAL.
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THE FOLLOWING BOX MUST BE COMPLETED BY ALL TENDERING SHAREHOLDERS.
 (SEE INSTRUCTION 15)
PAYER'S NAME: THE BANK OF NEW YORK

------------------------------------------------------------------------------------------------------------------------
SUBSTITUTE                     PART 1--Taxpayer Identification Number--for all     ------------------------------------
FORM W-9                       accounts, enter taxpayer identification number             Social Security Number
DEPARTMENT OF THE TREASURY     in the box at right and certify by signing and
INTERNAL REVENUE SERVICE       dating below.                                                        OR
                               NOTE: If the account is in more than one name,      ------------------------------------
                               see the chart in the enclosed Guidelines to          Employer Identification Number TIN
                               determine which number to give the payer.
                               -----------------------------------------------------------------------------------------
PAYER'S REQUEST                PART 2--CERTIFICATION--under penalties of perjury, I certify that:
FOR TAXPAYER                   (1) (a) I am a U.S. person (including a U.S. resident alien), and
IDENTIFICATION                 (b) The number shown on this form is my correct Taxpayer Identification Number (or I am
NUMBER (TIN)                       waiting for a number to be issued to me), and
                               (2) I am not subject to backup withholding because:
                               (a) I am exempt from backup withholding,
                               (b) I have not been notified by the Internal Revenue Service (the "IRS") that I am
                                   subject to backup withholding as a result of a failure to report all interest or
                                   dividends, or
                               (c) the IRS has notified me that I am no longer subject to backup withholding.
                               -----------------------------------------------------------------------------------------
                               PART 3--  Awaiting TIN [ ]    Exempt [ ]
                               -----------------------------------------------------------------------------------------
                               CERTIFICATION INSTRUCTIONS--You must cross out item (2) above if you have been notified
                               by the IRS that you are currently subject to backup withholding because of underreporting
                               interest or dividends on your tax return and you have not been notified by the IRS that
                               you are no longer subject to backup withholding. (Also, see instructions in the enclosed
                               Guidelines.)
                               Signature ------------------------------------------------------- Date ------------------
                               Name -------------------------------------- Address -------------------------------------
------------------------------------------------------------------------------------------------------------------------

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN A $50 PENALTY IMPOSED BY THE INTERNAL REVENUE SERVICE AND BACKUP WITHHOLDING OF 30% OF ANY PAYMENTS MADE TO YOU PURSUANT TO THE TENDER OFFER. PLEASE REVIEW THE ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.
YOU MUST COMPLETE AND RETURN THE FOLLOWING CERTIFICATION IF YOU ARE AWAITING (OR WILL SOON APPLY FOR) A TAXPAYER IDENTIFICATION NUMBER.
CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER
 I certify under penalties of perjury that a taxpayer identification number has not been issued to me, and that I mailed or delivered an application to receive a taxpayer identification number to the appropriate Internal Revenue Service Center or Social Security Administration Office (or I intend to mail or deliver an application in the near future). I understand that, if I do not provide a correct taxpayer identification number by the time of payment, 30% of all reportable payments made to me thereafter will be withheld until I provide a taxpayer identification number.
Signature ---------------------------------------- Date ------------------ Name (Please Print)

Address (Please Print)
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9
GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATION NUMBER TO GIVE THE PAYER. Social Security Numbers have nine digits separated by two hyphens: i.e., 000-00-0000. Employer identification numbers have nine digits separated by only one hyphen: i.e., 00-0000000. The table below will help determine the number to give the Payer.

----------------------------------------------------------
                                            GIVE THE
                                             SOCIAL
                                            SECURITY
     FOR THIS TYPE OF ACCOUNT:             NUMBER OF:
----------------------------------------------------------
 1.  An individual's account          The individual
 2.  Two or more individuals (joint   The actual owner of
     account)                         the account or, if
                                      combined funds, the
                                      first individual on
                                      the account (1)
 3.  Husband and wife (joint          The actual owner of
     account)                         the account or, if
                                      joint funds, either
                                      person(1)
 4.  Custodian account of a minor     The minor(2)
     (Uniform Gift to Minors Act)
 5.  Adult and minor (joint account)  The adult or, if the
                                      minor is the only
                                      contributor, the
                                      minor(1)
 6.  Account in the name of the       The ward, minor, or
     guardian or committee for a      incompetent
     designated ward, minor, or       person(3)
     incompetent person
 7.  a. The usual revocable savings   The grantor-
     trust account (grantor is also   trustee(1)
     trustee)
     b. So-called trust account that  The actual owner(1)
     is not a legal or valid trust
     under State law
----------------------------------------------------------

----------------------------------------------------------
                                            GIVE THE
                                            EMPLOYER
                                         IDENTIFICATION
     FOR THIS TYPE OF ACCOUNT:             NUMBER OF:
----------------------------------------------------------
 8.  Sole proprietorship account      The owner(4)
 9.  A valid trust, estate, or        The legal entity (Do
     pension trust                    not furnish the
                                      identifying number
                                      of the personal
                                      representative or
                                      trustee unless the
                                      legal entity itself
                                      is not designated in
                                      the account
                                      title)(5)
10.  Corporate account                The corporation
11.  Religious, charitable, or        The organization
     educational organization
     account
12.  Partnership account held in the  The partnership
     name of the business
13.  Association, club or other tax-  The organization
     exempt organization
14.  A broker or registered nominee   The broker or
                                      nominee
15.  Account with the Department of   The public entity
     Agriculture in the name of a
     public entity (such as a state
     or local government, school
     district, or prison) that
     receives agricultural program
     payments
----------------------------------------------------------

(1) List first and circle the name of the person whose number you furnish. If only one person on a joint account has a Social Security Number, that person's number must be furnished.
(2) Circle the minor's name and furnish minor's social security number.
(3) Circle the ward's, minor's or incompetent person's name and furnish such person's Social Security Number.
(4) You must show your individual name, but you may also enter your business or "doing business as" name. You may also use either your Social Security Number or Employer Identification Number (if you have one).
(5) List first and circle the name of the legal trust, estate or pension trust.
NOTE: If no name is circled when there is more than one name, the number will be considered to be that of the first name listed.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9
OBTAINING A NUMBER
 If you don't have a taxpayer identification number or you don't know your number, obtain Form SS-5, Application for a Social Security Number Card, or Form SS-4, Application for Employer Identification Number, at the local office of the Social Security Administration or the Internal Revenue Service and apply for a number.
PAYEES EXEMPT FROM BACKUP WITHHOLDING
 Payees specifically exempted from backup withholding on ALL payments include the following:
(1) An organization exempt from tax under section 501(a), an individual retirement plan or a custodial account under Section 403(b)(7).
(2) The Unites States or an agency or instrumentality thereof.
(3) A State, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.
(4) A foreign government, a political subdivision of a foreign government, or any agency or instrumentality thereof.
(5) An international organization or any agency or instrumentality thereof.
Other payees that may be exempt from backup withholding include the following:
(6) A corporation.
(7) A foreign central bank of issue.
(8) A dealer in securities or commodities required to registered in the United States, the District of Columbia, or a possession of the United States.
(9) A futures commission merchant registered with the Commodity Futures Trading Commission.
(10) A real estate investment trust.
(11) An entity registered at all times during the tax year under the Investment Company Act of 1940.
(12) A common trust fund operated by a bank under section 584(a).
(13) A financial institution.
(14) A middleman known in the investment community as a nominee or custodian.
(15) An exempt charitable remainder trust, or a non-exempt trust described in
Section 4947(a)(1).
For interest and dividend payments, all listed payees are exempt except the payee in item (9). For broker transactions, all payees listed in items (1) through (13) are exempt, and a person registered under the Investment Advisors Act of 1940 who regularly acts as broker is also exempt. For barter exchange transactions and patronage dividends, only payees listed in items (1) through
(5) >are exempt from backup withholding. Payments subject to reporting under sections 6041 and 6041A are generally exempt from backup withholding only if made to payees listed in items (1) through (7). However, a corporation is not exempt from backup withholding on medical and health care payments, attorneys fees and payments for services paid by a federal executive agency that are reportable on Form 1099-MISC.
PAYMENTS NOT GENERALLY SUBJECT TO BACKUP WITHHOLDING. Payment of dividends and patronage dividends not generally subject to backup withholding include the following:
- Payments to nonresident aliens subject to withholding under section 1441.
- Payments to partnerships not engaged in a trade or business in the U.S. and which have at least one nonresident alien partner.
- Payments of patronage dividends where the amount received is not paid in money.
- Payments made by certain foreign organizations.
- Section 404(k) payments made by an ESOP.
Payments of interest not generally subject to backup withholding include the following:
- Payments of interest on obligations issued by individuals. Note: You may be subject to backup withholding if this interest is $600 or more and is paid in the course of the payer's trade or business and you have not provided your correct taxpayer identification number to the payer.
- Payments of tax-exempt interest (including exempt-interest dividends under
Section 852).
- Payments described in section 6049(b)(5) to non-resident aliens.
- Payments on tax-free covenant bonds under section 1451.
- Payments made by certain foreign organizations.
- Mortgage or student loan interest paid to you.
EXEMPT PAYEES DESCRIBED ABOVE SHOULD FILE FORM W-9 TO AVOID POSSIBLE ERRONEOUS BACKUP WITHHOLDING. FILE THIS FORM WITH THE PAYER, FURNISH YOUR TAXPAYER IDENTIFICATION NUMBER, CHECK "EXEMPT" IN PART 3 OF THE FORM, AND RETURN IT TO THE PAYER. IF THE PAYMENTS ARE INTEREST, DIVIDENDS, OR PATRONAGE DIVIDENDS, ALSO SIGN AND DATE THE FORM.
Certain payments, other than interest, dividends and patronage dividends, that are subject to information reporting are also not subject to backup withholding. For details, see the regulations under sections 6041, 6041A, 6045, 6050A and 6050N.
PRIVACY ACT NOTICE -- Section 6109 requires most recipients of dividend, interest, or other payments to give taxpayer identification numbers to payers who must report the payments to IRS. IRS uses the numbers for identification purposes. Payers must be given the numbers whether or not recipients are required to file tax returns. Payers must generally withhold 30% of taxable interest, dividend, and certain other payments to a payee who does not furnish a taxpayer identification number to a payer. Certain penalties may also apply.
PENALTIES
 (1) PENALTY FOR FAILURE TO FURNISH TAXPAYER IDENTIFICATION NUMBER. If you fail to furnish your taxpayer identification number to a payer, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and not to willful neglect.
(2) CIVIL PENALTY FOR FALSE INFORMATION WITH RESPECT TO WITHHOLDER. If you make a false statement with no reasonable basis which results in no imposition of backup withholding, you are subject to a penalty of $500.
(3) CRIMINAL PENALTY FOR FALSIFYING INFORMATION. Falsifying certifications or affirmations may subject you to criminal penalties including fines and/or imprisonment.
FOR ADDITIONAL INFORMATION CONTACT YOUR TAX
CONSULTANT OR THE INTERNAL REVENUE SERVICE.
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Any questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone numbers and addresses set forth below. Requests for additional copies of the Offer to Purchase, Letter of Transmittal or related documents may be directed to the Information Agent at its address and telephone number set forth below. Stockholders may also contact their broker, dealer, commercial bank or trust company or other nominee for assistance concerning the tender offer.
The Information Agent for the Tender Offer is:
D. F. KING & CO., INC.
48 Wall Street
New York, NY 10005
Banks and Brokerage Firms Call Collect: (212) 269-5550 All Others Call Toll Free: (800) 431-9642
The Dealer Manager for the Tender Offer is:
BEAR, STEARNS & CO. INC.
 383 Madison Avenue
New York, NY 10179
Toll Free: (866) 897-6798
 
LIBBEY LOGO
February 18, 2003
To Our Stockholders:
Libbey Inc. ("Libbey") is offering to purchase up to 1,500,000 shares of its common stock at a purchase price not greater than $26.50 nor less than $23.50 per share, net to you in cash, without interest. Libbey is conducting the tender offer through a procedure commonly referred to as a modified "Dutch Auction." This procedure allows you to select the price within a price range specified by us at which you are willing to sell all or a portion of your shares to Libbey. Alternatively, this procedure allows you to elect to sell all or a portion of your shares to Libbey at a price determined by the modified "Dutch Auction" process.
Based on the number of shares tendered and the prices specified by the tendering stockholders, Libbey will determine a single per share price within that range that will allow it to buy 1,500,000 shares (or such lesser number of shares that are properly tendered). All of the shares that are properly tendered at or below that purchase price (and are not properly withdrawn) will -- subject to possible proration and provisions relating to the tender of "odd lots" and conditional tenders -- be purchased for cash at that purchase price, net to the selling stockholder. All shares tendered and purchased will include the associated preferred stock purchase rights issued pursuant to a Rights Agreement between Libbey and The Bank of New York, as rights agent, and, unless the context otherwise requires, all references to shares include the associated preferred stock purchase rights.
If you do not wish to participate in the tender offer, you do not need to take any action.
The tender offer is explained in detail in the enclosed Offer to Purchase and related Letter of Transmittal. If you wish to tender your shares, instructions on how to tender shares are provided in the enclosed materials. I encourage you to read these materials carefully before making any decision with respect to the tender offer. Neither Libbey nor any member of its Board of Directors, nor the Dealer Manager or the Information Agent makes any recommendation to you as to whether you should tender or refrain from tendering your shares or as to the purchase price or purchase prices at which you may choose to tender your shares. You must make your own decision as to whether to tender your shares and, if so, how many shares to tender and the purchase price or purchase prices at which your shares should be tendered. In doing so, you should read carefully the information in the Offer to Purchase and in the related Letter of Transmittal including our reasons for making the tender offer. You should also discuss whether to tender your shares with your broker or other financial or tax advisor.
Libbey's directors and executive officers have indicated that they do not intend to tender any shares in the tender offer as more specifically discussed in Section 11 of the Offer to Purchase.
Please note that the tender offer is scheduled to expire at 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless we extend it.
On February 14, 2003, the last trading day prior to commencement of the tender offer, the last reported sale price of our shares on the NYSE Composite Tape was $22.55 per share. Any stockholder whose shares are properly tendered directly to The Bank of New York, the Depositary for the tender offer, and purchased in the tender offer, will not incur the usual transaction costs associated with open market sales. If you hold shares through a broker or bank, you should consult your broker or bank to determine whether any transaction costs are applicable. If you own fewer than 100 shares, the tender offer is an opportunity for you to sell your shares without having to pay "odd lot" discounts.
If you have any questions regarding the tender offer or need assistance in tendering your shares, please contact Bear, Stearns & Co. Inc., the Dealer Manager for the tender offer, at (866) 897-6798 (toll-free) or D. F. King & Co., Inc., the Information Agent for the tender offer, at (800) 431-9642 (toll-free).
Sincerely,

/s/ JOHN F. MEIER
John F. Meier
Chairman of the Board and
Chief Executive Officer

300 MADISON AVE. P. O. BOX 10060 TOLEDO, OHIO 43699-00600 (419) 325-2100
 
Offer to Purchase for Cash by 
[LIBBEY LOGO] LIBBEY INC.
of
Up to 1,500,000 shares of its Common Stock at a Purchase Price not greater than $26.50 nor less than $23.50 per share.
THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE TENDER OFFER IS EXTENDED.
To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:
Libbey Inc., a Delaware corporation ("Libbey"), has appointed us to act as Dealer Manager in connection with its offer to purchase for cash up to 1,500,000 shares of its common stock, $0.01 par value per share, at a price, net to the seller in cash, without interest, not greater than $26.50 nor less than $23.50 per share, specified by such stockholders, upon the terms and subject to the conditions set forth in its Offer to Purchase dated February 18, 2003 and in the related Letter of Transmittal which, as amended or supplemented from time to time, together constitute the tender offer.
On the terms and subject to the conditions of the tender offer, Libbey will determine a single per share price, not greater than $26.50 nor less than $23.50 per share, that it will pay for shares properly tendered and not properly withdrawn in the tender offer, taking into account the total number of shares tendered and the prices specified by tendering stockholders. Libbey will select the lowest purchase price that will allow it to purchase 1,500,000 shares, or such lesser number of shares as are properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share. All shares properly tendered at or below the purchase price and not properly withdrawn will be purchased at the purchase price selected by Libbey, on the terms and subject to the conditions of the tender offer, including proration provisions. All shares acquired in the tender offer will be acquired at the same purchase price. All shares tendered and purchased will include the associated preferred stock purchase rights issued pursuant to a Rights Agreement between Libbey and The Bank of New York, as rights agent, and unless the context otherwise requires, all references to shares include the associated preferred stock purchase rights. Libbey reserves the right, in its sole discretion, to purchase more than 1,500,000 shares in the tender offer, subject to applicable law. Shares tendered at prices in excess of the purchase price and shares not purchased because of proration provisions will be returned to the tendering stockholders at Libbey's expense promptly after the expiration of the tender offer. See Section 1 and Section 3 of the Offer to Purchase.
If the number of shares properly tendered is less than or equal to 1,500,000 shares (or such greater number of shares as Libbey may elect to purchase pursuant to the tender offer), Libbey will, on the terms and subject to the conditions of the tender offer, purchase at the purchase price selected by Libbey all shares so tendered.
On the terms and subject to the conditions of the tender offer, if at the expiration of the tender offer more than 1,500,000 shares (or any such greater number of shares as Libbey may elect to purchase) are properly tendered at or below the purchase price selected by Libbey, Libbey will buy shares first, from all stockholders who own beneficially or of record, an aggregate of fewer than 100 shares (not including any shares held in Libbey's 401(k) Plans) who properly tender all their shares at or below the purchase price selected by Libbey and do not properly withdraw them before the expiration date, second, on a pro rata basis from all other stockholders (including participants in Libbey's 401(k) Plans) who properly tender shares at or below the purchase price selected by Libbey, subject to any conditional tenders, and third, only if necessary to permit Libbey to purchase 1,500,000 shares, from holders who have tendered shares subject to the condition that a specified minimum number of the holder's shares be purchased if any
shares are purchased in the tender offer as described in Section 6 of the Offer to Purchase (for which the condition was not initially satisfied, and provided the holders tendered all of their shares) by random lot, to the extent feasible.
THE TENDER OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE TENDER OFFER IS, HOWEVER, SUBJECT TO CERTAIN OTHER CONDITIONS. SEE
SECTION 7 OF THE OFFER TO PURCHASE.
For your information and for forwarding to those of your clients for whom you hold shares registered in your name or in the name of your nominee, we are enclosing the following documents:
1. The Offer to Purchase dated February 18, 2003;
2. The Letter of Transmittal for your use and for the information of your clients, together with the accompanying Substitute Form W-9;
3. A letter to the stockholders of Libbey dated February 18, 2003 from the Chairman of the Board and Chief Executive Officer of Libbey;
4. A letter to clients that you may send to your clients for whose accounts you hold shares registered in your name or in the name of your nominee, with space provided for obtaining such clients' instructions with regard to the tender offer; and
5. A return envelope addressed to The Bank of New York, as Depositary for the tender offer.
YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY AS POSSIBLE. PLEASE NOTE THAT THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE TENDER OFFER IS EXTENDED.
For shares to be tendered properly pursuant to the tender offer: the certificates for such shares, or confirmation of receipt of such shares pursuant to the procedure for book-entry transfer set forth in Section 3 of the Offer to Purchase, together with (a) a properly completed and duly executed Letter of Transmittal including any required signature guarantees, (b) an Agent's Message (as defined in Section 3 of the Offer to Purchase) in the case of a book-entry transfer or (c) the specific acknowledgement in the case of a tender through the Automated Tender Offer Program (as described in the Offer to Purchase) of the Book-Entry Transfer Facility, and any other documents required by the Letter of Transmittal, must be received before 12:00 Midnight, New York City time, on the expiration date by the Depositary at one of its addresses set forth on the back cover of the Offer to Purchase.
THERE ARE NO GUARANTEED DELIVERY PROCEDURES ASSOCIATED WITH THE TENDER
OFFER.
Libbey will not pay any fees or commissions to brokers, dealers, commercial banks or trust companies or other nominees (other than fees to the Dealer Manager and the Information Agent as described in Section 15 of the Offer to Purchase) for soliciting tenders of shares pursuant to the tender offer. Libbey will, however, upon request, reimburse brokers, dealers, commercial banks, trust companies or other nominees for customary mailing and handling expenses incurred by them in forwarding the tender offer and related materials to the beneficial owners of shares held by them as a nominee or in a fiduciary capacity. No broker, dealer, commercial bank or trust company has been authorized to act as the agent of Libbey, the Dealer Manager, the Information Agent or the Depositary for purposes of the tender offer. Libbey will pay or cause to be paid all stock transfer taxes, if any, on its purchase of the shares except as otherwise provided in the Offer to Purchase or Instruction 9 in the Letter of Transmittal.
Any questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone numbers and addresses set forth on the back cover of the Offer to Purchase. You may request additional copies of enclosed materials and direct questions and requests for assistance to the Information Agent, D. F. King & Co., Inc. at: (800) 431-9642.
Very truly yours,
BEAR, STEARNS & CO. INC.
ENCLOSURES
NOTHING CONTAINED IN THIS DOCUMENT OR IN THE ENCLOSED DOCUMENTS WILL MAKE YOU OR ANY OTHER PERSON AN AGENT OF LIBBEY, THE DEALER MANAGER, THE INFORMATION AGENT OR THE DEPOSITARY OR ANY AFFILIATE OF ANY OF THE FOREGOING, OR AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUMENT OR MAKE ANY STATEMENT ON BEHALF OF ANY OF THEM IN CONNECTION WITH THE TENDER OFFER OTHER THAN THE DOCUMENTS ENCLOSED AND THE STATEMENTS CONTAINED IN THOSE DOCUMENTS.
 
Offer to Purchase for Cash by 
[LIBBEY LOGO] LIBBEY INC.
of
Up to 1,500,000 Shares of its Common Stock at a Purchase Price not greater than $26.50 nor less than $23.50 per share
THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE TENDER OFFER IS EXTENDED.
To Our Clients:
Enclosed for your consideration are the Offer to Purchase, dated February 18, 2003, and the related Letter of Transmittal which, as amended or supplemented from time to time, together constitute the tender offer, in connection with the offer by Libbey Inc., a Delaware corporation ("Libbey"), to purchase for cash up to 1,500,000 shares of its common stock, $0.01 par value per share, at a price, net to the seller in cash, without interest, not greater than $26.50 nor less than $23.50 per share, on the terms and subject to the conditions of the tender offer.
On the terms and subject to the conditions of the tender offer, Libbey will determine a single per share price, not greater than $26.50 nor less than $23.50 per share, that it will pay for shares properly tendered and not properly withdrawn in the tender offer, taking into account the total number of shares tendered and the prices specified by tendering stockholders. Libbey will select the lowest purchase price that will allow it to purchase 1,500,000 shares, or such lesser number of shares as are properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share. All shares properly tendered at or below the purchase price and not properly withdrawn will be purchased at the purchase price selected by Libbey, on the terms and subject to the conditions of the tender offer, including proration provisions. All shares acquired in the tender offer will be acquired at the same purchase price. All shares tendered and purchased will include the associated preferred stock purchase rights issued pursuant to a Rights Agreement between Libbey and The Bank of New York, as rights agent, and, unless the context otherwise requires, all references to shares include the associated preferred stock purchase rights. Libbey reserves the right, in its sole discretion, to purchase more than 1,500,000 shares in the tender offer, subject to applicable law. Shares tendered at prices greater than the purchase price and shares not purchased because of proration provisions will be returned to the tendering stockholders at Libbey's expense promptly after the expiration of the tender offer. See Section 1 and Section 3 of the Offer to Purchase.
If the number of shares properly tendered is less than or equal to 1,500,000 shares (or such greater number of shares as Libbey may elect to purchase pursuant to the tender offer), Libbey will, on the terms and subject to the conditions of the tender offer, purchase at the purchase price selected by Libbey all shares so tendered.
On the terms and subject to the conditions of the tender offer, if at the expiration of the tender offer more than 1,500,000 shares (or any such greater number of shares as Libbey may elect to purchase) are properly tendered at or below the purchase price, Libbey will buy shares first, from all stockholders who own beneficially or of record, an aggregate of fewer than 100 shares (not including any shares held in Libbey's 401(k) Plans) (an "Odd Lot Holder") who properly tender all their shares at or below the purchase price selected by Libbey, second, on a pro rata basis from all other stockholders who properly tender shares at or below the purchase price selected by Libbey, subject to any conditional tenders, and third, if necessary to permit Libbey to purchase 1,500,000 shares, from holders who have tendered only shares subject to the condition that a specified minimum number of the holder's shares are purchased in the tender offer as described in Section 6 of the Offer to Purchase (for which the condition was not initially satisfied, and provided the holders tendered all of their shares) by random lot, to the extent feasible. See Section 1 and Section 6 of the Offer to Purchase.
We are the owner of record of shares held for your account. As such, we are the only ones who can tender your shares, and then only pursuant to your instructions. WE ARE SENDING YOU THE LETTER OF TRANSMITTAL
FOR YOUR INFORMATION ONLY; YOU CANNOT USE IT TO TENDER SHARES WE HOLD FOR YOUR ACCOUNT.
Please instruct us as to whether you wish us to tender any or all of the shares we hold for your account on the terms and subject to the conditions of the tender offer.
Please note the following:
1. You may tender your shares at prices not greater than $26.50 nor less than $23.50 per share, as indicated in the attached Instruction Form, net to you in cash, without interest.
2. You should consult with your broker or other financial or tax advisor on the possibility of designating the priority in which your shares will be purchased in the event of proration.
3. The tender offer is not conditioned on any minimum number of shares being tendered. The tender offer is, however, subject to certain other conditions set forth in the Offer to Purchase.
4. The tender offer, withdrawal rights and proration period will expire at 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless Libbey extends the tender offer.
5. The tender offer is for 1,500,000 shares, constituting approximately 10.25% of the shares outstanding as of Februay 12, 2003.
6. Tendering stockholders who are registered stockholders or who tender their shares directly to The Bank of New York will not be obligated to pay any brokerage commissions or fees to Libbey or the Dealer Manager, solicitation fees, or, except as set forth in the Offer to Purchase and the Letter of Transmittal, stock transfer taxes on Libbey's purchase of shares under the tender offer.
7. If you wish to tender portions of your shares at different prices, you must complete a separate Instruction Form for each price at which you wish to tender each such portion of your shares. We must submit separate Letters of Transmittal on your behalf for each price you will accept for each portion tendered.
8. If you are an Odd Lot Holder and you instruct us to tender on your behalf all such shares at or below the purchase price before the expiration of the tender offer and check the box captioned "Odd Lots" on the attached Instruction Form, Libbey, on the terms and subject to the conditions of the tender offer, will accept all such shares for purchase before proration, if any, of the purchase of other shares properly tendered at or below the purchase price and not properly withdrawn.
9. If you wish to condition your tender upon the purchase of all shares tendered or upon Libbey's purchase of a specified minimum number of the shares which you tender, you may elect to do so and thereby avoid possible proration of your tender. Libbey's purchase of shares from all tenders which are so conditioned will be determined by random lot. To elect such a condition complete the section captioned "Conditional Tender" in the attached Instruction Form.
If you wish to have us tender any or all of your shares, please so instruct us by completing, executing, detaching and returning to us the attached instruction form. If you authorize us to tender your shares, we will tender all such shares unless you specify otherwise on the attached Instruction Form.
YOUR PROMPT ACTION IS REQUESTED. YOUR INSTRUCTION SHEET SHOULD BE FORWARDED TO US IN AMPLE TIME TO PERMIT US TO SUBMIT A TENDER ON YOUR BEHALF BEFORE THE EXPIRATION OF THE TENDER OFFER. PLEASE NOTE THAT THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK CITY TIME, ON MONDAY, MARCH 17, 2003.
The tender offer is being made solely under the Offer to Purchase and the related Letter of Transmittal and is being made to all record holders of shares of common stock of Libbey. The tender offer is not being made to, nor will tenders be accepted from or on behalf of, holders of shares of common stock of Libbey residing in any jurisdiction in which the making of the tender offer or acceptance thereof would not be in compliance with the securities, blue sky or other laws of such jurisdiction.
 
INSTRUCTION FORM
WITH RESPECT TO

                           Offer to Purchase for Cash
                                       by
[LIBBEY LOGO]                     LIBBEY INC.
                                       of

                   Up to 1,500,000 Shares of its Common Stock
                  at a Purchase Price not greater than $26.50
                         nor less than $23.50 per share

The undersigned acknowledge(s) receipt of your letter and the enclosed Offer to Purchase, dated February 18, 2003, and the related Letter of Transmittal, which, as may be amended and supplemented from time to time, together constitute the tender offer, in connection with the offer by Libbey Inc., a Delaware corporation ("Libbey"), to purchase for cash up to 1,500,000 shares of its common stock, $0.01 par value per share, including the associated preferred stock purchase rights, at a price, net to the seller in cash, without interest, not greater than $26.50 nor less than $23.50 per share, specified by the undersigned, on the terms and subject to the conditions of the tender offer.
The undersigned hereby instruct(s) you to tender to Libbey the number of shares indicated below or, if no number is indicated, all shares you hold for the account of the undersigned, at the price per share indicated below, on the terms and subject to the conditions of the tender offer.
AGGREGATE NUMBER OF SHARES TO BE TENDERED BY YOU FOR THE ACCOUNT OF THE UNDERSIGNED: ________ SHARES*
PRICE (IN DOLLARS) PER SHARE
AT WHICH SHARES ARE BEING TENDERED
 (SEE INSTRUCTION 6 IN THE LETTER OF TRANSMITTAL)
(1) SHARES TENDERED AT PRICE DETERMINED UNDER THE TENDER OFFER
By checking the box below INSTEAD OF ONE OF THE BOXES UNDER "Shares Tendered at Price Determined by Stockholder," the undersigned hereby tenders shares at the purchase price, as the same shall be determined by Libbey in accordance with the terms of the tender offer.
[ ] I want to maximize the chance of having Libbey accept for purchase all of the shares that I am tendering (subject to the possibility of proration). Accordingly, by checking this box instead of one of the price boxes below, I hereby tender shares at, and am willing to accept, the purchase price determined by Libbey in accordance with the terms of the tender offer and resulting from the tender offer process. This action could result in receiving a price per share as low as $23.50 per share.
OR
(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOLDER
By checking ONE of the following boxes below INSTEAD OF THE BOX UNDER "Shares Tendered at Price Determined Under the Tender Offer," the undersigned hereby tenders shares at the price checked. This action could result in none of the shares being purchased if the purchase price determined by Libbey for the shares is less than the price checked below. A stockholder who desires to tender shares at more than one price must complete a separate Letter of Transmittal for each price at which shares are tendered. The same shares cannot be tendered, unless previously properly withdrawn as provided in Section 4 of the Offer to Purchase, at more than one price.
PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES
ARE BEING TENDERED

[ ] $23.50              [ ] $24.30               [ ] $25.10               [ ] $25.90
[ ] $23.60              [ ] $24.40               [ ] $25.20               [ ] $26.00
[ ] $23.70              [ ] $24.50               [ ] $25.30               [ ] $26.10
[ ] $23.80              [ ] $24.60               [ ] $25.40               [ ] $26.20
[ ] $23.90              [ ] $24.70               [ ] $25.50               [ ] $26.30
[ ] $24.00              [ ] $24.80               [ ] $25.60               [ ] $26.40
[ ] $24.10              [ ] $24.90               [ ] $25.70               [ ] $26.50
[ ] $24.20              [ ] $25.00               [ ] $25.80

CHECK ONLY ONE BOX UNDER (1) OR (2) ABOVE. IF MORE THAN ONE BOX IS CHECKED
ABOVE, THERE IS NO VALID TENDER OF SHARES.
ODD LOTS
 (SEE INSTRUCTION 10 IN THE LETTER OF TRANSMITTAL)
To be completed ONLY if shares are being tendered by or on behalf of a person owning, beneficially or of record, an aggregate of fewer than 100 shares. The undersigned either (CHECK ONE BOX):
[ ] is the beneficial or record owner of an aggregate of fewer than 100 shares, all of which are being tendered; or
[ ] is a broker, dealer, commercial bank, trust company, or other nominee that
(a) is tendering for the beneficial owner(s) shares with respect to which it is the record holder and (b) believes, based upon representations made to it by the beneficial owner(s), that each such person is the beneficial or record owner of an aggregate of fewer than 100 shares and is tendering all of those shares.
In addition, the undersigned is tendering shares either (CHECK ONE BOX):
[ ] at the purchase price, as the same shall be determined by Libbey in accordance with the terms of the tender offer (persons checking this box need not indicate the price per share below); or
[ ] at the price per share indicated below under "Shares Tendered at Price Determined by Stockholder."
CONDITIONAL TENDER
 (SEE INSTRUCTION 7 IN THE LETTER OF TRANSMITTAL)
A stockholder may tender shares subject to the condition that a specified minimum number of the stockholder's shares tendered must be purchased if any shares tendered are purchased, all as described in the Offer to Purchase, particularly in Section 6 thereof. Any stockholder desiring to make a conditional tender must so indicate in the box captioned "Conditional Tender" below. Unless the minimum number of shares indicated below is purchased by Libbey in the tender offer, none of the shares tendered by such stockholder will be purchased. It is the responsibility of the stockholder to calculate that minimum number of shares that must be purchased if any are purchased, and Libbey urges stockholders to consult their own tax advisor before completing this section. Unless this box has been checked and a minimum specified, the tender will be deemed unconditional.
[ ] Minimum number of shares that must be purchased, if any are purchased:
------------------ shares.
If, because of proration, the minimum number of shares designated will not be purchased, Libbey may accept conditional tenders by random lot, if necessary. However, to be eligible for purchase by random lot, the tendering stockholder must have tendered all of his or her shares and checked this box.
[ ] The tendered shares represent all shares held by the undersigned.
THE METHOD OF DELIVERY OF THIS DOCUMENT, IS AT THE ELECTION AND RISK OF THE TENDERING STOCKHOLDER. IF DELIVERY IS BY MAIL, THEN REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDED. IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.
LIBBEY'S BOARD OF DIRECTORS HAS APPROVED THE TENDER OFFER. HOWEVER, NEITHER LIBBEY NOR ANY MEMBER OF ITS BOARD OF DIRECTORS, NOR THE DEALER MANAGER OR THE INFORMATION AGENT MAKES ANY RECOMMENDATION TO STOCKHOLDERS AS TO WHETHER THEY SHOULD TENDER OR REFRAIN FROM TENDERING THEIR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH THEY MAY CHOOSE TO TENDER THEIR SHARES. STOCKHOLDERS MUST MAKE THEIR OWN DECISION AS TO WHETHER TO TENDER THEIR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH THEIR SHARES SHOULD BE TENDERED. IN DOING SO, STOCKHOLDERS SHOULD READ CAREFULLY THE INFORMATION IN THE OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING LIBBEY'S REASONS FOR MAKING THE TENDER OFFER. SEE SECTION 2 OF THE OFFER TO PURCHASE. STOCKHOLDERS SHOULD DISCUSS WHETHER TO TENDER THEIR SHARES WITH THEIR BROKER OR OTHER FINANCIAL OR TAX ADVISOR.
LIBBEY'S DIRECTORS AND EXECUTIVE OFFICERS HAVE ADVISED LIBBEY THAT THEY DO NOT INTEND TO TENDER ANY SHARES IN THE TENDER OFFER. SEE SECTION 11 OF THE OFFER TO PURCHASE.
Signature(s):

Name(s):

(PLEASE PRINT)

Taxpayer Identification or Social Security Number:

Address(es):

(INCLUDING ZIP CODE)

Area Code/Phone Number:

Date:

 
Offer to Purchase for Cash
by
[LIBBEY LOGO] LIBBEY INC.
of
Up to 1,500,000 shares of its Common Stock at a Purchase Price not greater than $26.50 nor less than $23.50 per share
To the Participants in our 401(k) Plans:
As a participant in either the Libbey Inc. Retirement Savings Plan or the Libbey Inc. Supplemental Retirement Plan (individually a "Plan" and collectively the "401(k) Plans") a portion of your Plan accounts may be invested in the common stock of Libbey Inc., a Delaware corporation ("Libbey"). As more fully described below, Libbey has commenced an offer to purchase for cash up to 1,500,000 shares of its common stock, $0.01 par value per share, including the associated preferred stock purchase rights, at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest, on the terms and subject to the conditions of the tender offer.
Enclosed are tender offer materials and a yellow Trustee Direction Form that require your immediate attention. These materials describe the tender offer and its terms in more detail. As described below, you have the right to instruct JPMorgan Chase Bank as trustee of the 401(k) Plans (the "Trustee") whether to tender shares of Libbey common stock credited to your individual account under the 401(k) Plans.
If you do not wish to direct the tender of any portion of the shares in your Plan account, you do not need to take any action. If you would like to direct the tender of some or all of the shares held on your behalf in your Plan account in response to this tender offer, detailed instructions on how to tender those shares are set forth below.
To understand the tender offer fully and for a more complete description of the terms and conditions of the tender offer, you should carefully read the entire Offer to Purchase dated February 18, 2003 which is enclosed. The Offer is subject to certain conditions which are described in the Offer to Purchase.
IN ORDER TO TENDER SHARES IN YOUR PLAN ACCOUNT YOU WILL NEED TO COMPLETE THE ENCLOSED YELLOW TRUSTEE DIRECTION FORM AND RETURN IT TO D. F. KING & CO., INC., P.O. BOX 1150, PITTSBURGH, PA 15230-1150 IN THE ENCLOSED RETURN ENVELOPE SO THAT IT IS RECEIVED BY 12:00 MIDNIGHT., NEW YORK CITY TIME, ON FRIDAY, MARCH 14, 2003, UNLESS THE TENDER OFFER IS EXTENDED, IN WHICH CASE, IF ADMINISTRATIVELY FEASIBLE, THE DEADLINE FOR RECEIPT OF YOUR TRUSTEE DIRECTION FORM WILL BE 12:00 MIDNIGHT, NEW YORK CITY TIME, ON THE THIRD DAY PRIOR TO THE EXPIRATION OF THE TENDER OFFER, AS EXTENDED.
D. F. King & Co., Inc. has been hired by Libbey as the Information Agent with respect to the tender offer. D. F. King & Co., Inc. will receive each participant's tender directions and then give them to JPMorgan Chase Bank as the Trustee of the 401(k) Plans. The Trustee will then tender shares at the prices specified on behalf of all participants in the 401(k) Plans who elected to tender shares.
The remainder of this letter summarizes the tender offer, your rights under the 401(k) Plans and the procedures for completing the yellow Trustee Direction Form. You should also review the more detailed explanation provided in the Offer to Purchase, which is enclosed with this letter.
THE OFFER. Libbey is offering to purchase up to 1,500,000 shares of its common stock at a price not greater than $26.50 nor less than $23.50 per share. The purchase price for the tendered shares will be selected by Libbey, and will not be greater than $26.50 nor less than $23.50 per share, without interest, based on the price that will allow it to purchase 1,500,000 shares or, if a lesser number of shares is properly tendered, all shares that are properly tendered and not properly withdrawn. All shares purchased in the tender offer will be purchased at the same purchase price.
This tender offer is being extended to all of Libbey's stockholders, not just stockholders who are participants in the 401(k) Plans. All shares properly tendered at or below the purchase price selected by Libbey and not properly withdrawn will be purchased, subject to the conditions of the tender offer and the "odd lot" priority,
proration and conditional tender provisions described in the Offer to Purchase. If more than 1,500,000 shares are properly tendered, Libbey will not purchase all of the shares tendered at or below the purchase price because of proration. Shares tendered at prices in excess of the purchase price that is selected by Libbey and shares not purchased because of proration or conditional tenders will be returned promptly following the expiration of the tender offer.
Libbey's tender offer is being made on the terms and subject to the conditions set forth in the Offer to Purchase and in the related Letter of Transmittal, which, as amended or supplemented from time to time, together constitute the tender offer.
Libbey reserves the right, in its sole discretion, to purchase more than 1,500,000 shares in the tender offer.
You must carefully follow the instructions below if you want to direct the Trustee to tender some or all of the shares held on your behalf in your Plan account. Failure to follow these instructions properly may make you ineligible to direct the Trustee to tender of the shares held in your Plan account in the tender offer. Shares held on your behalf in your Plan account can be made only by following these instructions and by properly completing and returning the yellow Trustee Direction Form.
If you tender shares, the tender proceeds will be reinvested in JP Morgan 100% US Securities Fund. Once the tender proceeds have been credited to your Plan account, you may reallocate your investments among the various investment funds under the Plan in the usual manner.
Because the terms and conditions of the Letter of Transmittal will govern the tender of the shares held in the Plan, you should read the Letter of Transmittal carefully. THE LETTER OF TRANSMITTAL, HOWEVER, IS FURNISHED TO YOU FOR YOUR INFORMATION ONLY AND CANNOT BE USED BY YOU TO TENDER SHARES THAT ARE HELD ON YOUR BEHALF IN YOUR PLAN ACCOUNT. The Letter of Transmittal may only be used to tender shares held outside of the 401(k) Plans. If you hold shares outside of the 401(k) Plans and wish to tender those shares as well as shares held in your Plan account, you need to comply with the procedures described in the Letter of Transmittal and the Offer to Purchase for your shares outside of the 401(k) Plans, and submit a yellow Trustee Direction Form for shares you hold in your Plan account. You should also read the Offer to Purchase carefully before making any decision regarding the tender offer.
The tender offer is being made solely pursuant to the Offer to Purchase and the related Letter of Transmittal and is being made to all holders of shares of common stock of Libbey. The tender offer is not being made to, nor will tenders be accepted from or on behalf of, holders of shares of common stock of Libbey residing in any jurisdiction in which the making of the tender offer or acceptance of the tender offer would not be in compliance with the securities laws of that jurisdiction.
TENDERING SHARES. To instruct the Trustee to tender any or all of the shares held on your behalf in your Plan account, you must complete the enclosed yellow Trustee Direction Form and return it to D. F. King & Co., Inc., P.O. Box 1150, Pittsburgh, PA 15230-1150 in the enclosed return envelope so that it is RECEIVED by 12:00 Midnight., New York City time, on Friday, March 14, 2003, unless the tender offer is extended, in which case, if administratively feasible, the deadline for receipt of your yellow Trustee Direction Form will be 12:00 Midnight, New York City time, on the third day prior to the expiration of the tender offer, as extended.
IF YOU DO NOT COMPLETE THE ENCLOSED YELLOW TRUSTEE DIRECTION FORM AND RETURN IT TO D. F. KING & CO., INC., ON A TIMELY BASIS, YOU WILL BE DEEMED TO HAVE ELECTED NOT TO PARTICIPATE IN THE TENDER OFFER AND NO SHARES CREDITED TO YOUR PLAN ACCOUNT WILL BE TENDERED IN THE TENDER OFFER.
You may determine the number of shares in your Plan account, from time to time either through the internet at WWW.RETIREONLINE.COM or by calling JP Morgan American Century, the record keeper for the 401(k) Plans, at 1-800- 345-2345. Please note that the number of shares in your Plan account may change during the 20 business day tender offer period as a result of additional 401(k) and matching contributions being made, as well as by any investment direction changes you may make.
You may not tender more shares than are held in your Plan accounts on Friday, March 14, 2003, or the deadline for returning the yellow Trustee Direction Form, if the tender offer is extended. If you direct the Trustee to tender more shares than are held in your Plan accounts on the date of the deadline for submitting Trustee Direction Forms, then the Trustee will tender all of the shares held in your Plan accounts.
If you desire to tender shares from your Plan accounts on the yellow Trustee Direction Form you must specify the following:
- Whether or not you wish to tender all shares held in your Plan accounts, or just some shares. If you specify that you only wish to tender a certain number of shares, then the Trustee will only tender that specified number if your Plan account contains at least that number of shares. If your Plan account contains less than the number of shares you specified to tender, the Trustee will tender all shares in your Plan account.
- Whether you are willing to sell the shares in your Plan accounts to Libbey at the price determined by Libbey in the tender offer (which could result in you receiving a price per share as low as $23.50), or
- If not, you must specify the price or prices, not greater than $26.50 nor less than $23.50 per share, at which you are willing to sell the shares in your Plan accounts to Libbey under the tender offer. Prices may be specified in increments of $.10.
When considering whether or not to participate in the tender offer, it is important that you note the following:
1. Libbey has been advised that if D. F. King & Co., Inc. does not receive your yellow Trustee Direction Form by 12:00 Midnight, New York City time, on Friday, March 14, 2003, then the Information Agent will not have sufficient time to process your direction and inform the Trustee. In such case, the Trustee will not tender any shares held on your behalf in the Plan. The tender offer, withdrawal rights and proration period will expire at 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless the tender offer is extended. Consequently, your yellow Trustee Direction Form must be received by D. F. King & Co., Inc. no later than 12:00 Midnight, New York City time, on Friday, March 14, 2003, unless the offer is extended.
2. Shares held on your behalf in your Plan account may be tendered at prices not greater than $26.50 nor less than $23.50 per share.
3. The 401(k) Plans are prohibited from selling shares to Libbey for a price that is less than the prevailing market price. Accordingly, if you elect to tender shares at a price that is lower than the prevailing price of Libbey's common stock on the New York Stock Exchange at the expiration of the tender offer, the tender price you elect will be deemed to have been increased to the closest tender price that is not less than that closing price. This may result in such shares not being eligible for purchase.
4. The tender offer is for up to 1,500,000 shares, constituting approximately 10.25% of the shares outstanding as of February 12, 2003. The tender offer is not conditioned on any minimum number of shares being tendered. The tender offer is, however, subject to other conditions described in the Offer to Purchase.
5. Neither Libbey nor any member of its Board of Directors, nor the Dealer Manager, the Information Agent, the Trustee or any other fiduciary of the 401(k) Plans makes any recommendation to you as to whether you should tender or refrain from tendering your shares or as to the purchase price or purchase prices at which you may choose to tender your shares. You must make your own decision as to whether to tender your shares and, if so, how many shares to tender and the purchase price or purchase prices at which your shares should be tendered. Libbey's directors and executive officers have indicated that they do not intend to tender any shares in the tender offer as more specifically discussed in Section 11 of the Offer to Purchase.
6. Your tender instructions will be held in strict confidence by D. F. King & Co., Inc. and the Trustee and will not be divulged or released to any directors, officers or employees of Libbey, except as may be required by law.
7. Tendering participants will not be obligated to pay any brokerage fees or commission or solicitation fees to the Dealer Manager, Depositary, Information Agent or Libbey or, except as described in the Letter of Transmittal, stock transfer taxes on the transfer of shares pursuant to the tender offer.
8. As more fully described in the Offer to Purchase, tenders will be deemed irrevocable unless timely withdrawn. If you instruct the Trustee to tender shares held on your behalf in your Plan account, and you subsequently decide to change your instructions or withdraw your tender of shares, you may do so by submitting the new Trustee Direction Form. However, the new Trustee Direction Form will be effective only if it is received by D. F. King & Co., Inc. on or before 12:00 Midnight, New York City time, on Friday, March 14,
2003, which is three days before the scheduled expiration of the tender offer at 12:00 Midnight, New York City time, on Monday, March 17, 2003. Upon receipt of a timely submitted new yellow Trustee Direction Form, your previous instructions to tender the shares will be deemed canceled. If your new yellow Trustee Direction Form directed the Trustee to withdraw from tender the shares held on your behalf in your Plan account, you may later re-tender those shares by submitting another yellow Trustee Direction Form at the above address so long as it is received by D. F. King & Co., Inc. on or before three days before the expiration of the tender offer. Additional Trustee Direction Forms may be obtained by calling D. F. King & Co., Inc., at (800) 431-9642.
9. While participants will not recognize any immediate tax gain or loss as a result of the tender offer, the tax treatment of future withdrawals or distributions from the 401(k) Plans may be adversely impacted by a tender and sale of shares within the 401(k) Plans. Specifically, under current federal income tax rules, if you receive a lump sum distribution from a 401(k) Plan including Libbey shares that have increased in value while they were held by the 401(k) Plan, under certain circumstances you may have the option of not paying tax on this increase in value, which is called "net unrealized appreciation," until you sell the shares. When the shares are sold, any gain up to the amount of the untaxed net unrealized appreciation is taxed as long-term capital gain. If shares credited to your individual Plan account are purchased by Libbey in the tender offer, you will no longer be able to take advantage of this tax benefit.
Unless you direct the Trustee on the enclosed yellow Trustee Direction Form to tender the shares held on your behalf in your Plan account, no shares will be tendered.
TRUSTEE DIRECTION FORM
WITH RESPECT TO THE
OFFER TO PURCHASE FOR CASH BY
LIBBEY INC.
OF
UP TO 1,500,000 SHARES OF ITS COMMON STOCK
The undersigned acknowledges receipt of the accompanying letter and enclosed Offer to Purchase, dated February 18, 2003, and the related Letter of Transmittal and Letter to the Participants in Libbey's 401(k) Plans in connection with the tender offer by Libbey Inc., a Delaware corporation ("Libbey"), to purchase up to 1,500,000 shares of its common stock, $0.01 par value per share.
These instructions will instruct JPMorgan Chase Bank (the "Trustee"), as trustee for the Libbey Inc. Retirement Savings Plan and the Libbey Inc. Supplemental Retirement Plan (singly, a "Plan" and collectively, the "401(k) Plans") to tender shares held by the Trustee for the undersigned's Plan account upon the terms and subject to the conditions set forth in the Offer to Purchase.
NOTE: Shares allocated to participant accounts for which the Trustee does not receive directions will not be tendered.
NUMBER OF SHARES TENDERED: (check one box)
[ ] I direct the Trustee to tender ALL of the shares in my Plan account
[ ] I direct the Trustee to tender ________ (complete blank) shares in my Plan account
(1) SHARES TENDERED AT PRICE DETERMINED UNDER THE TENDER OFFER
By checking the box below INSTEAD OF ONE OF THE BOXES UNDER "Shares Tendered at Price Determined by Stockholder," the undersigned hereby tenders shares at the purchase price, as the same shall be determined by Libbey in accordance with the terms of the tender offer.
[ ] I want to maximize the chance of having Libbey accept for purchase all of the shares that I am tendering (subject to the possibility of proration). Accordingly, by checking this box instead of one of the price boxes below, I hereby direct the Trustee to tender shares at, and am willing to accept, the purchase price determined by Libbey in accordance with the terms of the tender offer and resulting from the tender offer process. This action could result in receiving a price per share as low as $23.50 per share.
OR
(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOLDER
By checking ONE of the following boxes below INSTEAD OF THE BOX UNDER "Shares Tendered at Price Determined Under the Tender Offer," the undersigned hereby directs the Trustee to tender shares at the price checked. This action could result in none of the shares being purchased if the purchase price determined by Libbey for the shares is less than the price checked below. A participant who desires to direct the Trustee to tender shares at more than one price must complete a separate yellow Trustee Direction Form for each price at which shares are tendered. The same shares cannot be tendered, unless previously properly withdrawn as provided in Section 4 of the Offer to Purchase, at more than one price.
 
PRICE (IN DOLLARS) PER SHARES AT WHICH SHARES
ARE BEING TENDERED

[ ] $23.50      [ ] $24.30     [ ] $25.10     [ ] $25.90
[ ] $23.60      [ ] $24.40     [ ] $25.20     [ ] $26.00
[ ] $23.70      [ ] $24.50     [ ] $25.30     [ ] $26.10
[ ] $23.80      [ ] $24.60     [ ] $25.40     [ ] $26.20
[ ] $23.90      [ ] $24.70     [ ] $25.50     [ ] $26.30
[ ] $24.00      [ ] $24.80     [ ] $25.60     [ ] $26.40
[ ] $24.10      [ ] $24.90     [ ] $25.70     [ ] $26.50
[ ] $24.20      [ ] $25.00     [ ] $25.80

CHECK ONLY ONE BOX UNDER (1) OR (2) ABOVE. IF MORE THAN ONE BOX IS CHECKED
ABOVE, THERE IS NO VALID DIRECTION FOR THE TRUSTEE TO TENDER SHARES.
Dated:


(SIGNATURE)

Print Name:

Print Social Security Number:

Address:


Daytime Telephone Number with Area Code:

Check which 401(k) Plan in which you are a participant:
[ ] Libbey Inc. Retirement Savings Plan
[ ] Libbey Inc. Supplemental Retirement Plan
 
[LIBBEY LOGO]
LIBBEY INC.
300 MADISON AVE
P.O. BOX 10060
TOLEDO, OH 43699

N E W S R E L E A S E
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KENNETH WILKES    KENNETH BOERGER                SUZY LYNDE
VP/CFO            VP/TREASURER                   ANALYST INQUIRIES
(419) 325-2490    (419) 325-2279                 (312) 640-6772

FOR IMMEDIATE RELEASE
TUESDAY, FEBRUARY 18, 2003
LIBBEY INC. ANNOUNCES COMMENCEMENT OF ITS
MODIFIED DUTCH AUCTION TENDER OFFER
TOLEDO, OHIO, FEBRUARY 18, 2003--LIBBEY INC. (NYSE: LBY) announced today that it is commencing today a modified "Dutch Auction" tender offer to purchase up to 1,500,000 shares of its outstanding common stock at a price determined by Libbey that is not greater than $26.50 nor less than $23.50 per share.
The tender offer will expire at 12:00 Midnight, New York City time, on March 17, 2003, unless extended. Tenders of shares must be made on or prior to the expiration of the tender offer and shares may be withdrawn at anytime on or prior to the expiration of the tender offer.
On the terms and subject to the conditions of the tender offer, stockholders will have the opportunity to tender all or a portion of their shares at a price specified by the stockholder within the $23.50 to $26.50 range. Based on the number of shares tendered and the prices specified by the tendering stockholders, Libbey will select the lowest price per share within the price range that will enable it to buy 1,500,000 shares, or such lesser number of shares that are properly tendered. If stockholders properly tender more than 1,500,000 shares of Libbey common stock at or below the purchase price selected by Libbey, Libbey will first purchase shares tendered by those stockholders who beneficially own less than 100 shares of Libbey common stock, second purchase shares tendered by stockholders, at the purchase price selected by Libbey, on a pro rata basis and third, only if necessary to permit Libbey to purchase 1,500,000 shares, from holders who have tendered shares conditionally (for which the condition was not initially satisfied) by
- MORE-
Libbey, Inc.
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random lot, to the extent feasible. All shares that are acquired in the tender offer will be acquired at the same purchase price. Stockholders whose shares are purchased in the tender offer will be paid the purchase price net in cash, without interest, promptly after the expiration of the tender offer. Stockholders whose shares are not purchased in the tender offer will have their shares returned to them, free of charge, promptly after the expiration of the tender offer. The tender offer is not contingent on any minimum number of shares being tendered. However, the tender offer is subject to a number of other conditions specified in the Offer to Purchase that will be distributed to all Libbey stockholders of record.
Bear, Stearns & Co. Inc. is the dealer manager for the tender offer and any questions concerning the tender offer may be directed to Bear, Stearns & Co. Inc. at (866) 897-6798 (toll free). D. F. King & Co., Inc. is the information agent for the tender offer and any questions concerning the tender offer or for copies of the Offer to Purchase, Letter of Transmittal and related documents can be obtained from D. F. King & Co. Inc. by calling (212) 269-5550 (banks and brokerage firms) or (800) 431-9642 (all others toll free). The Offer to Purchase, Letter of Transmittal and related documents are being mailed to registered stockholders as of February 18, 2003 and will also be made available for distribution to beneficial owners of Libbey common stock.
Neither Libbey, nor any member of its Board of Directors, nor the Dealer Manager or the Information Agent is making any recommendation to stockholders as to whether to tender or refrain from tendering their shares into the tender offer or as to the purchase price or purchase prices at which stockholders may choose to tender their shares. Stockholders must decide how many shares they will tender, if any, and the price, within the stated range, at which they will offer their shares for purchase by Libbey.
THIS PRESS RELEASE IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT AN OFFER TO BUY OR THE SOLICITATION OF AN OFFER TO SELL ANY SHARES OF LIBBEY'S COMMON STOCK. THE SOLICITATION OF OFFERS TO BUY LIBBEY'S COMMON STOCK IS ONLY BEING MADE PURSUANT TO THE TENDER OFFER DOCUMENTS, INCLUDING THE OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL THAT LIBBEY WILL BE DISTRIBUTING TO ITS STOCKHOLDERS AND FILING WITH THE SECURITIES AND EXCHANGE COMMISSION. STOCKHOLDERS AND INVESTORS SHOULD READ CAREFULLY THE OFFER TO PURCHASE AND RELATED MATERIALS WHEN THEY ARE AVAILABLE BECAUSE THEY CONTAIN IMPORTANT INFORMATION. STOCKHOLDERS AND INVESTORS MAY OBTAIN A FREE COPY (WHEN AVAILABLE) OF THE OFFER TO PURCHASE AND OTHER DOCUMENTS THAT WILL BE FILED BY LIBBEY WITH THE SECURITIES AND EXCHANGE COMMISSION AT THE SECURITY AND EXCHANGE COMMISSION'S WEB SITE AT WWW.SEC.GOV OR FROM THE INFORMATION AGENT, D. F. KING & CO., INC., AT (800) 431-9642. STOCKHOLDERS ARE URGED TO CAREFULLY READ THESE MATERIALS BEFORE MAKING ANY DECISION WITH RESPECT TO THE TENDER OFFER.
- MORE -
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The above information includes "forward-looking" statements. Such statements only reflect Libbey's best assessment at this time, and are indicated by words or phrases such as "goal," "expects," " believes," "will," "estimates," "anticipates," or similar phrases.
Investors are cautioned that forward-looking statements involve risks and uncertainty, that actual results may differ materially from such statements, and that investors should not place undue reliance on such statements.
Important factors potentially affecting the tender offer and our performance include: major slowdowns in the retail, travel or entertainment industries including the impact of armed hostilities or any other international or national calamity, including any act of terrorism, on the retail, travel, restaurant and bar or entertainment industries; significant increases in per-unit costs for natural gas, electricity, corrugated packaging, and other purchased materials; higher interest rates that increase our borrowing costs; increases in expenses associated with higher medical costs, reduced pension income associated with lower returns on pension investments and increased pension obligations; devaluations and other major currency fluctuations relative to the U.S. dollar, euro or Mexican peso that could reduce the cost-competitiveness of our products compared to foreign competition; the effect of high inflation in Mexico and exchange rate changes to the value of the Mexican peso and the earnings and cash flow of our joint venture in Mexico, Vitrocrisa, expressed under U.S. generally accepted accounting principles; our and Vitrocrisa's inability to achieve savings and profit improvements at targeted levels from capacity realignment, re-engineering and operational restructuring programs or within the intended time periods; protracted work stoppages related to collective bargaining agreements; increased competition from foreign suppliers endeavoring to sell glass tableware in the United States and Mexico, including the impact of lower duties for imported products; or whether we complete any significant acquisition and whether such acquisitions can operate profitably.
Libbey Inc.:
- is a leading producer of glass tableware in North America;
- is a leading producer of tabletop products for the foodservice industry;
- exports to more than 75 countries; and,
- provides technical assistance to glass tableware manufacturers around the world.
Based in Toledo, Ohio, the company operates glass tableware manufacturing plants in the United States in California, Louisiana, and Ohio and in The Netherlands. Its Royal Leerdam subsidiary, located in Leerdam, The Netherlands, is among the world leaders in producing and selling glass stemware to retail, foodservice and industrial clients. In addition, Libbey is a joint venture partner in the largest glass tableware company in Mexico. Its Syracuse China subsidiary designs, manufactures and distributes an extensive line of high-quality ceramic dinnerware, principally for foodservice establishments in the United States. Its World Tableware subsidiary imports and sells a full-line of metal flatware and holloware and an assortment of ceramic dinnerware and other tabletop items principally for foodservice establishments in the United States. Its Traex subsidiary, located in Wisconsin, designs, manufactures and distributes an extensive line of plastic
- MORE -
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items for the foodservice industry, including: ware washing racks, trays, dispensers, bar supply, tabletop, food preparation items and brushes. In 2002, Libbey Inc.'s net sales totaled $433.8 million.
 
This announcement is neither an offer to purchase nor a solicitation of an offer to sell shares. The tender offer is made solely by the Offer to Purchase dated February 18, 2003 and the related Letter of Transmittal, and any amendments or supplements thereto. The tender offer is not being made to, nor will tenders be accepted from or on behalf of, holders of shares in any jurisdiction in which the making or acceptance of offers to sell shares would not be in compliance with the laws of that jurisdiction. In any jurisdiction where the securities, blue sky or other laws require the tender offer to be made by a licensed broker or dealer, the tender offer shall be deemed to be made on behalf of Libbey Inc. by Bear, Stearns & Co. Inc., the Dealer Manager for the tender offer, or by one or more registered brokers or dealers licensed under the laws of that jurisdiction.
NOTICE OF OFFER TO PURCHASE FOR CASH
BY
LIBBEY INC.
OF
UP TO 1,500,000 SHARES OF ITS COMMON STOCK AT A
PURCHASE PRICE NOT GREATER THAN
$26.50 NOR LESS THAN $23.50
PER SHARE
THE TENDER OFFER, WITHDRAWAL RIGHTS AND PRORATION PERIOD WILL EXPIRE AT 12:00 MIDNIGHT, NEW YORK TIME, ON MONDAY, MARCH 17, 2003, UNLESS THE OFFER IS EXTENDED.
Libbey Inc., a Delaware corporation ("Libbey"), is inviting its stockholders to tender up to 1,500,000 shares of its common stock, $0.01 par value per share, for purchase by Libbey at a price not greater than $26.50 nor less than $23.50 per share, net to the seller in cash, without interest, on the terms and subject to the conditions described in the Offer to Purchase, dated February 18, 2003, and in the related Letter of Transmittal which, as amended or supplemented from time to time, together constitute the tender offer. The tender offer is not conditioned on any minimum number of shares being tendered. The tender offer is, however, subject to other conditions set forth in the Offer to Purchase and the related Letter of Transmittal.
THE BOARD OF DIRECTORS OF LIBBEY HAS APPROVED THE TENDER OFFER. HOWEVER, NEITHER LIBBEY NOR ANY MEMBER OF ITS BOARD OF DIRECTORS, NOR THE DEALER MANAGER OR THE INFORMATION AGENT MAKES ANY RECOMMENDATION TO STOCKHOLDERS AS TO WHETHER TO TENDER OR REFRAIN FROM TENDERING THEIR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH STOCKHOLDERS MAY CHOOSE TO TENDER THEIR SHARES. STOCKHOLDERS MUST MAKE THEIR OWN DECISIONS AS TO WHETHER TO TENDER THEIR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH SUCH SHARES SHOULD BE TENDERED. IN DOING SO, STOCKHOLDERS SHOULD READ CAREFULLY THE INFORMATION IN THE OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING LIBBEY'S REASONS FOR MAKING THE TENDER OFFER. STOCKHOLDERS SHOULD DISCUSS WHETHER TO TENDER THEIR SHARES WITH THEIR BROKER OR OTHER FINANCIAL OR TAX ADVISOR.
LIBBEY'S DIRECTORS AND EXECUTIVE OFFICERS HAVE ADVISED LIBBEY THAT THEY
DO NOT INTEND TO TENDER ANY SHARES IN THE TENDER OFFER.
On the terms and subject to the conditions of the tender offer, Libbey will determine a single per share price, not greater than $26.50 nor less than $23.50 per share, that it will pay for shares properly tendered and not properly withdrawn in the tender offer, taking into account the total number of shares tendered and the prices specified by tendering stockholders. Libbey will select the lowest purchase price that will allow it to purchase 1,500,000 shares, or such lesser number of shares as is properly tendered and not properly withdrawn, at prices not greater than $26.50 nor less than $23.50 per share. All shares acquired in the tender offer will be acquired at the
same purchase price. All shares tendered and purchased will include the associated preferred stock purchase rights issued pursuant to a Rights Agreement between Libbey and The Bank of New York, as rights agent, and, unless the context otherwise requires, all references to shares include the associated preferred stock purchase rights. Only shares properly tendered at prices at or below the purchase price selected by Libbey, and not properly withdrawn, will be purchased. However, because of the "odd lot" priority, proration and conditional tender provisions described in the Offer to Purchase, all of the shares tendered at or below the purchase price may not be purchased if more than the number of shares Libbey seeks are properly tendered. Shares not purchased in the tender offer will be returned to the tendering stockholders at Libbey's expense promptly after the expiration of the tender offer. Under no circumstances will interest on the purchase price be paid by Libbey regardless of any delay in making such payment.
The term "expiration date" means 12:00 Midnight, New York City time, on Monday, March 17, 2003, unless and until Libbey, in its sole discretion, shall have extended the period of time during which the tender offer will remain open, in which event the term expiration date shall refer to the latest time and date at which the tender offer, as so extended by Libbey, shall expire. Libbey reserves the right, in its sole discretion, to purchase more than 1,500,000 shares under the tender offer subject to applicable law. For purposes of the tender offer, Libbey will be deemed to have accepted for payment (and therefore purchased) shares properly tendered at or below the purchase price and not properly withdrawn, subject to the proration provisions of the tender offer, only when, as and if Libbey gives oral or written notice to The Bank of New York, the Depositary of the tender offer, of its acceptance for payment of such shares under the tender offer. Payment for shares tendered and accepted for payment under the tender offer will be made only after timely receipt by the Depositary of certificates for such shares or a timely confirmation of a book-entry transfer of such shares into the Depositary's account at the Book-Entry Transfer Facility (as defined in the Offer to Purchase), a properly completed and duly executed Letter of Transmittal, an Agent's Message (as defined in the Offer to Purchase) in the case of a book-entry transfer or a specific acknowledgement in the case of a tender through the Automated Tender Offer Program of the Book-Entry Transfer Facility, and any other documents required by the Letter of Transmittal.
Libbey expressly reserves the right, in its sole discretion, at any time and from time to time, to extend the period of time during which the tender offer is open and thereby delay acceptance for payment of, and payment for, any shares by giving oral or written notice of such extension to the Depositary and making a public announcement thereof no later than 9:00 a.m., New York City time, on the next business day after the last previously scheduled expiration date. During any such extension, all shares previously tendered and not properly withdrawn will remain subject to the tender offer and to the right of a tendering stockholder to withdraw such stockholder's shares.
The tender offer is consistent with Libbey's historical commitment of repurchasing shares from time to time as a means of increasing stockholder value. Libbey believes that the tender offer is a prudent use of its financial resources given its business profile, assets and current market price, and that investing in its own shares is an attractive use of capital and an efficient means to provide value to its stockholders.
Tenders of shares under the tender offer are irrevocable, except that such shares may be withdrawn at any time prior to the expiration date and, unless previously accepted for payment by Libbey under the tender offer, may also be withdrawn at any time after 12:00 Midnight, New York City time, on Monday, April 14, 2003. For such withdrawal to be effective, a written notice of withdrawal must be timely received by The Bank of New York at its address set forth on the back cover of the Offer to Purchase. Any such notice of withdrawal must specify the name of the tendering stockholder, the number of shares to be withdrawn and the name of the registered holder of such shares. If the certificates for shares to be withdrawn have been delivered or otherwise identified to the Depositary, then, before the release of such certificates, the serial numbers shown on such certificates must be submitted to the Depositary and the signature(s) on the notice of withdrawal must be guaranteed by an "eligible institution" (as defined in the Offer to Purchase), unless such shares have been tendered for the account of an eligible institution. If shares have been tendered under the procedure for book-entry transfer set forth in the Offer to Purchase, any notice of withdrawal also must specify the name and the number of the account at the Book-Entry Transfer Facility to be credited with the withdrawn shares and must otherwise comply with such Book-Entry Transfer Facility's procedures. All questions as to the form and validity (including the time of receipt) of any notice of withdrawal will be determined by Libbey, in its sole discretion, which determination will be final and binding. Neither Libbey nor The Bank of New York, as the Depositary, D. F. King & Co., Inc., as the Information Agent, Bear, Stearns & Co. Inc., as the Dealer Manager, or any other person will be under any duty to give notification of any defects or irregularities in any tender or notice of withdrawal or incur any liability for failure to give any such notification.
The information required to be disclosed by Rule 13e-4 under the Securities Exchange Act of 1934, as amended, is contained in the Offer to Purchase and is incorporated herein by reference. Libbey has also filed with the Securities and Exchange Commission an Issuer Tender Offer Statement on Schedule TO, which includes certain additional information relating to the tender offer.
The Offer to Purchase and the related Letter of Transmittal have been mailed to record holders of shares whose names appear on Libbey's stockholder list and have been furnished to brokers, dealers, commercial banks, trust companies and similar persons whose names, or the names of whose nominees, appear on the stockholder list or, if applicable, who are listed as participants in a clearing agency's security position listing for subsequent transmittal to beneficial owners of shares.
THE OFFER TO PURCHASE AND THE RELATED LETTER OF TRANSMITTAL CONTAIN IMPORTANT INFORMATION THAT SHOULD BE READ CAREFULLY BEFORE ANY DECISION WITH RESPECT TO THE TENDER OFFER IS MADE.
Any questions or requests for assistance may be directed to the Information Agent or the Dealer Manager at their respective telephone numbers and addresses set forth below. Requests for additional copies of the Offer to Purchase, the Letter of Transmittal or related documents may be directed to the Information Agent at the telephone number and address set forth below. Stockholders may also contact their broker, dealer, commercial bank or trust company or other nominee for assistance concerning the tender offer. To confirm delivery of shares, stockholders are directed to contact The Bank of New York, the Depositary, at (800) 524-4458.
The Information Agent for the tender offer is:
D. F. KING & CO., INC. 48 Wall Street New York, NY 10005 Banks and Brokers Call Collect: (212) 269-5550 
ALL OTHERS CALL TOLL-FREE: (800) 431-9642
The Dealer Manager for the tender offer is:
BEAR, STEARNS & CO. INC.
 383 Madison Avenue
New York, NY 10179
Call Toll Free: (866) 897-6798
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AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT
This AMENDED AND RESTATED REVOLVING CREDIT AGREEMENT ("Agreement") is entered into as of February 10, 2003 among LIBBEY GLASS INC., a Delaware corporation (the "US Borrower"), LIBBEY EUROPE B.V., a company organized and existing under the laws of the Netherlands (the "Dutch Borrower", and together with the US Borrower, the "Borrowers"), each lender from time to time party hereto (collectively, the "Lenders" and individually, a "Lender"), and BANK OF AMERICA, N.A., as the administrative agent, Swing Line Lender and an L/C Issuer, and BANK ONE, NA and FLEET NATIONAL BANK, as syndication agents (the "Syndication Agents", and together with the Administrative Agent, the "Agents").
The Lenders have provided to the US Borrower a revolving credit facility pursuant to that certain Revolving Credit Agreement dated April 23, 2002 by and among the US Borrower, the Lenders and the Agents (the "Original Credit Agreement");
The Borrowers have requested that the Original Credit Agreement be amended and restated to provide for an offshore currency subfacility and an offshore currency swing line subfacility to be available to the Dutch Borrower and to make certain other amendments;
The Lenders and the Agents are willing to so amend and restate the Original Credit Agreement, to make the offshore currency subfacility and the offshore currency swing line subfacility available to the Dutch Borrower and to continue to make the revolving credit and letter of credit facilities available to the US Borrower upon the terms and conditions set forth herein;
The Borrowers, the Lenders and the Agents hereby agree that the Original Credit Agreement is hereby amended, restated and substituted for in its entirety as follows:
ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS
1.01 AMENDMENT AND RESTATEMENT. The Borrowers, the Agents and the Lenders hereby agree that upon the effectiveness of this Agreement, the terms and provisions of the Original Credit Agreement shall be and hereby are, except as otherwise provided herein, amended and restated in their entirety.
This Agreement is given as a substitution of, and not as a payment of, the obligations of the US Borrower under the Original Credit Agreement and is not intended to constitute a novation of the liabilities, duties and obligations under the Original Credit Agreement. Upon effectiveness of this Agreement, all Obligations outstanding and owing by the US Borrower under the Original Credit Agreement as of the Amendment and Restatement Effectiveness Date shall constitute Obligations hereunder. All Base Rate Loans, Eurodollar Rate Loans and Negotiated Rate Loans under the Original Credit Agreement shall continue in effect hereunder at the respective applicable rates and with the respective applicable Interest Periods, and, as to Negotiated Rate Loans, maturity dates. All Swing Line Loans under the Original Credit Agreement shall continue in effect as US Swing Line Loans hereunder evidenced by the US
Swing Line Note. All of the indebtedness, liabilities and obligations owing by the US Borrower under the Original Credit Agreement evidenced by the Original Revolving Loan Notes shall be evidenced by the Revolving Loan Notes issued by the US Borrower in substitution for, and not in payment or novation of, the Original Revolving Loan Notes.
1.02 DEFINED TERMS.
As used in this Agreement, the following terms shall have the meanings set forth below:
"Accounts Receivable" means presently existing and hereafter arising or acquired accounts receivable, general intangibles, choses in action and other forms of obligations and receivables relating in any way to Inventory or arising from the sale of Inventory or the rendering of services or howsoever otherwise arising, and, with respect to any of the foregoing receivables or obligations,
(a) all of the interest of the US Borrower or any of its Subsidiaries in the goods (including returned goods) the sale of which gave rise to such receivable or obligation after the passage of title thereto to any obligor, (b) all other Liens and property subject thereto from time to time purporting to secure payment of such receivables or obligations, (c) all guarantees, insurance, letters of credit and other agreements or arrangements of whatever character from time to time supporting or securing payment of any such receivables or obligations, (d) all interests of the Receivables Subsidiary under the documents evidencing a Permitted Receivables Purchase Facility and any permitted performance guaranty given in connection therewith, and (e) all records relating to any of the foregoing and all proceeds and products of any of the foregoing.
"Acquisition" means any transaction or series of related transactions for the purpose of or resulting, directly or indirectly, in (a) the acquisition by the US Borrower or a Subsidiary of all or substantially all of the assets of a Person, or of any business or division of a Person, (b) the acquisition by the US Borrower or a Subsidiary of in excess of 50% of the capital stock, partnership interests, membership interests or equity of any Person (other than a Person already a Subsidiary), or otherwise causing any Person to become a Subsidiary, or (c) a merger or consolidation or any other combination by a Borrower or a Subsidiary with another Person (other than a Person that is the US Borrower or a Subsidiary), provided that the US Borrower or such Subsidiary is the surviving entity.
"Adjusted Consolidated Net Income" means, for any period, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, Consolidated Net Income excluding, if applicable, any after-tax adjustment to Consolidated Net Income for the Restructuring Charge for such period.
"Administrative Agent" means Bank of America in its capacity as administrative agent under any of the Loan Documents, or any permitted successor administrative agent.
"Administrative Agent's Office" means the Administrative Agent's address and, as appropriate, account as set forth on Schedule 10.02, or such other address or account as the Administrative Agent may from time to time notify the US Borrower and the Lenders.
"Affiliate" means, as to any Person, any other Person directly or indirectly controlling, controlled by, or under direct or indirect common control with, such Person. A Person shall be
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deemed to be "controlled by" any other Person if such other Person possesses, directly or indirectly, power to direct or cause the direction of the management and policies of such Person whether through the ownership of voting securities or by contract or otherwise other than any director, officer or employee of such Person.
"Agent-Related Persons" means the Administrative Agent (including any permitted successor administrative agent), together with its Affiliates (including, in the case of Bank of America in its capacities as the Administrative Agent and as a Joint Lead Arranger), and the officers, directors, employees, agents and attorneys-in-fact of such Persons and Affiliates.
"Agents" means the Administrative Agent and the Syndication Agents.
"Aggregate Commitments" has the meaning specified in the definition of "Commitment."
"Aggregate Receivables Discount Amount" has the meaning specified in the definition of "Consolidated EBITDA."
"Agreement" means this Amended and Restated Revolving Credit Agreement.
"Amendment and Restatement Effectiveness Date" means the first date that all of the conditions precedent in Section 4.01 are satisfied or waived in accordance with Section 4.01.
"Applicable Rate" means the following basis points per annum, based upon the Leverage Ratio as set forth in the most recent Compliance Certificate received by the Administrative Agent pursuant to Section 6.02(b):
Applicable Rate

---------------------------------------------------------------------------------------------
                                                                                   Offshore
                                                                      Offshore     Currency
                                          Base Rate      Eurodollar   Currency     Swing Line
                                          + (or minus)   Rate +       Rate +       Rate +
                                          ------------   ----------   ----------   -----------
                                                                                   Offshore
                                          Revolving      Revolving    Offshore     Currency
Pricing   Leverage             Facility   Loans in       Loans in     Currency     Swing Line
Level     Ratio                Fee        Dollars        Dollars      Rate Loans   Loans
-------   -----------------    --------   ------------   ----------   ----------   ----------
  1       Less than
          1.75:1.0               17.5       -17.5          70.0           70.0       120.0
---------------------------------------------------------------------------------------------
  2       Greater than or
          equal to
          1.75:1.0 but less
          than 2.5:1.0           25.0       -25.0          75.0           75.0       125.0
---------------------------------------------------------------------------------------------
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---------------------------------------------------------------------------------------------
                                                                                   Offshore
                                                                      Offshore     Currency
                                          Base Rate      Eurodollar   Currency     Swing Line
                                          + (or minus)   Rate +       Rate +       Rate +
                                          ------------   ----------   ----------   -----------
                                                                                   Offshore
                                          Revolving      Revolving    Offshore     Currency
Pricing   Leverage             Facility   Loans in       Loans in     Currency     Swing Line
Level     Ratio                Fee        Dollars        Dollars      Rate Loans   Loans
-------   -----------------    --------   ------------   ----------   ----------   ----------
  3       Greater than or        30.0        20.0         120.0          120.0       170.0
          equal to 2.5:1.0
          but less than
          3.0:1.0
---------------------------------------------------------------------------------------------
  4       Greater than or        37.5        37.5         137.5          137.5       187.5
          equal to 3.0:1.0
---------------------------------------------------------------------------------------------

Any increase or decrease in the Applicable Rate resulting from a change in the Leverage Ratio shall become effective as of the fifth Business Day immediately following the date a Compliance Certificate is delivered pursuant to
Section 6.02(b); provided, however, that if no Compliance Certificate is delivered with respect to a fiscal quarter on or prior to the date when due in accordance with such Section, then, until such time as the applicable Compliance Certificate is delivered, with respect to the Facility Fee, Revolving Loans and Offshore Currency Loans, Pricing Level 4 as set forth in the table above shall apply as of the fifth Business Day after the Administrative Agent gives the US Borrower notice that it has not received such certificate by the due date. Until adjusted as provided above, the Applicable Rate shall be at the Pricing Level in effect under the Original Credit Agreement immediately prior to the effectiveness of this Agreement.
"Applicable Swing Line Funding Office" means, initially, (i) for US Swing Line Loans, the office specified for notices to the Swing Line Lender on Schedule 10.02, and (ii) for Offshore Currency Swing Line Loans, the office of the London Branch of the Swing Line Lender as shall be designated by the Swing Line Lender by notice to the Borrowers, and thereafter in each case such other office or offices as the Swing Line Lender may designate by notice to the Borrowers and the Administrative Agent.
"Approved Fund" has the meaning specified in Section 10.07(h).
"Assignment and Assumption Agreement" means an Assignment and Assumption Agreement substantially in the form of Exhibit E.
"Attorney Costs" means and includes all fees and disbursements of any law firm or other external counsel and the allocated non-duplicative cost of internal legal services and all disbursements of internal counsel.
"Attributable Indebtedness" means, on any date, (a) in respect of any capital lease of any Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP,
(b) in respect of any Synthetic Lease Obligation, the capitalized amount of the remaining lease payments under the relevant lease that
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would appear on a balance sheet of such Person prepared as of such date in accordance with GAAP if such lease were accounted for as a capital lease, and
(c) in respect of any Permitted Receivables Purchase Facility, the amount of Receivables Facility Attributed Indebtedness.
"Audited Financial Statements" means the audited consolidated balance sheet of Holdings and its Subsidiaries for the fiscal year ended December 31, 2001, and the related consolidated statements of income, shareholders' equity and cash flows for such fiscal year of Holdings and its Subsidiaries.
"Auto-Renewal Letter of Credit" has the meaning specified in Section 2.04(b)(iii).
"Bank of America" means Bank of America, N.A.
"Base Rate" means for any day a fluctuating rate per annum equal to the higher of (a) the Federal Funds Rate plus 1/2 of 1% and (b) the rate of interest in effect for such day as publicly announced from time to time by Bank of America as its "prime rate." Such rate is a rate set by Bank of America based upon various factors including Bank of America's costs and desired return, general economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at, above, or below such announced rate. Any change in such rate announced by Bank of America shall take effect at the opening of business on the day specified in the public announcement of such change.
"Base Rate Loan" means a Loan that bears interest based on the Base Rate. All Base Rate Loans shall be denominated in Dollars.
"Borrowers" has the meaning set forth in the introductory paragraph hereto.
"Borrowing" means a Revolving Borrowing, an Offshore Currency Borrowing, a Negotiated Rate Loan Borrowing or a Swing Line Borrowing, as the context may require.
"Business Day" means (a) any day other than a Saturday, Sunday or other day on which commercial banks are authorized to close under the Laws of, or are in fact closed in, the state where the Administrative Agent's Office is located,
(b) if such day relates to any Eurodollar Rate Loan, means any such day described in clause (a) on which dealings in Dollar deposits are conducted by and between banks in the London interbank eurodollar market and (c) if such day relates to any Offshore Currency Loan or an Offshore Currency Swing Line Loan, means any such day described in clause (a) which is also a TARGET Day.
"Cash Collateralize" means to pledge and deposit with or deliver to the Administrative Agent, for the benefit of the applicable L/C Issuer and the Lenders, as collateral for the L/C Obligations, cash or deposit account balances pursuant to documentation in form and substance satisfactory to the Administrative Agent and the applicable L/C Issuer (which documents are hereby consented to by the Lenders). Derivatives of such term shall have corresponding meaning.
"Change of Control" means, with respect to any Person, an event or series of events by which:
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(a) any "person" or "group" (as such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but excluding any employee benefit plan of such person or its subsidiaries, and any person or entity acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan) becomes the "beneficial owner" (as defined in Rules 13d-3 and 13d-5 under the Securities Exchange Act of 1934), directly or indirectly, of 30% or more of the equity securities of such Person entitled to vote for members of the board of directors or equivalent governing body of such Person; or
(b) during any period of 12 consecutive months, a majority of the members of the board of directors or other equivalent governing body of such Person cease to be composed of individuals (i) who were members of that board or equivalent governing body on the first day of such period, (ii) whose election or nomination to that board or equivalent governing body was approved by individuals referred to in clause (i) above constituting at the time of such election or nomination at least a majority of that board or equivalent governing body or (iii) whose election or nomination to that board or other equivalent governing body was approved by individuals referred to in clauses (i) and (ii) above constituting at the time of such election or nomination at least a majority of that board or equivalent governing body.
"Code" means the Internal Revenue Code of 1986, as amended.
"COLI Debt" means all Indebtedness of Holdings or any of its Subsidiaries to the insurance company issuing the COLI Policies, if and for so long as: (a) the aggregate principal amount of such Indebtedness is equal to or less than the aggregate account value of all COLI Policies at the time such Indebtedness is incurred by Holdings and such Subsidiaries and at all times thereafter; and (b) the documentation with respect to such Indebtedness limits the recourse of the insurance company issuing the COLI Policies, as lender, against Holdings and such Subsidiaries for the payment of such Indebtedness to the ownership interest of Holdings and its Subsidiaries in the COLI Policies.
"COLI Policies" means all corporate-owned life insurance policies now or hereafter purchased and maintained by Holdings or any of its Subsidiaries to insure the lives of certain employees of Holdings and its Subsidiaries, which policies name Holdings or such Subsidiary as the beneficiary upon the death of such employee.
"Commitment" means, as to each Lender, its obligation to (a) make Revolving Loans to the US Borrower pursuant to Section 2.01(a), (b) make Offshore Currency Loans to the Dutch Borrower pursuant to Section 2.01(b), (c) purchase participations in L/C Obligations, and (d) purchase participations in Swing Line Loans, in an aggregate principal amount not to exceed the amount set forth opposite such Lender's name on Schedules 2.01(a), as such amount may be reduced or adjusted from time to time in accordance with the terms of this Agreement (collectively, the "Aggregate Commitments").
"Compensation Period" has the meaning specified in Section 2.13(d)(ii).
"Compliance Certificate" means a certificate substantially in the form of Exhibit E.
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"Consolidated Amendment to Guaranties" means that Consolidated Amendment to Guaranties dated the Amendment and Restatement Effectiveness Date by and among certain of the Guarantors and the Administrative Agent.
"Consolidated EBITDA" means, for any period, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, an amount equal to (a) the sum of (i) Consolidated Net Income, (ii) Consolidated Interest Charges, (iii) provisions for taxes, based on or measured by income, included in the determination of such Consolidated Net Income, (iv) the amount of depreciation and amortization expense deducted in determining such Consolidated Net Income, (v) cash dividends received in respect of equity investments, (vi) the amount of the Restructuring Charge included in the determination of such Consolidated Net Income, (vii) other non-cash charges as disclosed in the financial statements or footnotes thereto of Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) for such period included in the determination of such Consolidated Net Income and (viii) the aggregate amount of any discount on the sale of Accounts Receivable by Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) in connection with a Permitted Receivables Purchase Facility for such period included in the determination of such Consolidated Net Income ("Aggregate Receivables Discount Amount") minus (b) the sum of (i) pre-tax earnings (with any pre-tax loss being treated as a negative amount) from equity investments and (ii) non-cash gains as disclosed in the financial statements or footnotes thereto of Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) for such period, in each case, to the extent included in the determination of such Consolidated Net Income; provided, however, that solely for the purpose of the computation of the Leverage Ratio, if there has occurred an Acquisition or Disposition during the relevant period, Consolidated EBITDA shall be calculated on a Pro Forma Basis.
"Consolidated Interest Charges" means, for any period, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, the sum (without any netting of interest income) of (a) all interest, premium payments and fees (excluding deferred financing fees payable to the Lenders, the Agents or Joint Lead Arrangers in connection herewith or in connection with other financing arrangements) of Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) in connection with borrowed money (including capitalized interest) or in connection with the deferred purchase price of assets, in each case to the extent treated as interest in accordance with GAAP, and (b) the portion of rent expense of Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) with respect to such period under capital leases that is treated as interest in accordance with GAAP.
"Consolidated Net Income" means, for any period, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, the net income of Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) after extraordinary items for that period.
"Consolidated Total Indebtedness" means, as of any date of determination, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, the sum (without duplication) of (a) the outstanding principal amount of all obligations, whether current or long-term, for borrowed money (including Obligations hereunder but excluding COLI Debt), and all obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments, in each case determined in accordance with GAAP, (b) Receivables Facility
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Attributed Indebtedness, (c) Attributable Indebtedness in respect of capital leases and Synthetic Lease Obligations, and (d) without duplication, all Guaranty Obligations with respect to Indebtedness of the types specified in sections (a) through (c) above of Persons other than Holdings or any Restricted Subsidiary to the extent the aggregate amount thereof exceeds $30,000,000.
"Contingent Obligation" means, as to any Person, any direct or indirect liability of that Person, whether or not contingent, with or without recourse,
(a) in respect of any Guaranty Obligation, (b) with respect to any Surety Instrument issued for the account of that Person or as to which that Person is otherwise liable for reimbursement of drawings or payments, (c) to purchase any materials, supplies or other property from, or to obtain the services of, another Person if the relevant contract or other related document or obligation requires that payment for such materials, supplies or other property, or for such services, shall be made regardless of whether delivery of such materials, supplies or other property is ever made or tendered, or such services are ever performed or tendered, or (d) in respect of any Swap Contract. The amount of any Contingent Obligation shall (a) in the case of Guaranty Obligations, be deemed equal to the stated or determinable amount of the primary obligation or portion thereof in respect of which such Guaranty Obligation is made or, if less, to the amount to which the Guaranty Obligation is limited or, if not stated or if indeterminable, the maximum reasonably anticipated liability in respect thereof as determined by the guarantying Person in good faith, and (b) in the case of other Contingent Obligations, be equal to the maximum reasonably anticipated liability in respect thereof.
"Continuing Lender" has the meaning specified in Section 2.15(b).
"Contractual Obligation" means, as to any Person, any provision of any security issued by such Person or of any material agreement, instrument or other undertaking to which such Person is a party or by which it or any of its property is bound.
"Credit Extension" means each of the following: (a) a Revolving Borrowing, (b) an Offshore Currency Borrowing, (c) a Negotiated Rate Loan Borrowing, (d) a Swing Line Borrowing, and (e) an L/C Credit Extension.
"Debtor Relief Laws" means the Bankruptcy Code of the United States of America, and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief Laws of the United States of America or other applicable jurisdictions from time to time in effect and affecting the rights of creditors generally.
"Default" means any event that, with the giving of any notice, the passage of time, or both, would be an Event of Default.
"Default Rate" means an interest rate equal to (a) the Base Rate plus
(b) the Applicable Rate, if any, applicable to Base Rate Loans plus (c) 2% per annum; provided, however, that with respect to a Fixed Rate Loan or Offshore Currency Swing Line Loan, the Default Rate shall be an interest rate equal to the interest rate (including any Applicable Rate) otherwise applicable to such Loan plus 2% per annum, in each case to the fullest extent permitted by applicable Laws.
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"Disposition" or "Dispose" means the sale, assignment, exclusive (in all jurisdictions) licensing or other transfer (including any sale and leaseback transaction but excluding any ordinary course licensing arrangement and excluding the sale of environmental credits to the extent the amount of proceeds therefrom does not exceed $3,000,000 in the aggregate in any fiscal year of the US Borrower) of any property by any Person, including any sale, assignment or other transfer, with or without recourse, of any notes or accounts receivable or any rights and claims associated therewith (other than in connection with a Permitted Receivables Purchase Facility).
"Dollar" and "$" means lawful money of the United States of America.
"Dollar Equivalent" means, at any time, (a) with respect to any amount denominated in Dollars, such amount, and (b) with respect to any amount denominated in euro, the equivalent amount thereof in Dollars as determined by the Administrative Agent at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchases of Dollars with euro.
"Domestic Subsidiary" means a Subsidiary of a Borrower which is organized under the laws of the United States or any political subdivision thereof.
"Dutch Borrower" has the meaning set forth in the introductory paragraphs hereto.
"Effective Date" means the date that all of the conditions precedent in
Section 4.01 of the Original Credit Agreement were satisfied or waived in accordance with such Section 4.01.
"Eligible Assignee" has the meaning specified in Section 10.07(h).
"EMU" means the economic and monetary union in accordance with the Treaty of Rome of 1957, as amended by the Single European Act of 1986, the Maastricht Treaty of 1992 and the Amsterdam Treaty of 1998, as amended from time to time.
"EMU Legislation" means the legislative measures of the European Council for the introduction, changeover to or operation of a single or unified European currency.
"Environmental Claim" means any written accusation, allegation, notice of violation, claim, demand, abatement order or other order or direction (conditional or otherwise) by any Governmental Authority or any other Person for any damage, including, without limitation, personal injury (including sickness, disease or death), tangible or intangible property damage, contribution, indemnity, indirect or consequential damages, damage to the environment, nuisance, pollution, contamination or other adverse effects on the environment, or for fines, penalties or restrictions, in each case relating to, resulting from or in connection with Hazardous Materials and relating to any Loan Party, any of its Restricted Subsidiaries or any Facility.
"Environmental Laws" means all Laws relating to environmental, health, and safety matters applicable to any property.
"ERISA" means the Employee Retirement Income Security Act of 1974 and any regulations issued pursuant thereto.
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"ERISA Affiliate" means any trade or business (whether or not incorporated) under common control with either Borrower within the meaning of
Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the Code for purposes of provisions relating to Section 412 of the Code).
"ERISA Event" means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by the US Borrower or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a complete or partial withdrawal by the US Borrower or any ERISA Affiliate from a Multiemployer Plan or notification that a Multiemployer Plan is in reorganization (other than any withdrawal by the US Borrower from its Syracuse China Multiemployer Plan to the extent such withdrawal could not reasonably be expected to result in incremental liability in excess of the Threshold Amount to any Loan Party); (d) the filing of a notice of intent to terminate, the treatment of a Pension Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the commencement of proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition which might reasonably be expected to constitute grounds under Section 4042 of ERISA for the termination of, or the appointment of a trustee to administer, any Pension Plan or Multiemployer Plan; or (f) the imposition of any liability under Title IV of ERISA, other than PBGC premiums due but not delinquent under Section 4007 of ERISA, upon the US Borrower or any ERISA Affiliate.
"euro" and "E" mean the lawful currency of the Participating Member States introduced in accordance with the EMU Legislation. All Loans denominated in euro must be Offshore Currency Loans or Offshore Currency Swing Line Loans.
"Eurodollar Rate" means for any Interest Period with respect to any Eurodollar Rate Loan:
(a) the rate per annum (rounded upward to the next 1/100th of 1%) equal to the rate determined by the Administrative Agent to be the offered rate that appears on the page of the Telerate screen (or any successor thereto) that displays an average British Bankers Association Interest Settlement Rate for deposits in Dollars (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00
a.m. (London time) two Business Days prior to the first day of such Interest Period, or
(b) if the rate referenced in the preceding subsection (a) does not appear on such page or service or such page or service shall cease to be available, the rate per annum (rounded upward to the next 1/100th of 1%) equal to the rate determined by the Administrative Agent to be the offered rate on such other page or other service that displays an average British Bankers Association Interest Settlement Rate for deposits in Dollars (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest Period, or
(c) if the rates referenced in the preceding subsections (a) and (b) are not available, the rate per annum (rounded upward to the next 1/100th of 1%) determined by the Administrative Agent as the rate of interest at which deposits in Dollars for delivery on the first
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day of such Interest Period in same day funds in the approximate amount of the Eurodollar Rate Loan being made, continued or converted by Bank of America and with a term equivalent to such Interest Period would be offered by Bank of America's London Branch to major banks in the London interbank eurodollar market at their request at approximately 4:00 p.m. (London time) two Business Days prior to the first day of such Interest Period.
"Eurodollar Rate Loan" means a Revolving Loan that bears interest at a rate based on the Eurodollar Rate.
"Event of Default" means any of the events or circumstances specified in Article VIII.
"Excluded Tax" means any of the following taxes, levies, imposts, duties, deductions, withholdings or charges, and all liabilities with respect thereto: (a) Taxes imposed on the net income of a Lender or the Administrative Agent (including without limitation branch profits taxes, minimum taxes and taxes computed under alternative methods, at least one of which is based on net income by (i) the jurisdiction under the laws of which such Lender or the Administrative Agent is organized or any political subdivision thereof or (ii) the jurisdiction of such Lender's or the Administrative Agent's applicable lending office or any political subdivision thereof or (iii) any jurisdiction in which the Lender or Administrative Agent is doing business (other than by virtue of being a Lender under this Agreement), (b) any Taxes that would not have been imposed but for (i) the failure by the Administrative Agent or such Lender, as applicable, to comply with the requirements of Section 10.15 or otherwise provide and keep current any certification or other documentation required to qualify for an exemption from or reduced rate of any Tax or (ii) the gross negligence or willful misconduct of Administrative Agent or such Lender, and (c) Taxes paid by a transferee of a Lender to the extent such taxes exceed the amount that the Lender would have paid with respect to the rights assigned, participated, or otherwise transferred, unless (i) such assignment, participation or transfer shall have been made when the circumstances giving rise to such greater payment did not exist or had not yet occurred or (ii) such assignment, participation or transfer shall have been made at the request of the US Borrower.
"Existing Termination Date" has the meaning specified in Section 2.15(a).
"Facilities" means any and all real property (including, without limitation, all buildings, fixtures or other improvements located thereon) now or hereafter owned, leased or operated by any Loan Party or any of its Restricted Subsidiaries.
"Facility Fee" has the meaning specified in Section 2.10(a).
"Federal Funds Rate" means, for any day, the rate per annum equal to the weighted average of the rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on the next succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the Federal Funds Rate for
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such day shall be the average rate charged to Bank of America on such day on such transactions as determined by the Administrative Agent.
"Fee Letter" has the meaning specified in Section 2.10(b).
"Fixed Rate" means the Eurodollar Rate and/or the Offshore Currency Rate, as the context may require.
"Fixed Rate Loan" means a Eurodollar Rate Loan and/or an Offshore Currency Loan, as the context may require.
"Foreign Lender" has the meaning specified in Section 10.15.
"Foreign Subsidiary" means a Restricted Subsidiary of the US Borrower which is not a Domestic Subsidiary.
"Fund" has the meaning specified in Section 10.07(h).
"FRB" means the Board of Governors of the Federal Reserve System of the United States of America.
"GAAP" means generally accepted accounting principles in the United States of America set forth in the opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or such other principles as may be approved by a significant segment of the accounting profession, that are applicable to the circumstances as of the date of determination.
"Governmental Authority" means any nation or government, any state or other political subdivision thereof, any agency, authority, instrumentality, regulatory body, court, administrative tribunal, central bank, or other public entity exercising executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to government.
"Governmental Authorizations" means any permit, license, authorization, plan, directive, consent order or consent decree of or from any foreign, federal, state or local governmental authority, agency or court.
"Granting Lender" has the meaning specified in Section 10.07(b).
"Guaranteed Creditors" means and includes (a) the Administrative Agent, and the Lenders and (b) each Swap Creditor (other than any Loan Party).
"Guarantors" means, collectively, Holdings, US Borrower and the Restricted Material Subsidiaries as identified with an asterisk on Schedule 5.13 and, after the date hereof, any Subsidiary which may have joined in the Subsidiary Guaranty pursuant to Section 6.15(b) hereof.
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"Guaranties" means, collectively, (a) the Subsidiary Guaranty, (b) the Holdings Guaranty and (c) the Libbey Glass Guaranty.
"Guaranty Obligation" means, as to any Person, any (a) any obligation, contingent or otherwise, of such Person guarantying or having the economic effect of guarantying any Indebtedness or other obligation payable or performable by another Person (the "primary obligor") in any manner, whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee in respect of such Indebtedness or other obligation of the payment or performance of such Indebtedness or other obligation, (iii) to maintain working capital, equity capital or any other financial statement condition or liquidity of the primary obligor so as to enable the primary obligor to pay such Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other manner the obligee in respect of such Indebtedness or other obligation of the payment or performance thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on any assets of such Person securing any Indebtedness or other obligation of any other Person, whether or not such Indebtedness or other obligation is assumed by such Person. The amount of any Guaranty Obligation shall be deemed to be an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, in respect of which such Guaranty Obligation is made or, if less, the maximum amount to which the Contingent Obligation is limited or, if not stated or determinable, the maximum reasonably anticipated liability in respect thereof as determined by the guarantying Person in good faith.
"Hazardous Materials" means (a) any chemical, material or substance at any time defined as or included in the definition of "hazardous substances", "hazardous wastes", "hazardous materials", "extremely hazardous waste", "restricted hazardous waste", "infectious waste", "toxic substances" or any other formulations intended to define, list or classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity, carcinogenicity, toxicity, reproductive toxicity, "TCLP toxicity" or "EP toxicity" or words of similar import under any applicable Environmental Laws;
(b) any oil, petroleum, petroleum fraction or petroleum derived substance; (c) any radioactive materials; (d) asbestos in any form; (e) urea formaldehyde foam insulation; (f) electrical equipment which contains any oil or dielectric fluid containing levels of polychlorinated biphenyls in excess of fifty parts per million; and (g) pesticides.
"Holdings" means Libbey Inc., a Delaware corporation, and the owner of 100% of the outstanding equity of the US Borrower.
"Holdings Guaranty" means the Guaranty made by Holdings in favor of the Administrative Agent on behalf of the Guaranteed Creditors.
"Honor Date" has the meaning specified in Section 2.04(c)(i).
"Incremental Amount" has the meaning specified in Section 7.02(l).
"Indebtedness" means, as to any Person at a particular time, all of the following, whether or not included as indebtedness or liabilities in accordance with GAAP:
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(a) all obligations of such Person for borrowed money and all obligations of such Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments;
(b) all direct or contingent obligations of such Person arising under letters of credit (including standby and commercial), bankers' acceptances, bank guaranties, surety bonds and similar instruments;
(c) all obligations of such Person to pay the deferred purchase price of property or services payable more than six months after incurrence of the obligation (other than trade accounts payable in the ordinary course of business and contingent earn-outs payable with respect to Acquisitions otherwise permitted hereunder);
(d) indebtedness (excluding prepaid interest thereon) secured by a Lien on property owned or being purchased by such Person (including indebtedness arising under conditional sales or other title retention agreements), whether or not such indebtedness shall have been assumed by such Person or is limited in recourse;
(e) capital leases to the extent classified as a liability on the balance sheet in accordance with GAAP and Synthetic Lease Obligations;
(f) Receivables Facility Attributed Indebtedness; and
(g) all Guaranty Obligations of such Person in respect of any of the foregoing.
For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any partnership or Joint Venture (other than a Joint Venture that is itself a corporation or limited liability company) in which such Person is a general partner or a joint venturer, unless such Indebtedness is expressly made non-recourse to such Person (subject only to customary exceptions) but only to the extent such Person is liable therefor. The amount of any capital lease or Synthetic Lease Obligation as of any date shall be deemed to be the amount of Attributable Indebtedness in respect thereof as of such date.
"Indemnified Liabilities" has the meaning set forth in Section 10.05.
"Indemnitees" has the meaning set forth in Section 10.05.
"Intercompany Indebtedness" means Indebtedness of the US Borrower or any of its Subsidiaries which, in the case of the US Borrower, is owing to any Restricted Subsidiary of the US Borrower and which, in the case of any Subsidiary, is owing to the US Borrower or any of the US Borrower's other Restricted Subsidiaries.
"Interest Coverage Ratio" means, as of any date of determination, the ratio of (a) of Consolidated EBITDA for the period of the four prior fiscal quarters ending on such date to (b) Consolidated Interest Charges plus the Aggregate Receivables Discount Amount for such period.
"Interest Payment Date" means, (a) as to any Fixed Rate Loan, the last day of each Interest Period applicable to such Loan; provided, however, that if any Interest Period for a Fixed Rate Loan exceeds three months, the respective dates that fall every three months after the
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beginning of such Interest Period shall also be Interest Payment Dates; (b) as to any Base Rate Loan (including a US Swing Line Loan), the first Business Day of each April, July, October and January and the Revolving Loan Termination Date; (c) as to any Offshore Currency Swing Line Loan, the first Business Day of each month and the Revolving Loan Termination Date, and (d) as to any Negotiated Rate Loan, the first Business Day of each month (or such other dates as are mutually agreed upon by the US Borrower and the applicable Lender) and the Revolving Loan Termination Date.
"Interest Period" means as to each Fixed Rate Loan the period commencing on the date such Fixed Rate Loan is disbursed or converted to or continued as a Fixed Rate Loan and ending on the date one, two, three or six months thereafter, as selected by the US Borrower in its Notice of Borrowing or Notice of Conversion/Continuation, as applicable (or, if all Lenders have agreed, nine or twelve months thereafter); provided that:
(a) any Interest Period that would otherwise end on a day that is not a Business Day shall be extended to the next succeeding Business Day unless, in the case of a Fixed Rate Loan, such Business Day falls in another calendar month, in which case such Interest Period shall end on the next preceding Business Day;
(b) any Interest Period pertaining to a Fixed Rate Loan that begins on the last Business Day of a calendar month (or on a day for which there is no numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the calendar month at the end of such Interest Period; and
(c) no Interest Period with respect to any Loan shall extend beyond the Revolving Loan Termination Date.
"Inventory" means, inclusively, all inventory as defined in the UCC from time to time and all goods, merchandise and other personal property wherever located, now owned or hereafter acquired by the US Borrower or any of its Subsidiaries of every kind or description which are held for sale or lease or are furnished or to be furnished under a contract of service or are raw materials, work-in-process or materials used or consumed or to be used or consumed in the US Borrower's or any of its Subsidiaries' business.
"Investment" means, as to any Person, any acquisition or investment by such Person, whether by means of (a) the purchase or other acquisition of capital stock or other securities of another Person, (b) a loan, advance or capital contribution to, guaranty of debt of, or purchase or other acquisition of any other debt or equity participation or interest in, another Person, including any partnership or Joint Venture interest in such other Person, or (c) the purchase or other acquisition (in one transaction or a series of related transactions) of assets of another Person that constitute a business unit. For purposes of covenant compliance, the amount of any Investment shall be the amount actually invested by a Person minus cash dividends, other cash returns and the fair market value of other distributions received by such Person on or with respect to such Investment net of taxes associated with such dividends and returns without adjustment for subsequent increases or decreases in the value of such Investment.
"IP Rights" has the meaning set forth in Section 5.16.
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"IRS" means the United States Internal Revenue Service.
"Joint Lead Arrangers" means, collectively, Banc of America Securities LLC and Banc One Capital Markets, Inc., in their respective capacities as joint lead arrangers hereunder.
"Joint Venture" means a corporation, partnership, limited liability company, joint venture or other similar legal arrangement (whether created by contract or conducted through a separate legal entity) which is not a Subsidiary and which is now existing or hereafter formed by the US Borrower or any of its Subsidiaries with another Person in order to conduct a common venture or enterprise with such Person.
"Laws" means, collectively, all international, foreign, Federal, state and local statutes, treaties, rules, regulations, ordinances, codes and administrative or judicial precedents or authorities, and all applicable administrative orders, licenses, authorizations and permits of, and agreements with, any Governmental Authority (and, in the case of each of the foregoing, with respect to Section 3.04 only, whether or not having the force of law).
"L/C Advance" means, with respect to each Lender, such Lender's participation in any L/C Borrowing in accordance with its Pro Rata Share.
"L/C Borrowing" means an extension of credit resulting from a drawing under any Letter of Credit which has not been reimbursed on the date when made or refinanced as a Revolving Borrowing.
"L/C Credit Extension" means, with respect to any Letter of Credit, the issuance thereof or extension of the expiry date thereof, or the renewal or increase of the amount thereof.
"L/C Issuer" means Bank of America in its capacity as an issuer of Letters of Credit hereunder, any other Lender which agrees at the US Borrower's request to serve as an issuer of Letters of Credit hereunder or any successor issuer of the foregoing; provided, however, that at no time shall there be more than three Lenders issuing Letters of Credit hereunder.
"L/C Obligations" means, as at any date of determination, the aggregate undrawn face amount of all outstanding Letters of Credit plus the aggregate of all Unreimbursed Amounts, including all L/C Borrowings.
"Lender" has the meaning specified in the introductory paragraph hereto and, as the context requires, includes any L/C Issuer and the Swing Line Lender.
"Lending Office" means, as to any Lender, the office or offices of such Lender described as such on Schedule 10.02, or such other office or offices as a Lender may from time to time notify the US Borrower and the Administrative Agent.
"Letter of Credit" means (a) the letters of credit previously issued by Bank of America for the account of the US Borrower listed on Schedule 1.01 hereto and (b) any letter of credit issued hereunder. A Letter of Credit may be a commercial letter of credit or a standby letter of credit.
16
"Letter of Credit Application" means an application and agreement for the issuance or amendment of a letter of credit in the form from time to time in use by the applicable L/C Issuer.
"Letter of Credit Expiration Date" means the day that is three days prior to the Revolving Loan Termination Date (or, if such day is not a Business Day, the next preceding Business Day).
"Letter of Credit Sublimit" means an amount equal to the lesser of the combined Revolving Loan Commitments and $30,000,000. The Letter of Credit Sublimit is part of, and not in addition to, the Revolving Loan Commitments.
"Leverage Ratio" means, as of any date of determination, for Holdings and its Subsidiaries (other than any Unrestricted Subsidiaries) on a consolidated basis, the ratio of (a) Consolidated Total Indebtedness as of such date to (b) Consolidated EBITDA for the most recently ended period of four fiscal quarters.
"Libbey Glass Guaranty" means the Guaranty made by the US Borrower in favor of the Administrative Agent on behalf of the Guaranteed Creditors.
"Lien" means any mortgage, pledge, hypothecation, assignment, encumbrance, lien (statutory or other), charge, priority or other security interest (including any conditional sale or other title retention agreement, any financing lease having substantially the same economic effect as any of the foregoing, and the filing of any financing statement under the UCC or comparable Laws of any jurisdiction), including the interest of a purchaser of Accounts Receivable under any Permitted Receivables Purchase Facility.
"Loan" means an extension of credit by a Lender to a Borrower under Article II in the form of a Revolving Loan, an Offshore Currency Loan, a Swing Line Loan or a Negotiated Rate Loan.
"Loan Documents" means this Agreement, each Note, the Fee Letter, each Request for Credit Extension, each Compliance Certificate, the Guaranties and the Consolidated Amendment of Guaranties.
"Loan Parties" means, collectively, each Borrower and each Guarantor.
"Material Adverse Effect" means (a) a material adverse change in, or a material adverse effect upon, the operations, business, assets, liabilities (actual or contingent) or condition (financial or otherwise) of Holdings, the US Borrower and its Restricted Subsidiaries taken as a whole; (b) a material impairment of the ability of the Loan Parties to perform their obligations under the Loan Documents taken as a whole; or (c) a material adverse effect upon the legality, validity, binding effect or enforceability against the Loan Parties of the Loan Documents taken as a whole.
"Material Subsidiary" means (a) any Domestic Subsidiary and (b) solely for the purposes of subsections 8.01(f) and (g), any Foreign Subsidiary, in each case, whose (i) assets have a book value of at least $2,000,000 or (ii) annual revenues exceed $10,000,000 for the most recently completed four fiscal quarters of the US Borrower.
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"Maximum Rate" has the meaning specified in Section 10.10.
"Multiemployer Plan" means any employee benefit plan of the type described in Section 4001(a)(3) of ERISA, to which the US Borrower or any ERISA Affiliate makes or is obligated to make contributions, or during the preceding three calendar years, has made or been obligated to make contributions.
"Negotiated Rate" means, with respect to any Negotiated Rate Loan, the fixed rate of interest per annum agreed upon by the US Borrower and the Lender funding such Negotiated Rate Loan.
"Negotiated Rate Loan" has the meaning specified in Section 2.03.
"Negotiated Rate Loan Borrowing" means a borrowing of a Negotiated Rate Loan pursuant to Section 2.03.
"Negotiated Rate Loan Note" means a promissory note made by the US Borrower in favor of a Lender evidencing Negotiated Rate Loans made by such Lender, substantially in the form of Exhibit C-2.
"Negotiated Rate Loan Sublimit" means an amount equal to the lesser of
(a) $125,000,000 and (b) the combined Revolving Loan Commitments. The Negotiated Rate Loan Sublimit is part of, and not in addition to, the Revolving Loan Commitments.
"Non-Consenting Lender" has the meaning specified in Section 2.15(b).
"Nonrenewal Notice Date" has the meaning specified in Section 2.04(b)(iii).
"Notes" means, collectively, the Revolving Loan Notes, the Offshore Currency Loan Notes, the Swing Line Notes and the Negotiated Rate Loan Notes.
"Notice of Borrowing" means a notice of a Revolving Borrowing, an Offshore Currency Borrowing, or Negotiated Rate Loan Borrowing pursuant to
Section 2.02 or 2.03, as applicable, which, if in writing, shall be substantially in the form of Exhibit A-1.
"Notice of Conversion/Continuation" means a notice of a conversion or continuation of Loans pursuant to Section 2.02 which, if in writing, shall be substantially in the form of Exhibit A-2.
"Notice of Extension" has the meaning specified in Section 2.15(a).
"Obligations" means all advances to, and debts, liabilities, obligations, covenants and duties of, any Loan Party arising under any Loan Document, whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to become due, now existing or hereafter arising and including interest that accrues after the commencement by or against any Loan Party or any Affiliate thereof of any proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding.
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"Offshore Currency Borrowing" means a borrowing consisting of simultaneous Offshore Currency Loans having the same Interest Period made by each of the Lenders pursuant to Section 2.01(b).
"Offshore Currency Equivalent" means at any time, with respect to any amount denominated in Dollars, the equivalent amount thereof in euro as determined by the Administrative Agent at such time on the basis of the Spot Rate (determined in respect of the most recent Revaluation Date) for the purchase of euro with Dollars.
"Offshore Currency Loan" has the meaning set forth in Section 2.01(b).
"Offshore Currency Loan Note" means a promissory note made by the Borrowers in favor of a Lender evidencing Offshore Currency Loans made by such Lender, substantially in the form of Exhibit C-4.
"Offshore Currency Rate" means for any Interest Period with respect to any Offshore Currency Loan:
(a) the rate per annum (rounded upward to the next 1/100th of 1%) equal to the rate determined by the Administrative Agent to be the offered rate that appears on the page of the Telerate screen (or any successor thereto) that displays an average British Bankers Association Interest Settlement Rate for deposits in euro (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest Period, or
(b) if the rate referenced in the preceding subsection (a) does not appear on such page or service or such page or service shall cease to be available, the rate per annum (rounded upward to the next 1/100th of 1%) equal to the rate determined by the Administrative Agent to be the offered rate on such other page or other service that displays an average British Bankers Association Interest Settlement Rate for deposits in euro (for delivery on the first day of such Interest Period) with a term equivalent to such Interest Period, determined as of approximately 11:00 a.m. (London time) two Business Days prior to the first day of such Interest Period, or
(c) if the rates referenced in the preceding subsections (a) and (b) are not available, the rate per annum (rounded upward to the next 1/100th of 1%) determined by the Administrative Agent as the rate of interest at which deposits in euro for delivery on the first day of such Interest Period in same day funds in the approximate amount of the Offshore Currency Loan being made, continued or converted by Bank of America and with a term equivalent to such Interest Period would be offered by Bank of America's London Branch to major banks in the London interbank market for euro at their request at approximately 4:00 p.m. (London time) two Business Days prior to the first day of such Interest Period.
"Offshore Currency Sublimit" means an amount equal to the lesser of (a) the combined Revolving Loan Commitments and (b) $60,000,000. The Offshore Currency Sublimit is a part of, and not in addition to, the Revolving Loan Commitments.
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"Offshore Currency Swing Line Loan" has the meaning specified in
Section 2.06(a).
"Offshore Currency Swing Line Loan Sublimit" means the amount, not at any time to exceed the lesser of the Revolving Loan Commitments or $10,000,000, as designated by the US Borrower (by written notice to the Swing Line Lender at the Applicable Swing Line Funding Office and to the Administrative Agent) from time to time, but not more frequently than once each month. The Offshore Currency Swing Line Loan Sublimit is part of, and not in addition to, the Revolving Loan Commitments.
"Offshore Currency Swing Line Note" means a promissory note dated as of the Amendment and Restatement Effectiveness Date made by the Dutch Borrower in favor of the Swing Line Lender evidencing Offshore Currency Swing Line Loans made by such Lender, substantially in the form of Exhibit C-5.
"Offshore Currency Swing Line Rate" means for any day with respect to Offshore Currency Swing Line Loans the rate of interest per annum (rounded upward to the next 1/100th of 1%) determined by the Swing Line Lender as the rate of interest at which deposits in euro in the approximate amount of such Offshore Currency Swing Line Loan and having a term of one Business Day would be offered to major banks in the London interbank market at their request at approximately 11:00 a.m. (London time) on such day.
"Organization Documents" means, (a) with respect to any corporation, the certificate or articles of incorporation and the bylaws; (b) with respect to any limited liability company, the articles of formation and operating agreement; and (c) with respect to any partnership, Joint Venture, trust or other form of business entity, the partnership, Joint Venture or other applicable agreement of formation and any agreement, instrument, filing or notice with respect thereto filed in connection with its formation with the secretary of state or other department in the state of its formation, in each case as amended from time to time.
"Original Credit Agreement" has the meaning set forth in the introductory paragraph hereto.
"Original Revolving Loan Notes" means the promissory notes issued by the US Borrower under the Original Credit Agreement in favor of each Lender evidencing Revolving Loans made by such Lender.
"Original Swing Line Note" means the promissory note issued by the US Borrower under the Original Credit Agreement in favor of the Swing Line Lender evidencing Swing Line Loans thereunder
"Other Taxes" has the meaning specified in Section 3.01(b).
"Outstanding Amount" means (a) with respect to Loans on any date, the aggregate outstanding principal amount thereof after giving effect to any borrowings and prepayments or repayments of Loans, as the case may be, occurring on such date; and (b) with respect to any L/C Obligations on any date, the amount of such L/C Obligations on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes in the aggregate amount of the L/C Obligations as of such date, including as a result of any reimbursements of
20
outstanding unpaid drawings under any Letters of Credit or any reductions in the maximum amount available for drawing under Letters of Credit taking effect on such date. Notwithstanding the foregoing, the Outstanding Amount of Offshore Currency Loans and Offshore Currency Swing Line Loans shall mean the Dollar Equivalent of the outstanding principal amount of such Offshore Currency Loans and Offshore Currency Swing Line Loans.
"Outstanding Offshore Currency Obligations" means the sum of the Outstanding Amounts of all Offshore Currency Loans and Offshore Currency Swing Line Loans.
"Outstanding Revolving Credit Obligations" means the sum of the aggregate Dollar Equivalent of the Outstanding Amount of all Revolving Loans, Offshore Currency Loans, Negotiated Rate Loans, Swing Line Loans and L/C Obligations.
"Overnight Rate" means, for any day, (a) with respect to any amount denominated in Dollars, the Federal Funds Rate and (b) with respect to any amount denominated in euro, the rate of interest per annum at which overnight deposits in euro, in an amount approximately equal to the amount with respect to which such rate is being determined, would be offered for such day by a branch or Affiliate of Bank of America located in the applicable interbank market for such currency to major banks in such interbank market.
"Participant" has the meaning specified in Section 10.07(d).
"Participating Member" means each state so described in any EMU Legislation.
"Participating Subsidiary" means any Subsidiary of the US Borrower that is a participant in a Permitted Receivables Purchase Facility.
"PBGC" means the Pension Benefit Guaranty Corporation.
"Pension Plan" means any "employee pension benefit plan" (as such term is defined in Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by the US Borrower or any ERISA Affiliate or to which the US Borrower or any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple employer plan (as described in Section 4064(a) of ERISA) has made contributions at any time during the immediately preceding five plan years.
"Permitted Cost Savings" means, with respect to the determination of Consolidated Net Income on a Pro Forma Basis, such cost savings as would be permitted pursuant to Rule 11.02 of Regulation S-X, based on the US Borrower's management's good faith estimate and as reviewed by certified public accountants.
"Permitted Liens" has the meaning specified in Section 7.01.
"Permitted Receivables Purchase Facility" means any program entered into by the US Borrower and/or its Participating Subsidiaries directly or indirectly through a Receivables Subsidiary involving the sale or other financing, without recourse based solely upon a default by one or more account debtors in the payment of any Accounts Receivable included in the applicable Permitted Receivables Purchase Facility, of Accounts Receivable arising in the
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ordinary course of business; provided that any such transaction described in the foregoing clause shall be consummated pursuant to documentation in form reasonably satisfactory to the Administrative Agent, as evidenced by its written approval thereof.
"Permitted Swap Obligations" means any obligations (contingent or otherwise) of the US Borrower or any Subsidiary existing or arising under any Swap Contract, provided that such obligations are (or were) entered into by such Person in the ordinary course of business for the purpose of directly mitigating risks associated with liabilities, commitments, investments, assets, or property held or reasonably anticipated by such Person, or changes in the value of securities issued by such Person and not for purposes of speculation.
"Person" means any individual, trustee, corporation, general partnership, limited partnership, limited liability company, joint stock company, trust, unincorporated organization, bank, business association, firm, Joint Venture or Governmental Authority.
"Plan" means any "employee benefit plan" (as such term is defined in
Section 3(3) of ERISA) established by the US Borrower or any ERISA Affiliate.
"Proposed AH Acquisition" means the proposed acquisition by the US Borrower of substantially all of the Anchor Hocking consumer and specialty glass products business of Newell Rubbermaid, Inc.
"Pro Forma Basis" means, (a) with respect to the preparation of pro forma financial statements for the purpose of the adjustment to Consolidated EBITDA relating to any Acquisition and for any other purpose related to any Acquisition, a pro forma on the basis that (i) any Indebtedness incurred or assumed in connection with such Acquisition was incurred or assumed on the first day of the applicable period, (ii) if such Indebtedness bears a floating interest rate, such interest shall be paid over the pro forma period either at the rate in effect on the date of such Acquisition or the applicable rate experienced over the period, and (iii) all income and expense associated with the assets or entity acquired in connection with such Acquisition for the most recently ended four fiscal quarter period for which such income and expense amounts are available shall be treated as being earned or incurred by Holdings and its Restricted Subsidiaries on a pro forma basis for the portion of the applicable period occurring prior to the date such Acquisition has occurred without giving effect to any cost savings other than Permitted Cost Savings; provided, however, that with respect to the amount of any Permitted Cost Savings, 100% of such amount may be used in the first fiscal quarter ending after the date the applicable Acquisition was consummated, 75% of such amount may be used in the second fiscal quarter ending after the date the applicable Acquisition was consummated, 50% of such amount may be used in the third fiscal quarter ending after the date the applicable Acquisition was consummated, and 25% of such amount may be used in the fourth fiscal quarter ending after the date the applicable Acquisition was consummated; and (b) with respect to the preparation of pro forma financial statements for purpose of the permitted adjustment to Consolidated EBITDA relating to any Disposition and for any other purpose related to any Disposition, a pro forma on the basis that (i) any Indebtedness prepaid out of the proceeds of such Disposition shall be deemed to have been prepaid as of the first day of the applicable period, and (ii) all income and expense (other than such expenses as the US Borrower, in good faith, estimates will not be reduced or eliminated as a consequence of such Disposition)
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associated with the assets or entity disposed of in connection with such Disposition shall be deemed to have been eliminated as of the first day of the applicable period.
"Pro Rata Share" means, with respect to each Lender, the percentage (carried out to the ninth decimal place) of the combined Revolving Loan Commitments set forth opposite the name of that Lender on Schedule 2.01, as adjusted to give effect to any assignments pursuant to Section 10.07(b), increase in the combined Revolving Loan Commitments pursuant to Section 2.07(c) or termination of the Revolving Loan Commitments pursuant to Section 2.07 or 2.15.
"Qualified Accounting Firm" means any of Ernst & Young, LLP, PricewaterhouseCoopers, LLP, Deloitte & Touche, LLP and KPMG, LLP.
"Receivables Facility Attributed Indebtedness" at any time shall mean the aggregate net outstanding amount theretofore paid to the Receivables Subsidiary in respect of the Accounts Receivable sold, transferred or otherwise financed by it in connection with a Permitted Receivables Purchase Facility.
"Receivables Subsidiary" means a special purpose, bankruptcy remote, direct or indirect, wholly-owned Restricted Subsidiary of the US Borrower which may be formed for the sole and exclusive purpose of engaging in activities in connection with the purchase, sale and financing of Accounts Receivable in connection with and pursuant to a Permitted Receivables Purchase Facility.
"Register" has the meaning set forth in Section 10.07(c).
"Release" means any release, spill, emission, leaking, pumping, pouring, injection, escaping, deposit, disposal, discharge, dispersal, dumping, leaching or migration of Hazardous Materials into the indoor or outdoor environment (including, without limitation, the abandonment of any barrels, containers or other closed receptacles containing any Hazardous Materials), or into or out of any Facility, including the movement of any Hazardous Material through the air, soil, surface water, groundwater or property.
"Reportable Event" means any of the events set forth in Section 4043(c) of ERISA, other than events for which the 30-day notice period has been waived.
"Request for Credit Extension" means (a) with respect to a Revolving Borrowing, an Offshore Currency Borrowing, a borrowing of Negotiated Rate Loans, a conversion or continuation of Revolving Loans, or a continuation of Offshore Currency Loans, a Notice of Borrowing or Notice of Conversion/Continuation, as applicable, (b) with respect to a Borrowing of a Swing Line Loan, a Swing Line Notice and (c) with respect to an L/C Credit Extension, a Letter of Credit Application.
"Required Lenders" means, as of any date of determination, Lenders whose Voting Percentages aggregate more than 50%.
"Response Date" has the meaning specified in Section 2.15(b).
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"Responsible Officer" means the president, chief financial officer, secretary, treasurer or assistant treasurer of a Loan Party. Any document delivered hereunder that is signed by a Responsible Officer of a Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, partnership, limited liability company and/or other action on the part of such Loan Party and such Responsible Officer shall be conclusively presumed to have acted on behalf of such Loan Party.
"Restricted Payment" means (a) any dividend or other distribution (whether in cash, securities or other property) with respect to any capital stock of the US Borrower or any Subsidiary thereof, or any payment (whether in cash, securities or other property), including any sinking fund or similar deposit on account of the purchase, redemption, retirement, acquisition, cancellation or termination of any such capital stock or of any option, warrant or other right to acquire any such capital stock and (b) any Investment in an Unrestricted Subsidiary (it being understood that on the date any Subsidiary is designated as an Unrestricted Subsidiary, the US Borrower shall be deemed to have made an Investment in such Subsidiary in the aggregate amount of all then outstanding Investments previously made in such Subsidiary by the US Borrower or its Restricted Subsidiaries).
"Restricted Material Subsidiaries" means all Material Subsidiaries which are also Restricted Subsidiaries.
"Restricted Subsidiaries" means all the Subsidiaries of the US Borrower other than the Unrestricted Subsidiaries.
"Restructuring Charge" means the pre-tax charges of the US Borrower in an aggregate amount not to exceed $20,000,000 relating to (a) the Proposed AH Acquisition and/or (b) goodwill impairment charges pursuant to FASB Rule 141 or 142.
"Revaluation Date" means each of the following: (a) each date of a Borrowing of an Offshore Currency Loan or an Offshore Currency Swing Line Loan,
(b) each date of a continuation of an Offshore Currency Loan, (c) the end of each fiscal quarter of the US Borrower and (d) during any period in which the Outstanding Revolving Credit Obligations exceeds 90% of the Aggregate Commitments, such additional dates as the Administrative Agent shall specify.
"Revolving Borrowing" means a borrowing consisting of simultaneous Revolving Loans of the same Type and, as to Eurodollar Rate Loans, having the same Interest Period made by each of the Lenders pursuant to Section 2.01(a).
"Revolving Lender" means a Lender having a Revolving Loan Commitment.
"Revolving Loan" has the meaning specified in Section 2.01(a).
"Revolving Loan Commitment" means with respect to each Lender the amount set forth in Schedule 2.01 with respect to such Lender (such amount, as the same may be reduced or increased under Section 2.07 or reduced as a result of one or more assignments under Section 10.07).
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"Revolving Loan Note" means a promissory note dated as of the Amendment and Restatement Effectiveness Date made by the US Borrower in favor of a Lender evidencing Revolving Loans made by such Lender, substantially in the form of Exhibit C-1, issued in substitution of the Original Revolving Loan Notes.
"Revolving Loan Termination Date" means (a) the later of April 23, 2005 and any later date to which such date is extended pursuant to Section 2.15, or
(b) such earlier date upon which the Revolving Loan Commitments and Offshore Currency Commitments may be terminated in accordance with the terms hereof.
"Solvent" means, when used with respect to a Person, that (a) the fair saleable value of the assets of such Person is in excess of the total amount of the present value of its liabilities (including for purposes of this definition all liabilities (including loss reserves as determined by such Person), whether or not reflected on a balance sheet prepared in accordance with GAAP and whether direct or indirect, fixed or contingent, secured or unsecured, disputed or undisputed), (b) such Person is able to pay its debts or obligations in the ordinary course as they mature and (c) such Person does not have unreasonably small capital to carry out its business as conducted and as proposed to be conducted. "Solvency" shall have a correlative meaning.
"SPC" has the meaning specified in Section 10.07(b).
"Spot Rate" for a currency means the rate quoted by Bank of America as the spot rate for the purchase by Bank of America of such currency with another currency through its principal foreign exchange trading office at approximately 11:00 a.m., New York time, on the date two Business Days prior to the date as of which the foreign exchange computation is made.
"Subsidiary" of a Person means a corporation, partnership, joint venture, limited liability company or other business entity of which a majority of the shares of securities or other interests having ordinary voting power for the election of directors or other governing body (other than securities or interests having such power only by reason of the happening of a contingency) are at the time beneficially owned, or the management of which is otherwise controlled, directly, or indirectly through one or more intermediaries, or both, by such Person. Unless otherwise specified, all references herein to a "Subsidiary" or to "Subsidiaries" shall refer to a Subsidiary or Subsidiaries of the US Borrower.
"Subsidiary Guaranty" means the Guaranty made by the applicable Guarantors in favor of the Administrative Agent on behalf of the Guaranteed Creditors.
"Surety Instruments" means all letters of credit (including standby and commercial), banker's acceptances, bank guaranties, shipside bonds, surety bonds and similar instruments, including the Letters of Credit.
"Swap Contract" means (a) any and all rate swap transactions, basis swaps, credit derivative transactions, forward rate transactions, commodity swaps, commodity options, forward commodity contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or forward bond or forward bond price or forward bond index transactions, interest rate options, forward foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap transactions, cross-currency rate swap
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transactions, currency options, spot contracts, or any other similar transactions or any combination of any of the foregoing (including any options to enter into any of the foregoing), whether or not any such transaction is governed by or subject to any master agreement, and (b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and conditions of, or governed by, any form of master agreement published by the International Swaps and Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master agreement (any such master agreement, together with any related schedules, a "Master Agreement"), including any such obligations or liabilities under any Master Agreement.
"Swap Creditor" means Bank of America, in its individual capacity, any Lender or syndicate of financial institutions organized by Bank of America, any affiliate of Bank of America, or any Lender or affiliate of any Lender (even if Bank of America or any such Lender subsequently ceases to be a Lender under this Agreement for any reason) which, in any case, is a party to any Swap Contract and, in each case of the foregoing, their subsequent assigns.
"Swing Line" means the revolving credit facility made available by the Swing Line Lender pursuant to Section 2.06.
"Swing Line Borrowing" means a borrowing of a Swing Line Loan pursuant to Section 2.06.
"Swing Line Lender" means Bank of America in its capacity as provider of Swing Line Loans, or any successor swing line lender hereunder.
"Swing Line Loan" means a US Swing Line Loan or an Offshore Currency Swing Line Loan, as the case may be.
"Swing Line Notes" means, collectively, the US Swing Line Note and the Offshore Currency Swing Line Note.
"Swing Line Loan Notice" means a notice of a Swing Line Borrowing pursuant to Section 2.06(b), which, if in writing, shall be substantially in the form of Exhibit B.
"Syndication Agents" means Bank One, NA and Fleet National Bank in their respective capacities as syndication agents hereunder.
"Synthetic Lease Obligation" means the monetary obligation of a Person under (a) a so-called synthetic, off-balance sheet or tax retention lease, or
(b) an agreement for the use or possession of property creating obligations that do not appear on the balance sheet of such Person but which, upon the insolvency or bankruptcy of such Person, would be characterized as the indebtedness of such Person (without regard to accounting treatment).
"Taxes" has the meaning specified in Section 3.01(a).
"TARGET Day" means any day on which the Trans-European Automated Real-time Gross Settlement Express Transfer (TARGET) System (or, if such clearing system ceases to be
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operative, such other clearing system (if any) determined by the Administrative Agent to be a suitable replacement) is operating.
"Threshold Amount" means $20,000,000.
"Type" means, with respect to a Revolving Loan, its character as a Base Rate Loan or a Eurodollar Rate Loan, or, with respect to an Offshore Currency Loan, its character as a Loan made using the Offshore Currency Rate.
"UCC" means the Uniform Commercial Code as in effect in the State of New York.
"Unfunded Pension Liability" means the excess of a Pension Plan's benefit liabilities under Section 4001(a)(16) of ERISA, over the current value of that Pension Plan's assets, determined in accordance with the assumptions used for funding the Pension Plan pursuant to Section 412 of the Code for the applicable plan year.
"Unreimbursed Amount" has the meaning set forth in Section 2.04(c)(i).
"Unrestricted Subsidiary" means (a) any Subsidiary of the US Borrower which is not a Domestic Subsidiary and which is designated as such in writing to the Administrative Agent pursuant to Section 10.20 and (b) any Subsidiary of Holdings (other than the US Borrower and any of its Subsidiaries) which is formed after the date hereof.
"US Borrower" has the meaning set forth in the introductory paragraphs hereto.
"US Swing Line Loan" has the meaning specified in Section 2.06(a).
"US Swing Line Sublimit" means an amount equal to (a) the lesser of (i) $25,000,000 or (ii) the Revolving Loan Commitments minus (b) the Offshore Currency Swing Line Loan Sublimit. The US Swing Line Loan Sublimit is part of, and not in addition to, the Revolving Loan Commitments.
"US Swing Line Note" means a promissory note dated as of the Amendment and Restatement Effectiveness Date made by the US Borrower in favor of the Swing Line Lender evidencing US Swing Line Loans made by such Lender, substantially in the form of Exhibit C-3, issued in substitution of the Original Swing Line Note.
"Voting Percentage" means as to any Lender, (a) at the time when the Aggregate Commitments are in effect, the percentage (carried out to the ninth decimal place) which the sum of such Lender's Pro Rata Share of the combined Revolving Loan Commitments then comprises of the Aggregate Commitments, and (b) at any time after the termination of the Aggregate Commitments, the percentage (carried out to the ninth decimal place) which (i) the sum of (A) the Outstanding Amount of such Lender's Revolving Loans plus (B) the Outstanding Amount of such Lender's Offshore Currency Loans, plus (C) such Lender's Pro Rata Share of the Outstanding Amount of L/C Obligations, plus (D) such Lender's Pro Rata Share of the Outstanding Amount of Swing Line Loans, then comprises of (ii) the Outstanding Amount of all Loans and L/C Obligations; provided, however, that if any Lender has failed to fund any portion of the Revolving Loans, Offshore Currency Loans, participations in L/C Obligations or
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participations in Swing Line Loans required to be funded by it hereunder, such Lender's Voting Percentage shall be deemed to be zero, and the respective Pro Rata Shares and Voting Percentages of the other Lenders shall be recomputed for purposes of this definition and the definition of "Required Lenders" without regard to such Lender's Commitment or the outstanding amount of its Revolving Loans, Offshore Currency Loans, L/C Advances and funded participations in Swing Line Loans, as the case may be.
1.03 OTHER INTERPRETIVE PROVISIONS.
With reference to this Agreement and each other Loan Document, unless otherwise specified herein or in such other Loan Document:
(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.
(b) (i) The words "herein" and "hereunder" and words of similar import when used in any Loan Document shall refer to such Loan Document as a whole and not to any particular provision thereof.
(i) Article, Section, Exhibit and Schedule references are to the Loan Document in which such reference appears.
(ii) The term "including" is by way of example and not limitation.
(iii) The term "documents" includes any and all instruments, documents, agreements, certificates, notices, reports, financial statements and other writings, however evidenced, whether in physical or electronic form.
(c) In the computation of periods of time from a specified date to a later specified date, the word "from" means "from and including;" the words "to" and "until" each mean "to but excluding;" and the word "through" means "to and including."
(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the interpretation of this Agreement or any other Loan Document.
1.04 ACCOUNTING TERMS.
(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data required to be submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner consistent with that used in preparing the Audited Financial Statements, except as otherwise specifically prescribed herein.
(b) If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth in any Loan Document, and either the US Borrower or the Required Lenders shall so request, the Administrative Agent, the Lenders and the US Borrower shall negotiate in good faith to amend such ratio or requirement to preserve the original intent
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thereof in light of such change in GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change therein and
(ii) the US Borrower shall provide to the Administrative Agent and the Lenders financial statements and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after giving effect to such change in GAAP.
1.05 ROUNDING.
Any financial ratios required to be maintained by the US Borrower pursuant to this Agreement shall be calculated by dividing the appropriate component by the other component, carrying the result to one place more than the number of places by which such ratio is expressed herein and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest number).
1.06 REFERENCES TO AGREEMENTS AND LAWS.
Unless otherwise expressly provided herein, (a) references to agreements (including the Loan Documents) and other contractual instruments shall be deemed to include all subsequent amendments, restatements, extensions, supplements and other modifications thereto, but only to the extent that such amendments, restatements, extensions, supplements and other modifications are not prohibited by any Loan Document; and (b) references to any Law shall include all statutory and regulatory provisions consolidating, amending, replacing, supplementing or interpreting such Law.
1.07 EXCHANGE RATES; CURRENCY EQUIVALENTS.
(a) The Administrative Agent shall determine the Spot Rates as of each Revaluation Date to be used for calculating Dollar Equivalent amounts of Credit Extensions and Outstanding Amounts denominated in euro. Such Spot Rates shall become effective as of such Revaluation Date and shall be the Spot Rates employed in converting any amounts between Dollars and euro until the next Revaluation Date to occur. Except for purposes of financial statements delivered by Loan Parties hereunder or calculating financial covenants hereunder or except as otherwise provided herein, the applicable amount of euro for purposes of the Loan Documents shall be such Dollar Equivalent amount as so determined by the Administrative Agent.
(b) Wherever in this Agreement in connection with a Borrowing, conversion, continuation or prepayment of a Loan or the issuance of a Letter of Credit, an amount, such as a required minimum or multiple amount, is expressed in Dollars, but such Borrowing, Loan or Letter of Credit is denominated in euro, such amount shall be the relevant Offshore Currency Equivalent of such Dollar amount (rounded to the nearest 1,000 units of euro).
ARTICLE II
THE COMMITMENTS AND CREDIT EXTENSIONS
2.01 AMOUNTS AND TERMS OF COMMITMENTS. (a) Subject to the terms and conditions set forth herein, each Lender severally agrees to make loans in Dollars (each such loan, a
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"Revolving Loan") to the US Borrower from time to time on any Business Day during the period from the Effective Date to the Revolving Loan Termination Date, in an aggregate amount not to exceed at any time the Revolving Loan Commitment of such Lender; provided, however, that after giving effect to any Revolving Borrowing, (i) the Dollar Equivalent of the Outstanding Revolving Credit Obligations shall not exceed the combined Revolving Loan Commitments, and
(ii) no Revolving Lender's Pro Rata Share of the Outstanding Revolving Credit Obligations shall exceed such Lender's Revolving Loan Commitment. Within the limits of each Lender's Revolving Loan Commitment, and subject to the other terms and conditions hereof, the US Borrower may borrow under this Section 2.01(a), prepay under Section 2.05, and reborrow under this Section 2.01(a). Revolving Loans may be Base Rate Loans or Eurodollar Rate Loans, as further provided herein. The Dutch Borrower shall not be permitted to borrow Revolving Loans and shall not be liable for Obligations incurred in connection with Loans made to the US Borrower.
(b) (i) Subject to the terms and conditions set forth herein, each Lender severally agrees to make loans in euro (each such loan, a "Offshore Currency Loan") to the Dutch Borrower from time to time on any Business Day during the period from the Amendment and Restatement Effectiveness Date to the Revolving Loan Termination Date, in an aggregate amount not to exceed at any time such Lender's Pro Rata Share of the Offshore Currency Sublimit; provided, however, that after giving effect to any Offshore Currency Borrowing, (i) the Dollar Equivalent of the Outstanding Revolving Credit Obligations shall not exceed the combined Revolving Loan Commitments, (ii) the Dollar Equivalent of the Outstanding Offshore Currency Obligations shall not exceed the Offshore Currency Sublimit and (iii) no Lender's Pro Rata Share of the Dollar Equivalent of the Outstanding Offshore Currency Obligations shall exceed such Lender's Pro Rata Share of the Offshore Currency Sublimit. Within the limits of each Lender's Pro Rata Share of the Offshore Currency Sublimit, and subject to the other terms and conditions hereof, the Dutch Borrower may borrow under this Section 2.01(b), prepay under Section 2.05, and reborrow under this Section 2.01(b). Offshore Currency Loans must be Loans made in euro at the Offshore Currency Rate.
(ii) Because the operations and business activities of the Borrowers are highly integrated and interdependent, at any particular time it is in the mutual best interest of the Administrative Agent, the Lenders and the Borrowers for the US Borrower, through a Responsible Officer, to deliver with respect to all Offshore Currency Loans (or either Borrower, as the Borrowers shall determine with respect to all Offshore Currency Swing Line Loans) all Requests for Credit Extensions, and to take all other action of a Responsible Officer in this Agreement or in any other Loan Document, on behalf of the Dutch Borrower. The Dutch Borrower hereby directs the Administrative Agent to disburse the proceeds of each Offshore Currency Loan as directed by the US Borrower through a Responsible Officer, and such distribution will, in all circumstances, be deemed to be made to the Dutch Borrower. The Dutch Borrower hereby irrevocably designates, appoints, authorizes and (except with respect to the Borrowing of Offshore Currency Swing Line Loans) directs the US Borrower (including each Responsible Officer) to act on behalf of such Borrower for the purposes set forth in this Section 2.01(b)(ii) and in Section 2.06, and to act on behalf of such Borrower for purposes of giving notice to the Administrative Agent and/or the Swing Line Lender of requests for Offshore Currency Borrowings or Offshore Swing Line Loans, conversions, continuations and for otherwise giving and receiving notices and certifications under this Agreement or any other Loan
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Document, approving assignments by Lenders under Section 10.07 and otherwise for taking all other action contemplated to be taken by the Dutch Borrower (including each Responsible Officer) hereunder or under any other Loan Document. The Administrative Agent and/or the Swing Line Lender is entitled to rely and act on the instructions of the US Borrower, by and through any Responsible Officer, on behalf of each Borrower. The US Borrower shall maintain detailed accounting and records of all disbursements and payments made to the Dutch Borrower with respect to proceeds of Offshore Currency Loans. Notwithstanding any provision of this Section 2.01(b)(ii) to the contrary, (x) neither Revolving Borrowings, US Swing Line Loans, Negotiated Rate Loan Borrowings, nor Letters of Credit are available to the Dutch Borrower, and the US Borrower shall not have the authority to request on behalf of the Dutch Borrower Revolving Borrowings, US Swing Line Loans, Negotiated Rate Loan Borrowings or the issuance of Letters of Credit and (y) without limiting the authority conferred on the US Borrower in this subsection, the Dutch Borrower through its Responsible Officers may make requests for Credit Extensions under the Offshore Currency Swing Line.
2.02 BORROWINGS, CONVERSIONS AND CONTINUATIONS OF LOANS.
(a) Each Revolving Borrowing, each Offshore Currency Borrowing, each conversion of Revolving Loans from one Type to the other, and each continuation of Revolving Loans or Offshore Currency Loans as the same Type shall be made upon the US Borrower's irrevocable notice to the Administrative Agent, which notice shall be irrevocable (subject to Section 3.03) and which may be given by telephone. Each such notice must be received by the Administrative Agent not later than noon, New York time, (i) three Business Days prior to the requested date of any Revolving Borrowing of, conversion to or continuation of Eurodollar Rate Loans, (ii) four Business Days prior to the requested date of any Offshore Currency Borrowing or continuation of Offshore Currency Loans, and (iii) on the requested date of any conversion of Eurodollar Rate Loans to Base Rate Loans, and of any Revolving Borrowing of Base Rate Loans; provided, however, that if the US Borrower wishes to request Eurodollar Rate Loans, or the US Borrower wishes to request on behalf of the Dutch Borrower Offshore Currency Loans, having an Interest Period other than one, two, three or six months in duration as provided in the definition of "Interest Period", the applicable notice must be received by the Administrative Agent not later than noon, New York time, four Business Days prior to the requested date of Revolving Borrowing, Offshore Currency Borrowing, conversion or continuation. Each such telephonic notice must be confirmed promptly by delivery to the Administrative Agent of a written Notice of Borrowing or Notice of Conversion/Continuation as the case may be, appropriately completed and signed by a Responsible Officer of the US Borrower or a Person designated in writing to the Administrative Agent by such Responsible Officer to request Revolving Loans or Offshore Currency Loans (and with respect to which specimen signatures have been provided), convert/continue Revolving Loans or continue Offshore Currency Loans. Each Revolving Borrowing of, Offshore Currency Borrowing of, and each conversion to or continuation of Loans of any Type shall be in a principal Dollar Equivalent amount of $2,500,000 or a whole Dollar Equivalent multiple of $500,000 in excess thereof. Each Notice of Borrowing or Notice of Conversion/Continuation, as applicable (whether telephonic or written), shall specify (i) whether the US Borrower is requesting a Revolving Borrowing, an Offshore Currency Borrowing, a conversion of Revolving Loans from one Type to the other, or a continuation of Revolving Loans or Offshore Currency Loans as the same Type, (ii) the requested date of the Revolving Borrowing, Offshore Currency Borrowing, conversion or continuation, as the case may be
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(which shall be a Business Day), (iii) the principal amount of Loans to be borrowed, converted or continued, (iv) if applicable, the Type of Revolving Loans to be borrowed or to which existing Revolving Loans are to be converted, and (v) if applicable, the duration of the Interest Period with respect thereto. With respect to Revolving Loans in Dollars, if the US Borrower fails to specify a Type of Loan in a Notice of Borrowing or Notice of Conversion/Continuation or if the US Borrower fails to give a timely notice requesting a conversion or continuation, then the applicable Revolving Loans shall be made or continued as, or converted to, Base Rate Loans. Any such automatic conversion to Base Rate Loans shall be effective as of the last day of the Interest Period then in effect with respect to the applicable Eurodollar Rate Loans. If the US Borrower requests a Revolving Borrowing of, conversion to, or continuation of Eurodollar Rate Loans or Offshore Currency Borrowing of or continuation of Offshore Currency Loans in any such Notice of Borrowing or Notice of Conversion/Continuation, but fails to specify an Interest Period, it will be deemed to have specified an Interest Period of one month.
(b) Following receipt of a Notice of Borrowing or Notice of Conversion/ Continuation, the Administrative Agent shall promptly notify each Lender of its Pro Rata Share of the applicable Loans, and if no timely notice of a conversion or continuation is provided by the US Borrower, the Administrative Agent shall notify each Lender of the details of any automatic conversion to Base Rate Loans described in the preceding subsection. In the case of a Revolving Borrowing or Offshore Currency Borrowing, each Lender shall make the amount of its Revolving Loan or Offshore Currency Loan available to the Administrative Agent in immediately available funds at the Administrative Agent's Office not later than 1:00 p.m., New York time, on the Business Day specified in the applicable Notice of Borrowing. Upon satisfaction of the applicable conditions set forth in
Section 4.02 (and, if such Borrowing is a Credit Extension made on the Amendment and Restatement Effectiveness Date, Section 4.01), the Administrative Agent shall make all funds so received available to the applicable Borrower in like funds as received by the Administrative Agent either by (i) crediting the account of the applicable Borrower on the books of Bank of America with the amount of such funds or (ii) wire transfer of such funds, in each case in accordance with instructions provided to the Administrative Agent by the US Borrower; provided, however, that if, on the date of any Revolving Borrowing there are L/C Borrowings outstanding, then the proceeds of such Borrowing shall be applied, first, to the payment in full of any such L/C Borrowings, and second, to the US Borrower as provided above.
(c) Except as otherwise provided herein, a Eurodollar Rate Loan may be continued or converted and an Offshore Currency Loan may be continued only on the last day of the Interest Period for such Fixed Rate Loan. During the existence of a Default or Event of Default, no Loans may be requested as, converted to or continued as Eurodollar Rate Loans or Offshore Currency Loans, as applicable, without the consent of the Required Lenders.
(d) The Administrative Agent shall promptly notify the US Borrower and the Lenders of the interest rate applicable to any Eurodollar Rate Loan or any Offshore Currency Loan, as applicable, upon determination of such interest rate. The determination of the Eurodollar Rate or the Offshore Currency Rate by the Administrative Agent shall be presumptively correct in the absence of manifest error. The Administrative Agent shall notify the US Borrower and the Lenders of any change in Bank of America's prime rate used in determining the Base Rate promptly following the public announcement of such change.
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(e) After giving effect to any Borrowings, all conversions of Loans from one Type to the other, and all continuations of Loans as the same Type, there shall not be more than fifteen Interest Periods in effect with respect to Eurodollar Rate Loans and Offshore Currency Loans, taken as a whole.
(f) Negotiated Rate Loans may not be converted or continued but shall at all times bear interest at the applicable Negotiated Rate.
(g) Swing Line Loans may not be converted or continued but shall at all times bear interest (i) with respect to US Swing Line Loans, at the Base Rate plus the Applicable Rate for Revolving Loans that are Base Rate Loans and (ii) with respect to Offshore Currency Swing Line Loans, the Offshore Currency Swing Line Rate plus the Applicable Rate for Offshore Currency Swing Line Loans.
(h) Offshore Currency Loans may not be converted, but may be continued, and shall bear interest at the Offshore Currency Rate, plus the Applicable Rate for Offshore Currency Loans.
2.03 NEGOTIATED RATE LOANS.
(a) Subject to the terms and conditions of this Agreement and in reliance upon the representations and warranties of the Borrowers set forth herein, each Revolving Lender hereby severally agrees that from time to time during the period from and including the Effective Date to but excluding the Revolving Loan Termination Date, the US Borrower may request one or more Revolving Lenders, in the sole discretion of each, to make one or more Loans to the US Borrower on a non-pro rata basis, each such Loan to remain outstanding for at least one day and to mature no later than 180 days after the making thereof (or if earlier, the Revolving Loan Termination Date) and to bear interest at such rate as shall be agreed to by the US Borrower and the applicable Revolving Lender (each such Loan being a "Negotiated Rate Loan"); provided that in no event shall (i) the aggregate Outstanding Amount of Negotiated Rate Loans at any time exceed the Negotiated Rate Loan Sublimit or
(ii) the Outstanding Revolving Credit Obligations exceed the Revolving Loan Commitment. All Negotiated Rate Loans shall be in such minimum amounts as may be mutually agreed upon by the US Borrower and the applicable Revolving Lender. The US Borrower and Revolving Lenders acknowledge that (i) subject to the proviso in the first sentence of this paragraph, notwithstanding the Revolving Loan Commitment of any Revolving Lender, each Revolving Lender may, but shall not be obligated to, make Negotiated Rate Loans as of any date in any aggregate amount that would not cause the Outstanding Revolving Credit Obligations to exceed the combined Revolving Loan Commitments then in effect (and for such purposes each Revolving Lender may rely on the information provided by the US Borrower in the Notice of Borrowing); and (B) Negotiated Rate Loans need not be made in accordance with the Revolving Lenders' Pro Rata Shares.
(b) Each Revolving Lender making any Negotiated Rate Loans shall, prior to or concurrently with the making thereof, provide Agent with written notice of the amount, the date of Borrowing and maturity date of such Negotiated Rate Loans, and the US Borrower and Revolving Lenders will, from time to time, furnish such information to the Administrative Agent as the Administrative Agent may reasonably request relating to the making of Negotiated Rate
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Loans, including, without limitation, confirmation of amounts, the date of Borrowing and maturities (and, upon the occurrence and during the continuance of any Event of Default or Default only, applicable interest rates), for the purpose of determining the Outstanding Revolving Credit Obligations and the allocation of amounts received from the US Borrower for payment of all amounts owing hereunder.
(c) Whenever the US Borrower desires that a Revolving Lender make a Negotiated Rate Loan, it shall deliver to the Administrative Agent and the applicable Revolving Lender a Notice of Borrowing no later than 12:00 noon (New York time) on the proposed Borrowing date. Promptly after receipt by the Administrative Agent of a Notice of Borrowing (or telephonic notice in lieu thereof) requesting Negotiated Rate Loans, the Administrative Agent shall forward a copy of such notice to the applicable Revolving Lender(s) specified therein. Upon satisfaction or waiver of the conditions precedent specified in Article IV, the Revolving Lender funding any Negotiated Rate Loan shall make the proceeds of such Negotiated Rate Loan available to the US Borrower on the applicable Borrowing date by causing an amount equal to the proceeds of such Loan in same day funds to be credited to such account of the US Borrower as may be agreed to by the US Borrower and the Revolving Lender.
(d) On the Effective Date, the US Borrower shall execute and deliver to each Revolving Lender making a request therefor (or to the Administrative Agent for that Revolving Lender) a Negotiated Rate Loan Note to evidence the Negotiated Rate Loans which may be advanced by such Revolving Lender.
(e) The US Borrower shall compensate each Revolving Lender, upon written request by such Revolving Lender (which request shall set forth in reasonable detail the basis for requesting such amounts), for all reasonable losses or expenses (other than lost profits) arising from the liquidation or redeployment of funds obtained by it to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained, which such Revolving Lender may actually incur with respect to Negotiated Rate Loans: (i) if for any reason (other than a default or error by such Revolving Lender) a Borrowing of any Negotiated Rate Loan does not occur on the date specified therefor in a Notice of Borrowing, (ii) if any prepayment or other principal payment of any of such Revolving Lender's Negotiated Rate Loans occurs on a date prior to the last day of the interest period applicable to that Negotiated Rate Loan, (iii) if any prepayment of any of such Revolving Lender's Negotiated Rate Loans is not made on any date specified in a notice of prepayment given by the US Borrower and consented to by such Revolving Lender, or (iv) as a consequence of any other default by the US Borrower to repay such Revolving Lender's Negotiated Rate Loans when required by the terms of this Agreement.
(f) The US Borrower may not prepay any Negotiated Rate Loan without the consent of the applicable Revolving Lender; provided that the US Borrower shall deliver to the Administrative Agent a notice of any prepayment of any Negotiated Rate Loan on or prior to the date of such prepayment.
2.04 LETTERS OF CREDIT.
(a) The Letter of Credit Commitment.
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(i) Subject to the terms and conditions set forth herein, (A) each L/C Issuer agrees, in reliance upon the agreements of the other Revolving Lenders set forth in this Section 2.04, (1) from time to time on any Business Day during the period from the Effective Date until the Letter of Credit Expiration Date, to issue Letters of Credit denominated in Dollars for the account of the US Borrower, and to amend or renew Letters of Credit previously issued by it, in accordance with subsection (b) below, and (2) to honor drafts under the Letters of Credit; and (B) the Revolving Lenders severally agree to participate in Letters of Credit issued for the account of the US Borrower; provided that no L/C Issuer shall be obligated to make any L/C Credit Extension with respect to any Letter of Credit, and no Lender shall be obligated to participate in, any Letter of Credit if as of the date of such L/C Credit Extension, (x) the Dollar Equivalent of the Outstanding Revolving Credit Obligations would exceed the combined Revolving Loan Commitments, (y) such Lender's Pro Rata Share of the Dollar Equivalent of the Outstanding Revolving Credit Obligations would exceed such Lender's Revolving Loan Commitment, or (z) the Outstanding Amount of the L/C Obligations would exceed the Letter of Credit Sublimit. Within the foregoing limits, and subject to the terms and conditions hereof, the US Borrower's ability to obtain Letters of Credit shall be fully revolving, and accordingly the US Borrower may, during the foregoing period, obtain Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and reimbursed. As of the Effective Date, each of the letters of credit listed on Schedule 1.01 hereto shall be deemed to be Letters of Credit issued pursuant hereto.
(ii) An L/C Issuer shall be under no obligation to issue any Letter of Credit if:
(A) any order, judgment or decree of any Governmental Authority or arbitrator shall by its terms purport to enjoin or restrain such L/C Issuer from issuing such Letter of Credit, or any Law applicable to such L/C Issuer or any request or directive (whether or not having the force of law) from any Governmental Authority with jurisdiction over such L/C Issuer shall prohibit, or request that such L/C Issuer refrain from, the issuance of letters of credit generally or such Letter of Credit in particular or shall impose upon such L/C Issuer with respect to such Letter of Credit any restriction, reserve or capital requirement (for which such L/C Issuer is not otherwise compensated hereunder) not in effect on the Effective Date, or shall impose upon such L/C Issuer any unreimbursed loss, cost or expense which was not applicable on the Effective Date and which such L/C Issuer in good faith deems material to it;
(B) subject to Section 2.04(b)(iii), the expiry date of such requested Letter of Credit would occur more than twelve months after the date of issuance or last renewal, unless the applicable L/C Issuer has approved such expiry date;
(C) the expiry date of such requested Letter of Credit would occur after the Letter of Credit Expiration Date, unless all the Lenders have approved such expiry date;
(D) the purpose or form of such Letter of Credit would violate one or more policies of such L/C Issuer;
35
(E) such Letter of Credit is to be denominated in a currency other than Dollars; or
(F) the US Borrower shall not have agreed to pay the applicable L/C Issuer such fees and expenses with respect to such Letter of Credit as such L/C Issuer is customarily paid in similar situations in connection with the issuance, negotiation, processing and/or administration of letters of credit or as otherwise agreed to by such L/C Issuer and the US Borrower.
(iii) An L/C Issuer shall be under no obligation to amend any Letter of Credit if (A) such L/C Issuer would have no obligation at such time to issue such Letter of Credit in its amended form under the terms hereof, or (B) the beneficiary of such Letter of Credit does not accept the proposed amendment to such Letter of Credit.
(b) Procedures for Issuance and Amendment of Letters of Credit; Auto-Renewal Letters of Credit.
(i) Each Letter of Credit shall be issued or amended, as the case may be, upon the request of the US Borrower delivered to the applicable L/C Issuer (with a copy to the Administrative Agent) in the form of a Letter of Credit Application, appropriately completed and signed by a Responsible Officer of the US Borrower. Such L/C Application must be received by such L/C Issuer and the Administrative Agent not later than noon, New York time, at least two Business Days (or such later date and time as such L/C Issuer may agree in a particular instance in its sole discretion) prior to the proposed issuance date or date of amendment, as the case may be. In the case of a request for an initial issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail reasonably satisfactory to such L/C Issuer: (A) the proposed issuance date of the requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be presented by such beneficiary in case of any drawing thereunder; (F) the full text of any certificate to be presented by such beneficiary in case of any drawing thereunder; and (G) such other matters as such L/C Issuer may reasonably require. In the case of a request for an amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in form and detail satisfactory to such L/C Issuer (1) the Letter of Credit to be amended; (2) the proposed date of amendment thereof (which shall be a Business Day); (3) the nature of the proposed amendment; and (4) such other matters as such L/C Issuer may reasonably require.
(ii) Promptly after receipt of any Letter of Credit Application, each L/C Issuer will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has received a copy of such Letter of Credit Application from the US Borrower and, if not, such L/C Issuer will provide the Administrative Agent with a copy thereof. Upon receipt by such L/C Issuer of confirmation from the Administrative Agent that the requested issuance or amendment is permitted in accordance with the terms hereof, then, subject to the terms and conditions hereof, such L/C Issuer shall, on the requested date, issue a Letter of Credit for the account of the US Borrower or enter into the applicable amendment, as the case may be, in each case in accordance with such
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L/C Issuer's usual and customary business practices. Immediately upon the issuance of each Letter of Credit, each Revolving Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from such L/C Issuer a risk participation in such Letter of Credit in an amount equal to the product of such Lender's Pro Rata Share times the amount of such Letter of Credit.
(iii) If the US Borrower so requests in any applicable Letter of Credit Application, any L/C Issuer may, in it sole and absolute discretion, agree to issue a Letter of Credit that has automatic renewal provisions (each, an "Auto-Renewal Letter of Credit"); provided that any such Auto-Renewal Letter of Credit must permit such L/C Issuer to prevent any such renewal at least once in each twelve-month period (commencing with the date of issuance of such Letter of Credit) by giving prior notice to the beneficiary thereof not later than a day (the "Nonrenewal Notice Date") in each such twelve-month period to be agreed upon at the time such Letter of Credit is issued. Unless otherwise directed by such L/C Issuer, the US Borrower shall not be required to make a specific request to such L/C Issuer for any such renewal. Once an Auto-Renewal Letter of Credit has been issued, the Revolving Lenders shall be deemed to have authorized (but may not require) such L/C Issuer to permit the renewal of such Letter of Credit at any time to a date not later than the Letter of Credit Expiration Date; provided, however, that such L/C Issuer shall not permit any such renewal if (A) such L/C Issuer would have no obligation at such time to issue such Letter of Credit in its renewed form under the terms hereof, or (B) it has received notice (which may be by telephone or in writing) on or before the Business Day immediately preceding the Nonrenewal Notice Date from the Administrative Agent, any Lender or the US Borrower that one or more of the applicable conditions specified in
Section 4.02 is not then satisfied. Notwithstanding anything to the contrary contained herein, no L/C Issuer shall have any obligation to permit the renewal of any Auto-Renewal Letter of Credit at any time.
(iv) Promptly after its delivery of any Letter of Credit or any amendment to a Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, the applicable L/C Issuer will also deliver to the US Borrower and the Administrative Agent a true and complete copy of such Letter of Credit or amendment.
(c) Drawings and Reimbursements; Funding of Participations.
(i) Upon any drawing under any Letter of Credit, the applicable L/C Issuer shall notify the US Borrower and the Administrative Agent thereof. Not later than 12:00 noon, New York time, on the date of any payment by such L/C Issuer under a Letter of Credit (each such date, an "Honor Date"), the US Borrower shall reimburse such L/C Issuer through the Administrative Agent in Dollars in an amount equal to the amount of such drawing. If the US Borrower fails to so reimburse such L/C Issuer by such time, the Administrative Agent shall promptly notify each Revolving Lender of the Honor Date, the amount of the unreimbursed drawing (the "Unreimbursed Amount"), and such Lender's Pro Rata Share thereof. In such event, the US Borrower shall be deemed to have requested a Revolving Borrowing of Base Rate Loans to be disbursed on the Honor Date in an amount equal to the Unreimbursed Amount, without regard to the minimum and multiples specified in
Section 2.02 for the principal amount of Base Rate Loans, but
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subject to the amount of the unutilized portion of the combined Revolving Loan Commitments. Any notice given by an L/C Issuer or the Administrative Agent pursuant to this Section 2.04(c)(i) may be given by telephone if immediately confirmed in writing; provided that the lack of such an immediate confirmation shall not affect the conclusiveness or binding effect of such notice.
(ii) Each Revolving Lender (including each Lender acting as L/C Issuer) shall upon any notice pursuant to Section 2.04(c)(i) (and without respect to whether the conditions of Section 4.02 have been complied with) make funds available to the Administrative Agent for the account of the applicable L/C Issuer at the Administrative Agent's Office in an amount equal to its Pro Rata Share of the Unreimbursed Amount not later than 1:00 p.m., New York time, on the Business Day specified in such notice by the Administrative Agent, whereupon, subject to the provisions of Section 2.04(c)(iii), each Lender that so makes funds available shall be deemed to have made a Base Rate Loan to the US Borrower in such amount as part of a Revolving Loan Borrowing. The Administrative Agent shall remit the funds so received to the applicable L/C Issuer.
(iii) With respect to any Unreimbursed Amount that is not fully paid or refinanced by a Revolving Borrowing of Base Rate Loans for any reason, the US Borrower shall be deemed to have incurred from the applicable L/C Issuer an L/C Borrowing in the amount of the Unreimbursed Amount that is not so paid or refinanced, which L/C Borrowing shall be due and payable on demand (together with interest) and shall bear interest at the Default Rate. In such event, each Revolving Lender's payment to the Administrative Agent for the account of the applicable L/C Issuer pursuant to Section 2.04(c)(ii) shall be deemed payment in respect of its participation in such L/C Borrowing and shall constitute an L/C Advance from such Lender in satisfaction of its participation obligation under this Section 2.04.
(iv) Until each Revolving Lender funds its Revolving Loan or L/C Advance pursuant to this Section 2.04(c) to reimburse the applicable L/C Issuer for any amount drawn under any Letter of Credit, interest in respect of such Lender's Pro Rata Share of such amount shall be solely for the account of such L/C Issuer.
(v) Each Revolving Lender's obligation to make Revolving Loans or L/C Advances to reimburse the applicable L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this Section 2.04(c), shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which such Lender may have against such L/C Issuer, the US Borrower or any other Person for any reason whatsoever; (B) the occurrence or continuance of a Default or Event of Default, or
(C) any other occurrence, event or condition, whether or not similar to any of the foregoing. Any such reimbursement shall not relieve or otherwise impair the obligation of the US Borrower to reimburse such L/C Issuer for the amount of any payment made by such L/C Issuer under any Letter of Credit, together with interest as provided herein.
(vi) If any Revolving Lender fails to make available to the Administrative Agent for the account of the applicable L/C Issuer any amount required to be paid by
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such Lender pursuant to the foregoing provisions of this Section 2.04(c) by the time specified in Section 2.04(c)(ii), such L/C Issuer shall be entitled to recover from such Lender (acting through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the date on which such payment is immediately available to such L/C Issuer at a rate per annum equal to the Federal Funds Rate from time to time in effect. A certificate of such L/C Issuer submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this clause (vi) shall be conclusive absent manifest error.
(d) Repayment of Participations.
(i) At any time after an L/C Issuer has made a payment under any Letter of Credit and has received from any Lender such Lender's Pro Rata Share of any Unreimbursed Amount or L/C Advance in respect of such payment in accordance with Section 2.04(c), if the Administrative Agent receives for the account of such L/C Issuer any payment related to such Letter of Credit (whether directly from the US Borrower or otherwise, including proceeds of Cash Collateral applied thereto by the Administrative Agent), or any payment of interest thereon, the Administrative Agent will promptly distribute to such Lender its Pro Rata Share thereof in the same funds as those received by the Administrative Agent.
(ii) If any payment received by the Administrative Agent for the account of such L/C Issuer pursuant to Section 2.04(c)(i) is required to be returned, each Revolving Lender shall pay to the Administrative Agent for the account of the applicable L/C Issuer its Pro Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is returned by such Lender, at a rate per annum equal to the Federal Funds Rate from time to time in effect.
(e) Obligations Absolute. The obligation of the US Borrower to reimburse an L/C Issuer for each drawing under each Letter of Credit, and to repay each L/C Borrowing and each drawing under a Letter of Credit that is refinanced by a Borrowing of Revolving Loans, shall be absolute, unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this Agreement under all circumstances, including the following:
(i) any lack of validity or enforceability of such Letter of Credit, this Agreement, or any other agreement or instrument relating thereto;
(ii) the existence of any claim, counterclaim, set-off, defense or other right that the US Borrower may have at any time against any beneficiary or any transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such transferee may be acting), the applicable L/C Issuer or any other Person, whether in connection with this Agreement, the transactions contemplated hereby or by such Letter of Credit or any agreement or instrument relating thereto, or any unrelated transaction;
(iii) any draft, demand, certificate or other document presented under such Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any statement therein being untrue or inaccurate in any respect; or any loss or delay in the
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transmission or otherwise of any document required in order to make a drawing under such Letter of Credit;
(iv) any payment by the applicable L/C Issuer under such Letter of Credit against presentation of a draft or certificate that does not strictly comply with the terms of such Letter of Credit; or any payment made by the applicable L/C Issuer under such Letter of Credit to any Person purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of creditors, liquidator, receiver or other representative of or successor to any beneficiary or any transferee of such Letter of Credit, including any arising in connection with any proceeding under any Debtor Relief Law; provided that any such payment does not constitute bad faith on the part of such L/C Issuer or its officers, directors, employees or agents; or
(v) any other circumstance or happening whatsoever, whether or not similar to any of the foregoing, including any other circumstance that might otherwise constitute a defense available to, or a discharge of, the US Borrower;
provided, that nothing herein shall constitute a waiver of liability of an L/C Issuer or any other Person for gross negligence or willful misconduct.
The US Borrower shall promptly examine a copy of each Letter of Credit and each amendment thereto that is delivered to it and, in the event of any claim of noncompliance with the US Borrower's instructions or other irregularity, the US Borrower will promptly notify the applicable L/C Issuer.
(f) Role of L/C Issuer. Each Lender and the US Borrower agree that, in paying any drawing under a Letter of Credit, no L/C Issuer shall have any responsibility to obtain any document (other than any sight draft, certificates and documents expressly required by the Letter of Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of the Person executing or delivering any such document. No Agent-Related Person nor any of the respective correspondents, participants or assignees of an L/C Issuer shall be liable to any Lender for (i) any action taken or omitted in connection herewith at the request or with the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the absence of gross negligence or willful misconduct; or (iii) the due execution, effectiveness, validity or enforceability of any document or instrument related to any Letter of Credit or Letter of Credit Application. The US Borrower hereby assumes all risks of the acts or omissions of any beneficiary or transferee with respect to its use of any Letter of Credit; provided, however, that this assumption is not intended to, and shall not, preclude the US Borrower's pursuing such rights and remedies as it may have against the beneficiary or transferee at law or under any other agreement. No Agent-Related Person, nor any of the respective correspondents, participants or assignees of an L/C Issuer, shall be liable or responsible for any of the matters described in clauses (i) through (v) of Section 2.04(e); provided, however, that anything in such clauses to the contrary notwithstanding, the US Borrower may have a claim against an L/C Issuer, and an L/C Issuer may be liable to the US Borrower, to the extent, but only to the extent, of any direct, as opposed to consequential or exemplary, damages suffered by the US Borrower which the US Borrower proves were caused by such L/C Issuer's willful misconduct or gross negligence or the willful misconduct or gross negligence of the officers, directors, employees or agents of the
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applicable L/C Issuer or such L/C Issuer's willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit. In furtherance and not in limitation of the foregoing, unless such actions constitute willful misconduct or gross negligence, an L/C Issuer may accept documents that appear on their face to be in order, without responsibility for further investigation, regardless of any notice or information to the contrary, and such L/C Issuer shall not be responsible for the validity or sufficiency of any instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective for any reason.
(g) Cash Collateral. Upon the request of the Administrative Agent, if, as of the Revolving Loan Termination Date, any Letter of Credit may for any reason remain outstanding and partially or wholly undrawn, the US Borrower shall immediately Cash Collateralize in Dollars the then Outstanding Amount of all L/C Obligations (in an amount equal to such Outstanding Amount in Dollars determined as of the date of the Revolving Loan Termination Date).
(h) Applicability of ISP98 and UCP. Unless otherwise expressly agreed by the applicable L/C Issuer and the US Borrower when a Letter of Credit is issued, (i) the rules of the "International Standby Practices 1998" published by the Institute of International Banking Law & Practice (or such later version thereof as may be in effect at the time of issuance) shall apply to each standby Letter of Credit, and (ii) the rules of the Uniform Customs and Practice for Documentary Credits, as most recently published by the International Chamber of Commerce (the "ICC") at the time of issuance (including the ICC decision published by the Commission on Banking Technique and Practice on April 6, 1998 regarding the European single currency (euro)) shall apply to each commercial Letter of Credit.
(i) Letter of Credit Fees. The US Borrower shall pay to the Administrative Agent for the account of each Revolving Lender in accordance with its Pro Rata Share a Letter of Credit fee for each Letter of Credit equal to the then effective Applicable Rate in respect of Revolving Loans which are Eurodollar Loans times the actual daily maximum amount available to be drawn under each such Letter of Credit. Such fee for each Letter of Credit shall be due and payable on the first Business Day of each April, July, October and January, commencing with the first such date to occur after the issuance of such Letter of Credit, and on the Letter of Credit Expiration Date. If there is any change in the Applicable Rate during any quarter, the actual daily amount of each Letter of Credit shall be computed and multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.
(j) Fronting Fee and Administrative Fees to L/C Issuers. The US Borrower shall pay directly to an L/C Issuer for its own account a fronting fee in such amount and at such times as may be separately agreed to between the US Borrower and such L/C Issuer from time to time, and such other fees and expenses as each L/C Issuer and the US Borrower shall agree.
(k) Conflict with Letter of Credit Application. In the event of any conflict between the terms hereof and the terms of any Letter of Credit Application, the terms hereof shall control.
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2.05 PREPAYMENTS.
(a) The Borrowers may, upon notice to the Administrative Agent, at any time or from time to time voluntarily prepay Revolving Loans or Offshore Currency Loans as the US Borrower may direct in whole or in part without premium or penalty; provided that (i) such notice must be received by the Administrative Agent not later than noon, New York time, (A) three Business Days prior to any date of prepayment of Eurodollar Rate Loans, (B) four Business Days prior to any date of prepayment of Offshore Currency Loans and (C) on the date of prepayment of Base Rate Loans and (ii) any prepayment of Loans of any Type shall be in a Dollar Equivalent principal amount of $2,500,000 or a whole Dollar Equivalent multiple of $500,000 in excess thereof or less if paying the applicable Loan in full. Each such notice shall specify the date and amount of such prepayment and the Type(s) of Loans to be prepaid. The Administrative Agent will promptly notify each Lender of its receipt of each such notice, and of such Lender's Pro Rata Share of such prepayment. Any prepayment of a Loan shall be accompanied by all accrued interest thereon, together, in the case of any Fixed Rate Loan, with any additional amounts required pursuant to Section 3.05. Each such prepayment shall be applied to the applicable Loans of the Lenders in accordance with their respective Pro Rata Shares thereof.
(b) No Negotiated Rate Loan may be prepaid without the prior consent of the applicable Lender.
(c) Either Borrower may, upon notice to the Swing Line Lender (with a copy to the Administrative Agent), at any time or from time to time, voluntarily prepay its respective Swing Line Loans in whole or in part without premium or penalty; provided that (i) such notice must be received by the Swing Line Lender at the Applicable Swing Line Funding Office and the Administrative Agent not later than (x) 1:00 p.m. New York time for US Swing Line Loans and (y) 11:00
a.m. London time for Offshore Currency Swing Line Loans, on the date of the prepayment, and (ii) any such prepayment shall be in a minimum principal Dollar Equivalent principal amount of $100,000 or less if paying the applicable Loan in full. Each such notice shall specify the date and amount of such prepayment.
(d) If the Administrative Agent notifies the US Borrower at any time that the Dollar Equivalent of the Outstanding Offshore Currency Obligations at such time exceeds an amount equal to 105% of the Offshore Currency Sublimit then in effect, or the Swing Line Lender notifies the Dutch Borrower that the Outstanding Amount of Offshore Currency Swing Line Loans exceeds the Offshore Currency Swing Line Loan Sublimit then in effect, then within five Business Days after receipt of such notice, either (i) the Dutch Borrower shall prepay Offshore Currency Loans in an aggregate amount sufficient, together with any corresponding prepayment described in clause (ii), to reduce the Dollar Equivalent of such Outstanding Offshore Currency Obligations to an amount not to exceed 100% of the Offshore Currency Sublimit then in effect or (ii) the Dutch Borrower shall prepay Offshore Currency Swing Line Loans in an aggregate amount sufficient (x) to reduce the Dollar Equivalent of such Outstanding Amount to an amount not to exceed 100% of the Offshore Currency Swing Line Loan Sublimit then in effect and/or (y) to reduce, together with any corresponding prepayments described in clause (i), the Dollar Equivalent of Outstanding Offshore Currency Obligations in an aggregate amount sufficient to
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reduce the Dollar Equivalent of such Outstanding Offshore Currency Obligations to an amount not to exceed 100% of the Offshore Currency Sublimit then in effect, or both, as applicable.
2.06 SWING LINE LOANS.
(a) The Swing Line. Subject to the terms and conditions set forth herein, the Swing Line Lender agrees to make (i) loans in Dollars to the US Borrower (each such Loan, a "US Swing Line Loan") and (ii) loans in euro to the Dutch Borrower (each such Loan, an "Offshore Currency Swing Line Loan") from time to time on any Business Day during the period from the Funding Date to the Revolving Loan Maturity Date in an aggregate amount not to exceed at any time outstanding (x) as to all US Swing Line Loans, the amount of the US Swing Line Loan Sublimit and (y) as to Offshore Currency Swing Line Loans, the Offshore Currency Swing Line Loan Sublimit, notwithstanding the fact that such Swing Line Loans, when aggregated with the Dollar Equivalent of the Outstanding Amount of Revolving Loans, Offshore Currency Loans and Negotiated Rate Loans plus the Pro Rata Share of the Outstanding Amount of L/C Obligations of the Swing Line Lender in its capacity as a Lender of Revolving Loans and Negotiated Rate Loans, may exceed the amount of such Lender's Revolving Loan Commitment; provided, however, that after giving effect to any Swing Line Loan, (i) the Dollar Equivalent of the aggregate Outstanding Revolving Credit Obligations shall not exceed the combined Revolving Loan Commitments, (ii) the Dollar Equivalent of the Outstanding Offshore Currency Obligations shall not exceed the Offshore Currency Sublimit, and (iii) other than the Swing Line Lender, no Revolving Lender's Pro Rata Share of the Dollar Equivalent of the aggregate Outstanding Revolving Credit Obligations shall exceed such Lender's Revolving Loan Commitment. Within the foregoing limits, and subject to the other terms and conditions hereof, each of the US Borrower, as to US Swing Line Loans, and the Dutch Borrower as to Offshore Currency Swing Line Loans, may borrow under this Section 2.06, prepay under Section 2.05, and reborrow under this Section 2.06. Each US Swing Line Loan shall bear interest at the Base Rate plus the Applicable Rate for Revolving Loans that are Base Rate Loans and each Offshore Currency Swing Line Loan shall bear interest at the Offshore Currency Swing Line Rate plus the Applicable Rate for Offshore Currency Swing Line Loans. Immediately upon the making of a Swing Line Loan, each Revolving Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, purchase from the Swing Line Lender a risk participation in such Swing Line Loan in an amount equal to the product of such Lender's Pro Rata Share times the amount of such Swing Line Loan.
(b) Borrowing Procedures. Each Swing Line Borrowing shall be made upon the applicable Borrower's irrevocable notice to the Swing Line Lender at the applicable Swing Line Funding Office and to the Administrative Agent, which may be given by telephone. Each such notice must be received by the Swing Line Lender and the Administrative Agent not later than 1:00 p.m., New York time (or as to Offshore Currency Swing Line Loans, 11:00 a.m. London time), on the requested Borrowing date, and shall specify (i) the amount to be borrowed, which shall be (x) in the case of a US Swing Line Loan, a minimum amount $100,000 and
(y) in the case of an Offshore Currency Swing Line Loan, a minimum Dollar Equivalent amount of $500,000 or a whole Dollar Equivalent multiple of $100,000 in excess thereof, and (ii) the proposed Borrowing date, which shall be a Business Day. Each such telephonic notice must be confirmed promptly by delivery to the Swing Line Lender at the applicable Swing Line Funding Office and to the Administrative Agent of a written Swing Line Loan Notice, appropriately
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completed and signed by a Responsible Officer of the applicable Borrower or a Person designated in writing to the Administrative Agent by such Responsible Officer (and with respect to which specimen signatures have been provided) to request applicable Swing Line Loans. If requested to do so (either generally or in a specific instance) by the Administrative Agent, promptly after receipt by the Swing Line Lender of any telephonic Swing Line Loan Notice, the Swing Line Lender will confirm with the Administrative Agent (by telephone or in writing) that the Administrative Agent has also received such Swing Line Loan Notice and, if not, the Swing Line Lender will notify the Administrative Agent (by telephone or in writing) of the contents thereof. Unless the Swing Line Lender has received notice (by telephone or in writing) from the Administrative Agent (including at the request of any Lender) prior to 2:00 p.m., New York time (or as to Offshore Currency Swing Line Loans, 11:00 a.m. London time), on the date of the proposed Swing Line Borrowing (A) directing the Swing Line Lender not to make such Swing Line Loan as a result of the limitations set forth in the proviso to the first sentence of Section 2.06(a), or (B) that one or more of the applicable conditions specified in Article IV is not then satisfied, then, subject to the terms and conditions hereof, the Swing Line Lender will, not later than 3:00 p.m., New York time (or as to Offshore Currency Swing Line Loans, 12:00 noon London time), on the borrowing date specified in such Swing Line Loan Notice, make the amount of its Swing Line Loan available to the applicable Borrower (x) in the case of a US Swing Line Loan, at the Applicable Swing Line Funding Office by crediting the account of the US Borrower on the books of the Swing Line Lender in immediately available funds or as otherwise directed by the US Borrower, and (y) in the case of an Offshore Currency Swing Line Loan, by transferring the amount of such Swing Line Loan to an account of the Dutch Borrower in The Netherlands designated by the Dutch Borrower or otherwise as directed by the Dutch Borrower. Notwithstanding the foregoing provisions of this subsection (b), the Swing Line Lender and the Dutch Borrower make such arrangements with respect to borrowing procedures for Offshore Currency Swing Line Loans as shall be mutually agreeable, subject in any event to the Swing Line Lender not having received prior to the time of any such Swing Line Borrowing a notice or direction described in clause (A) or (B) of the preceding sentence.
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(c) Refinancing of Swing Line Loans.
(i) The Swing Line Lender (A) at any time in its sole and absolute discretion may request and (B) unless otherwise directed in writing by the applicable Borrower, on the due date of any outstanding Swing Line Loan shall request, in each case, on behalf of the applicable Borrower (which hereby irrevocably requests the Swing Line Lender to so request on its behalf), that each Lender make a Revolving Loan, as to US Swing Line Loans, or an Offshore Currency Loan, as to Offshore Currency Swing Line Loans, in an amount equal to such Lender's Pro Rata Share of the amount of applicable Swing Line Loans then outstanding. Each such Revolving Loan shall be a Base Rate Loan, and each such Offshore Currency Loan shall have an interest period of one month. Such request shall be made in accordance with the requirements of Section 2.02, without regard to the minimum and multiples specified therein for the principal amount of Base Rate Loans, but subject to the unutilized portion of the Revolving Loan Commitments and the Offshore Currency Sublimit, as applicable, and the conditions set forth in
Section 4.02. The Swing Line Lender shall furnish the applicable Borrower with a copy of the applicable Notice of Borrowing promptly after delivering such notice to the Administrative Agent. Each Revolving Lender shall make an amount equal to its Pro Rata Share of the amount specified in such Notice of Borrowing available to the Administrative Agent in immediately available funds for the account of the Swing Line Lender at the Administrative Agent's Office not later than 1:00 p.m., New York time, on the day specified in such Notice of Borrowing, whereupon, subject to Section 2.06(c)(ii), each Lender that so makes funds available shall be deemed to have made, as applicable, a Revolving Loan to the US Borrower in such amount or an Offshore Currency Loan to the Dutch Borrower in such amount. The Administrative Agent shall remit the funds so received to the Swing Line Lender.
(ii) If for any reason any Borrowing cannot be requested in accordance with Section 2.06(c)(i) or any Swing Line Loan cannot be refinanced by such a Borrowing, the Notice of Borrowing submitted by the Swing Line Lender shall be deemed to be a request by the Swing Line Lender that each of the Lenders fund its risk participation in the relevant Swing Line Loan and each Lender's payment to the Administrative Agent for the account of the Swing Line Lender pursuant to Section 2.06(c)(i) shall be deemed payment in respect of such participation.
(iii) If any Lender fails to make available to the Administrative Agent for the account of the Swing Line Lender any amount required to be paid by such Lender pursuant to the foregoing provisions of this Section 2.06(c) by the time specified in Section 2.06(c)(i), the Swing Line Lender shall be entitled to recover from such Lender (acting through the Administrative Agent), on demand, such amount with interest thereon for the period from the date such payment is required to the date on which such payment is immediately available to the Swing Line Lender at a rate per annum equal to the applicable Overnight Rate from time to time in effect. A certificate of the Swing Line Lender submitted to any Lender (through the Administrative Agent) with respect to any amounts owing under this clause (iii) shall be conclusive absent manifest error.
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(iv) Each Lender's obligation to make Revolving Loans or Offshore Currency Loans, or to purchase and fund risk participations in Swing Line Loans, pursuant to this Section 2.06(c) shall be absolute and unconditional and shall not be affected by any circumstance, including (A) any set-off, counterclaim, recoupment, defense or other right which such Lender may have against the Swing Line Lender, either Borrower or any other Person for any reason whatsoever, (B) the occurrence or continuance of a Default or Event of Default, or (C) any other occurrence, event or condition, whether or not similar to any of the foregoing. Any such purchase of participations shall not relieve or otherwise impair the obligation of the applicable Borrower to repay Swing Line Loans, together with interest as provided herein.
(d) Repayment of Participations.
(i) At any time after any Lender has purchased and funded a participation in a Swing Line Loan, if the Swing Line Lender receives any payment on account of such Swing Line Loan, the Swing Line Lender will promptly distribute to such Lender its Pro Rata Share of such payment (appropriately adjusted, in the case of interest payments, to reflect the period of time during which such Lender's participation was outstanding and funded) in the same funds as those received by the Swing Line Lender.
(ii) If any payment received by the Swing Line Lender in respect of principal or interest on any Swing Line Loan is required to be returned by the Swing Line Lender, each Lender shall pay to the Swing Line Lender its Pro Rata Share thereof on demand of the Administrative Agent, plus interest thereon from the date of such demand to the date such amount is returned, at a rate per annum equal to the applicable Overnight Rate. The Administrative Agent will make such demand upon the request of the Swing Line Lender.
(e) Interest for Account of Swing Line Lender. The Swing Line Lender shall be responsible for invoicing the applicable Borrower for interest on the Swing Line Loans. Until each Lender funds its Base Rate Loan, Offshore Currency Loan or participation pursuant to this Section 2.06 to refinance such Lender's Pro Rata Share of any Swing Line Loan, interest in respect of such Pro Rata Share shall be solely for the account of the Swing Line Lender.
(f) Payments Directly to Swing Line Lender. Each of the Borrowers shall make all payments of principal and interest in respect of their respective Swing Line Loans directly to the Swing Line Lender at the Applicable Swing Line Funding Office (x) with respect to US Swing Line Loans, in Dollars and in immediately available funds not later than 1:00 p.m., New York time, and (y) with respect to Offshore Currency Swing Line Loans, in euro in immediately available funds not later than 11:00 a.m., London time, on the applicable dates specified herein. All payments received by the Swing Line Lender after the specified time shall in each case be deemed received on the next succeeding Business Day and any applicable interest or fee shall continue to accrue.
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2.07 REDUCTION OR TERMINATION OF COMMITMENTS; OPTIONAL INCREASE IN COMMITMENTS.
(a) The US Borrower may, upon notice to the Administrative Agent, terminate the Revolving Loan Commitments, or permanently reduce the Revolving Loan Commitments to an amount not less than the Dollar Equivalent of the then Outstanding Revolving Credit Obligations; provided that (i) any such notice shall be received by the Administrative Agent not later than noon, two Business Days prior to the date of termination or reduction, and (ii) any such partial reduction shall be in an aggregate Dollar Equivalent amount of $5,000,000 or any whole Dollar Equivalent multiple of $500,000 in excess thereof. The Administrative Agent shall promptly notify the Lenders of any such notice of reduction or termination of the Revolving Loan Commitments. Once reduced in accordance with this Section, the Revolving Loan Commitments may not be increased, except pursuant to subsection 2.07(b) below. Any reduction of the Revolving Loan Commitments shall be applied to the Commitment of each Lender according to its Pro Rata Share. All Facility Fees accrued until the effective date of any termination of the Revolving Loan Commitments shall be paid on the effective date of such termination. If, after any reduction of the Revolving Loan Commitments in accordance with this section, the aggregate Dollar Equivalent amount of the Revolving Loan Commitments is less than the Dollar Equivalent amount of the Offshore Currency Sublimit, the Offshore Currency Sublimit shall be reduced to an amount not greater than the Dollar Equivalent of the Revolving Loan Commitments.
(b) The US Borrower may, from time to time, at its option, subject to the last sentence hereof, seek to increase the Aggregate Commitments by up to $100,000,000 in the aggregate (i.e., the Aggregate Commitments shall not exceed the Dollar Equivalent of $350,000,000) upon at least three (3) Business Days' prior notice to the Administrative Agent, which notice shall specify the amount of any such requested increase (which shall be in an amount not less than $15,000,000) and shall be delivered at a time when no Default or Event of Default has occurred and is continuing. The US Borrower may offer the increase in the Aggregate Commitments to any of the existing Lenders and/or to other banks, financial institutions or other entities acceptable to the Administrative Agent on a non pro-rata basis in such amounts as determined by the US Borrower and agreed to by the Administrative Agent (such acceptance not to be unreasonably withheld or delayed); provided that no existing Lender shall be under any obligation to accept such offer to increase its Commitment. The US Borrower may elect to accept an increase in the Aggregate Commitments in an amount equal to $15,000,000 or more. No increase in the Aggregate Commitment shall become effective until the existing or new Lender extending such incremental commitment amount and the Borrowers shall have executed and delivered to the Administrative Agent an agreement in writing in form and substance reasonably acceptable to the Administrative Agent pursuant to which such Lender states its Commitment amount and agrees to assume and accept the obligations and rights of a Lender hereunder. In conjunction with such increase, the Lenders (new or existing) shall accept (and the existing Lenders shall make) an assignment at par of an interest in the Loans and L/C Obligations outstanding at the time of such Aggregate Commitment increase such that, after giving effect thereto, all Loans (other than Negotiated Rate Loans) and L/C Obligations are held by the Lenders on a pro rata basis. The Borrowers shall make any payments under Section 3.05 resulting from such assignments. No more than two increases in the Aggregate Commitment
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pursuant to this Section 2.07(b) shall be permitted in any single calendar year unless the Administrative Agent and the US Borrower otherwise agree.
2.08 REPAYMENT OF LOANS.
(a) The US Borrower shall repay to the Lenders on the Revolving Loan Termination Date the aggregate principal amount of Revolving Loans outstanding on such date and the Dutch Borrower shall repay to the Lenders on the Revolving Loan Termination Date the aggregate principal amount of Offshore Currency Loans outstanding on such date.
(b) If for any reason, the Dollar Equivalent of the aggregate Outstanding Revolving Credit Obligations exceed the combined Revolving Loan Commitments as in effect from time to time in accordance with the terms hereof, the applicable Borrower shall immediately prepay Revolving Loans, Offshore Currency Loans and/or Cash Collateralize the L/C Obligations in an aggregate amount equal to such excess.
(c) The US Borrower shall repay each Negotiated Rate Loan on the earlier to occur of (i) the date agreed to by the US Borrower and the applicable Lender but no later than 180 days after such Loan is made and (ii) the Revolving Loan Termination Date.
(d) The applicable Borrower shall repay each Swing Line Loan on the earlier to occur of (i) the date seven Business Days after such Loan is made and
(ii) the Revolving Loan Termination Date.
(e) Notwithstanding any of the foregoing terms of this Section 2.08 to the contrary, the Dutch Borrower shall have no obligation to repay any Loans other than Offshore Currency Loans and Offshore Currency Swing Line Loans.
2.09 INTEREST.
(a) Subject to the provisions of subsection (b) below, the applicable Borrower shall pay interest on the unpaid principal amount of each Revolving Loan and each Offshore Currency Loan from the date borrowed until paid in full (whether by acceleration or otherwise) on each Interest Payment Date at a rate per annum equal to the interest rate determined in accordance with the definition of such Type of Loan plus the Applicable Rate for each such Type of Loan. Each Negotiated Rate Loan shall bear interest at the Negotiated Rate applicable thereto.
(b) While any Event of Default exists under Section 8.01(a), the applicable Borrower shall pay interest on the principal amount of all outstanding Obligations at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by applicable Law. Accrued and unpaid interest on past due amounts (including interest on past due interest) shall be due and payable upon demand.
(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other times as may be specified herein. Interest hereunder shall be due and payable in accordance with the terms hereof before and after judgment, and before and after the commencement of any proceeding under any Debtor Relief Law.
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2.10 FEES.
In addition to certain fees described in subsections (i) and (j) of
Section 2.04:
(a) Facility Fee. The US Borrower shall pay to the Administrative Agent for the account of each Lender in accordance with its Pro Rata Share a facility fee in Dollars (the "Facility Fee") equal to the Applicable Rate times such Lender's Pro Rata Share of the combined Revolving Loan Commitments (regardless of utilization). The Facility Fee shall accrue at all times from the Effective Date until the Revolving Loan Termination Date and shall be due and payable quarterly in arrears on the first Business Day of each January, April, July and October, commencing with the first such date to occur after the Effective Date, and on the Revolving Loan Termination Date. The Facility Fee shall be calculated quarterly in arrears, and if there is any change in the Applicable Rate during any quarter, the actual daily amount shall be computed and multiplied by the Applicable Rate separately for each period during such quarter that such Applicable Rate was in effect.
(b) Arrangement and Agency Fees. The US Borrower shall cause to be paid to Bank of America fees in the amounts and at the times specified in the letter agreement, dated February 3, 2003 (the "Fee Letter"), among the US Borrower, Bank of America and Banc of America Securities LLC.
2.11 COMPUTATION OF INTEREST AND FEES.
Interest on Base Rate Loans shall be calculated on the basis of a year of 365 or 366 days, as the case may be, and the actual number of days elapsed. Interest on the Negotiated Rate Loans shall be computed on such basis as is agreed by the US Borrower and the Lender advancing such Loan. Computation of all other types of interest and all fees shall be calculated on the basis of a year of 360 days and the actual number of days elapsed, which results in a higher yield to the payee thereof than a method based on a year of 365 or 366 days. Interest shall accrue on each Loan for the day on which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the Loan or such portion is paid, provided that any Loan that is repaid on the same day on which it is made shall bear interest for one day.
2.12 EVIDENCE OF DEBT.
(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender and by the Administrative Agent in the ordinary course of business. The accounts or records maintained by the Administrative Agent and each Lender shall be presumptively correct absent manifest error of the amount of the Credit Extensions made by the Lenders to the Borrowers and the interest and payments thereon. Any failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of the Borrowers hereunder to pay any amount owing with respect to the Loans or L/C Obligations. In the event of any conflict between the accounts and records maintained by any Lender and the accounts and records of the Administrative Agent in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error. Upon the request of any Lender made through the Administrative Agent, such Lender's Loans may be evidenced by a Revolving Loan Note, an Offshore Currency Loan Note, a Negotiated
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Rate Loan Note and/or a Swing Line Note, as applicable, in addition to such accounts or records. Each Lender may attach schedules to its Note(s) and endorse thereon the date, Type (if applicable), amount and maturity of the applicable Loans and payments with respect thereto.
(b) In addition to the accounts and records referred to in subsection
(a), each Lender and the Administrative Agent shall maintain in accordance with its usual practice accounts or records evidencing the purchases and sales by such Lender of participations in Letters of Credit and Swing Line Loans. In the event of any conflict between the accounts and records maintained by the Administrative Agent and the accounts and records of any Lender in respect of such matters, the accounts and records of the Administrative Agent shall control in the absence of manifest error.
2.13 PAYMENTS GENERALLY.
(a) All payments to be made by the Borrowers shall be made without condition or deduction for any counterclaim, defense, recoupment or setoff. Except as otherwise expressly provided herein, all payments by the US Borrower hereunder shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the Administrative Agent's Office in Dollars and in immediately available funds not later than 1:00 p.m., New York time, on the date specified herein. Except as otherwise expressly provided for herein, all payments made by the Dutch Borrower hereunder with respect to principal and interest on Offshore Currency Loans shall be made to the Administrative Agent, for the account of the respective Lenders to which such payment is owed, at the applicable Administrative Agent's Office in euro in immediately available funds not later than 1:00 p.m., New York time, on the date specified herein. The Administrative Agent will promptly distribute to each Lender its Pro Rata Share (or other applicable share as provided herein) of such payment in like funds as received by wire transfer to such Lender's Lending Office. All payments received by the Administrative Agent after 1:00 p.m., New York time, shall in each case be deemed received on the next succeeding Business Day and any applicable interest or fee shall continue to accrue. All payments of principal and interest in respect of (i) US Swing Line Loans shall be in Dollars and (ii) Offshore Currency Swing Line Loans, shall be made in euro.
(b) Subject to the definition of "Interest Period," if any payment to be made by the Borrowers shall come due on a day other than a Business Day, payment shall be made on the next following Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may be.
(c) If at any time insufficient funds are received by, and available to, the Administrative Agent to pay fully all amounts of principal, L/C Borrowings, interest, fees and undisputed costs and expenses then due hereunder, such funds shall be applied (i) first, toward undisputed costs and expenses (including Attorney Costs and amounts payable under Article III) incurred by the Administrative Agent and each Lender, (ii) second, toward repayment of interest and fees then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of interest and fees then due to such parties, and
(iii) third, toward repayment of principal and L/C Borrowings then due hereunder, ratably among the parties entitled thereto in accordance with the amounts of principal and L/C Borrowings then due to such parties.
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Notwithstanding the foregoing, payments to Non-Continuing Lenders may be made on a non-ratable basis pursuant to Section 2.15.
(d) Unless the US Borrower or any Lender has notified the Administrative Agent prior to the date any payment is required to be made by it to the Administrative Agent hereunder, that the applicable Borrower or such Lender, as the case may be, will not make such payment, the Administrative Agent may assume that such Borrower or such Lender, as the case may be, has timely made such payment and may (but shall not be so required to), in reliance thereon, make available a corresponding amount to the Person entitled thereto. If and to the extent that such payment was not in fact made to the Administrative Agent in immediately available funds, then:
(i) if a Borrower failed to make such payment, each Lender shall forthwith on demand repay to the Administrative Agent the portion of such assumed payment that was made available to such Lender in immediately available funds, together with interest thereon in respect of each day from and including the date such amount was made available by the Administrative Agent to such Lender to the date such amount is repaid to the Administrative Agent in immediately available funds, at the applicable Overnight Rate from time to time in effect; and
(ii) if any Lender failed to make such payment, such Lender shall forthwith on demand pay to the Administrative Agent the amount thereof in immediately available funds, together with interest thereon for the period from the date such amount was made available by the Administrative Agent to the applicable Borrower to the date such amount is recovered by the Administrative Agent (the "Compensation Period") at a rate per annum equal to the applicable Overnight Rate from time to time in effect. If such Lender pays such amount to the Administrative Agent, then such amount shall constitute such Lender's Loan, included in the applicable Borrowing. If such Lender does not pay such amount forthwith upon the Administrative Agent's demand therefor, the Administrative Agent may make a demand therefor upon the applicable Borrower, and the applicable Borrower shall pay such amount to the Administrative Agent, together with interest thereon for the Compensation Period at a rate per annum equal to the rate of interest applicable to the applicable Borrowing. Nothing herein shall be deemed to relieve any Lender from its obligation to fulfill its Commitment or to prejudice any rights which the Administrative Agent or the applicable Borrower may have against any Lender as a result of any default by such Lender hereunder.
A notice of the Administrative Agent to any Lender with respect to any amount owing under this subsection (d) shall be conclusive, absent manifest error.
(e) If any Lender makes available to the Administrative Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this Article II, and the conditions to the applicable Loan set forth in Article IV are not satisfied or waived in accordance with the terms hereof, the Administrative Agent shall return such funds (in like funds as received from such Lender) to such Lender, without interest.
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(f) The obligations of the Lenders hereunder to make Loans and to fund participations in Letters of Credit and Swing Line Loans are several and not joint. The failure of any Lender to make any Loan or to fund any such participation on any date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so make its Loan or purchase its participation.
(g) Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner.
2.14 SHARING OF PAYMENTS.
If, other than as expressly provided elsewhere herein, any Lender shall obtain on account of the Loans made by it, or the participations in L/C Obligations or in Swing Line Loans held by it, any payment (whether voluntary, involuntary, through the exercise of any right of set-off, or otherwise) in excess of its ratable share (or other share contemplated hereunder) thereof, such Lender shall immediately (a) notify the Administrative Agent of such fact, and (b) purchase from the other Lenders such participations in the Loans made by them and/or such subparticipations in the participations in L/C Obligations or in Swing Line Loans held by them, as the case may be, as shall be necessary to cause such purchasing Lender to share the excess payment in respect of such Loans or such participations, as the case may be, pro rata with each of them; provided, however, that if all or any portion of such excess payment is thereafter recovered from the purchasing Lender, such purchase shall to that extent be rescinded and each other Lender shall repay to the purchasing Lender the purchase price paid therefor, together with an amount equal to such paying Lender's ratable share (according to the proportion of (i) the amount of such paying Lender's required repayment to (ii) the total amount so recovered from the purchasing Lender) of any interest or other amount paid or payable by the purchasing Lender in respect of the total amount so recovered. The Borrowers agrees that any Lender so purchasing a participation from another Lender may, to the fullest extent permitted by law, exercise all its rights of payment (including the right of set-off, but subject to Section 10.09) with respect to such participation as fully as if such Lender were the direct creditor of the applicable Borrower in the amount of such participation. The Administrative Agent will keep records (which shall be conclusive and binding in the absence of manifest error) of participations purchased under this Section and will in each case notify the Lenders following any such purchases or repayments. Each Lender that purchases a participation pursuant to this Section shall from and after such purchase have the right to give all notices, requests, demands, directions and other communications under this Agreement with respect to the portion of the Obligations purchased to the same extent as though the purchasing Lender were the original owner of the Obligations purchased.
2.15 EXTENSIONS OF REVOLVING LOAN TERMINATION DATE.
(a) On up to two occasions, the US Borrower on behalf of both Borrowers may, by written notice to the Administrative Agent (a "Notice of Extension") given not more than eighteen months before nor less than sixty days before the then effective Revolving Loan Termination Date (the "Existing Termination Date"), request an extension of the Existing
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Termination Date by one year; provided, however, no Existing Termination Date shall be extended past April 30, 2007 (each period from an Existing Termination Date to the date to which the Aggregate Commitments are proposed to be extended being the "Extension Period"). Each Notice of Extension shall specify the date to which the Existing Termination Date is to be extended. Each Notice of Extension shall constitute a representation by the US Borrower that (i) no Default or Event of Default has occurred and is continuing and (ii) the representations and warranties contained in Article IV are correct on and as of the date of such Notice of Extension as though made on and as of such date (except to the extent that such representations and warranties refer to an earlier date, in which case they shall be true and correct as of such earlier date).
(b) The Administrative Agent shall promptly provide the Lenders with a copy of each Notice of Extension within five Business Days and shall identify as the response date the date agreed to by the US Borrower and the Administrative Agent (the "Response Date") which shall be at least thirty days prior to the Existing Termination Date. Each Lender shall by written notice to the Administrative Agent on or before the Response Date advise the Administrative Agent whether or not such Lender consents to the requested extension. Any Lender that fails to deliver a timely written consent to extension to the Administrative Agent shall be deemed not to have consented to such extension (all Lenders that have timely and expressly consented to such extension being, collectively, the "Continuing Lenders," and all other Lenders being, collectively, the "Non-Consenting Lenders"). If the Continuing Lenders hold Commitments aggregating at least 75% of the Aggregate Commitments then in effect and on the Response Date, the US Borrower delivers to the Administrative Agent a certificate of a Responsible Officer certifying that as of such date that (i) no Default or Event of Default has occurred and is continuing and (ii) the representations and warranties contained in Article IV are correct on and as of such date as though made on and as of such date (except to the extent that such representations and warranties refer to an earlier date, in which case they shall be true and correct as of such earlier date), then, effective as of the close of business on the Response Date, the Revolving Loan Termination Date shall be extended to the last day of the Extension Period; provided, however, that on the Existing Termination Date (determined without giving effect to the applicable requested extension) the Non-Consenting Lenders shall be entitled to payments as provided in Section 2.15(c).
(c) On the Existing Termination Date (determined without giving effect to the applicable requested extension) (i) the US Borrower shall repay (with the proceeds of Loans hereunder or otherwise) in full all Loans (other than Offshore Currency Loans and Offshore Currency Swing Line Loans) and other amounts due to the Non-Consenting Lenders (in connection with Loans other than Offshore Currency Loans and Offshore Currency Swing Line Loans) hereunder and (ii) the Dutch Borrower shall repay (with the proceeds of Loans hereunder or otherwise) in full all Offshore Currency Loans and Offshore Currency Swing Line Loans and other amounts due to the Non-Consenting Lenders in connection with Offshore Currency Loans and Offshore Currency Swing Line Loans hereunder. At the close of business on the Existing Termination Date (i) the Commitments of the Non-Consenting Lenders shall terminate, the Non-Consenting Lenders shall cease to be Lenders under this Agreement (but shall continue to be entitled to the benefit of the indemnification provisions hereof and the provisions of Article III hereof) and (ii) the Aggregate Commitments shall be adjusted to an amount equal to the sum of the Commitments of the Continuing Lenders. Also as of the close of business on the Existing
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Termination Date, the participation interest of each Continuing Lender in all outstanding Letters of Credit shall be adjusted to equal its Pro Rata Share thereof (determined giving effect to the Commitment reductions of the Non-Consenting Lenders). On the Existing Termination Date, the US Borrower shall also repay Loans (other than Offshore Currency Loans and Offshore Currency Swing Line Loans) and the Dutch Borrower shall repay Offshore Currency Loans and Offshore Currency Swing Line Loans owing to the Continuing Lenders to the extent, if any, that the Aggregate Outstanding Revolving Credit Obligations are greater than the combined Commitments of the Continuing Lenders.
(d) In the event an Existing Termination Date is extended pursuant to this Section 2.14, the Administrative Agent shall promptly after the applicable Response Date provide the Continuing Lenders and the Borrowers with a notice of such extension and of (i) the Aggregate Commitments of the Continuing Lenders,
(ii) the identity of the Continuing Lenders and (iii) the Commitment of each Continuing Lender.
ARTICLE III
TAXES, YIELD PROTECTION AND ILLEGALITY
3.01 TAXES.
(a) Any and all payments by the Borrowers to or for the account of the Administrative Agent or any Lender under any Loan Document shall be made free and clear of and without deduction for any and all present or future taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar charges, and all liabilities with respect thereto, excluding, in the case of the Administrative Agent and each Lender, Excluded Taxes (all such non-Excluded Taxes, duties, levies, imposts, deductions, assessments, fees, withholdings or similar charges, and liabilities being hereinafter referred to as "Taxes"). If a Borrower shall be required by any Laws to deduct any Taxes from or in respect of any sum payable under any Loan Document to the Administrative Agent or any Lender, (i) the sum payable shall be increased as necessary so that after making all required deductions (including deductions applicable to additional sums payable under this Section), the Administrative Agent and such Lender receives an amount equal to the sum it would have received had no such deductions been made, (ii) such Borrower shall make such deductions, (iii) such Borrower shall pay the full amount deducted to the relevant taxation authority or other authority in accordance with applicable Laws, and (iv) within 30 days after the date of such payment, such Borrower shall furnish to the Administrative Agent (which shall forward the same to such Lender) the original or a certified copy of a receipt evidencing payment thereof if reasonably available; provided, however that no such additional amount shall be required to be paid to any Lender under clause (i) above except to the extent that the Tax resulted from any change after the date hereof in any requirement (including, without limitation, any introduction of or enactment of or interpretation of or other change in any Law after the date hereof) for a deduction, withholding or payment.
(b) In addition, the Borrowers agree to pay any and all present or future stamp, court or documentary taxes and any other excise or property taxes or charges or similar levies which arise from any payment made under any Loan Document or from the execution, delivery,
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performance, enforcement or registration of, or otherwise with respect to, any Loan Document (hereinafter referred to as "Other Taxes").
(c) If a Borrower shall be required to deduct or pay any Taxes or Other Taxes from or in respect of any sum payable under any Loan Document to the Administrative Agent or any Lender, such Borrower shall also pay to the Administrative Agent (for the account of such Lender) or to such Lender, at the time interest is paid, such additional amount that such Lender reasonably specifies is necessary to preserve the after-tax yield (after factoring in all taxes), including taxes imposed on or measured by net income) such Lender would have received if such Taxes or Other Taxes had not been imposed.
(d) The Borrowers agree to indemnify the Administrative Agent and each Lender for (i) the full amount of Taxes and Other Taxes (including any Taxes or Other Taxes imposed or asserted by any jurisdiction on amounts payable under this Section) paid by the Administrative Agent and such Lender, (ii) amounts payable under Section 3.01(c) and (iii) unless resulting from the gross negligence or willful misconduct of the applicable Lender, any liability (including penalties, interest and expenses) arising therefrom or with respect thereto, in each case whether or not such Taxes or Other Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority; provided, however, that the Dutch Borrower shall only have indemnification obligations under this Section 3.10(a), (b), (c) or (d) for Taxes and Other Taxes in connection with Offshore Currency Loans and Offshore Currency Swing Line Loans made to the Dutch Borrower. Payment under subsection (c) and this subsection (d) shall be made within 30 days after the date the Lender or the Administrative Agent makes a reasonably detailed written demand therefor.
(e) If either Borrower determines in good faith that a reasonable basis exists for contesting a Tax, the relevant Lender or the Administrative Agent, as applicable, shall (unless the Lender or the Administrative Agent determines in good faith that contesting a Tax will have an adverse effect on the Lender) cooperate with such Borrower (but shall have no obligation to disclose any confidential information, unless arrangements satisfactory to the relevant Lender or the Administrative Agent, in each case, in its reasonable discretion, have been made to preserve the confidential nature of such information) in challenging such Tax at the Borrowers' expense if requested by the Borrowers (it being understood and agreed that neither the Administrative Agent nor any Lender shall have any obligation to contest, or any responsibility for contesting, any Tax). If any Lender or the Administrative Agent, as applicable, receives a refund (whether by way of a direct payment, credit or by offset) of any Tax for which a payment has been made pursuant to this subsection 3.01 which, in the good faith judgment of such Lender or the Administrative Agent, as the case may be, is allocable to such payment made under subsection 3.01, the amount of such refund (together with any interest received thereon) shall be paid to the Borrowers to the extent payment has been made in full as and when required pursuant to this subsection 3.01. The Borrowers agree to return any refund to any Lender or the Administrative Agent at the request of such party (together with any interest, penalties, or other charges thereon) in the event the Lender or the Administrative Agent is required to return such refund to the applicable taxing authority.
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3.02 ILLEGALITY.
If any Lender determines in good faith that any Law has made it unlawful, or that any Governmental Authority has asserted that it is unlawful, for such Lender or its applicable Lending Office to make, maintain or fund any Fixed Rate Loans or Offshore Currency Swing Line Loans, or to determine or charge interest rates based upon any Fixed Rate or the Offshore Currency Swing Line Rate, then, on notice thereof by such Lender to the Borrowers through the Administrative Agent, any obligation of such Lender to make or continue such Fixed Rate Loans or Offshore Currency Swing Line Loans or to convert Base Rate Loans to Eurodollar Rate Loans (if such Eurodollar Loans are so affected) shall be suspended until such Lender notifies the Administrative Agent and the Borrowers that the circumstances giving rise to such determination no longer exist (which such Lender shall do promptly after such circumstances no longer exist). Upon receipt of such notice, the applicable Borrower shall, upon demand from such Lender (with a copy to the Administrative Agent), prepay all affected Fixed Rate Loans and Offshore Currency Swing Line Loans or, if applicable, convert all affected Eurodollar Rate Loans of such Lender to Base Rate Loans, either on the last day of the Interest Period thereof, if such Lender may lawfully continue to maintain such Fixed Rate Loans to such day, or immediately, if such Lender may not lawfully continue to maintain such Fixed Rate Loans. Upon any such prepayment or conversion, the applicable Borrower shall also pay accrued interest on the amount so prepaid or converted. Each Lender agrees to designate a different Lending Office if such designation will avoid the need for such notice and will not, in the good faith judgment of such Lender, otherwise be materially disadvantageous to such Lender.
3.03 INABILITY TO DETERMINE RATES.
If the Administrative Agent or, as to Offshore Currency Swing Line Loans, the Swing Line Lender, determines in connection with any request for a Fixed Rate Loan or Offshore Currency Swing Line Loans, a continuation thereof, or a conversion of a Eurodollar Rate Loan that (a) deposits in Dollars or euro are not being offered to banks in the applicable offshore interbank market for such currency for the applicable amount and Interest Period of such Fixed Rate Loan, (b) adequate and reasonable means do not exist for determining the Fixed Rate for such Fixed Rate Loan or Offshore Currency Swing Line Rate for such Offshore Currency Swing Line Loan, or (c) the Fixed Rate for such Fixed Rate Loan or Offshore Currency Swing Line Rate for such Offshore Currency Swing Line Loan does not adequately and fairly reflect the cost to the applicable Lenders of funding such Loan, the Administrative Agent will promptly notify the affected Borrower and all Lenders. Thereafter, the obligation of the Lenders to make or maintain affected Fixed Rate Loans or Offshore Currency Swing Line Loans shall be suspended until the Administrative Agent or Swing Line Lender revokes such notice which it shall do promptly once such circumstances no longer exist. Upon receipt of such notice, the Borrowers may revoke any pending request for a Borrowing, conversion or continuation of affected Fixed Rate Loans or Offshore Currency Swing Line Loans, failing that, with respect to Eurodollar Rate Loans in Dollars, will be deemed to have converted such request into a request for a Revolving Borrowing of Base Rate Loans in the amount specified therein and, with respect to Offshore Currency Loans or Offshore Currency Swing Line Loans in euro, will be deemed to have revoked such pending request for a Borrowing.
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3.04 INCREASED COST AND REDUCED RETURN; CAPITAL ADEQUACY; RESERVES ON FIXED RATE LOANS.
(a) If any Lender determines that as a result of the introduction of or any change in or in the interpretation of any Law, in each case first made after the date hereof, or such Lender's compliance therewith, there shall be any increase in the cost to such Lender of agreeing to make or making, funding or maintaining Fixed Rate Loans or Offshore Currency Swing Line Loans or (as the case may be) issuing or participating in Letters of Credit, or a reduction in the amount received or receivable by such Lender in connection with any of the foregoing (excluding for purposes of this subsection (a) any such increased costs or reduction in amount resulting from (i) Taxes or Other Taxes or Excluded Taxes (as to which Section 3.01 shall govern), (ii) changes in the basis of taxation of overall net income or overall gross income by the United States or any foreign jurisdiction or any political subdivision of either thereof under the Laws of which such Lender is organized or has its Lending Office, and (iii) reserve requirements contemplated by Section 3.04(c)), then within ten Business Days after receipt of a reasonably detailed written notice from such Lender (with a copy of such notice to the Administrative Agent), the US Borrower with respect to Eurodollar Rate Loans, and the Dutch Borrower with respect to Offshore Currency Loans and Offshore Currency Swing Line Loans, shall pay to such Lender such additional amounts as will compensate such Lender for such increased cost or reduction.
(b) If any Lender determines that the introduction of any Law regarding capital adequacy or any change therein or in the interpretation thereof, in each case first made after the date hereof, or compliance by such Lender (or its Lending Office) therewith, has the effect of reducing the rate of return on the capital of such Lender or any corporation controlling such Lender as a consequence of such Lender's obligations hereunder (taking into consideration its policies with respect to capital adequacy) then within ten Business Days after receipt of a reasonably detailed written notice from such Lender (with a copy of such notice to the Administrative Agent), the applicable Borrower shall pay to such Lender such additional amounts as will compensate such Lender for such reduction.
(c) The applicable Borrower shall pay to each Lender, as long as such Lender shall be required to maintain reserves with respect to liabilities or assets consisting of or including Eurocurrency funds or deposits (currently known as "Eurocurrency liabilities"), additional interest on the unpaid principal amount of each applicable Fixed Rate Loan and Offshore Currency Swing Line Loan (to the extent not reflected in the determination of the Offshore Currency Swing Line Rate) equal to the actual costs of such reserves allocated to such Loan by such Lender (as determined by such Lender in good faith, which determination shall be presumptively correct absent manifest error), which shall be due and payable on each date on which interest is payable on such Loan, provided the US Borrower or behalf of the applicable Borrower shall have received at least 15 days' prior notice (with a copy to the Administrative Agent) of such additional interest from such Lender. If a Lender fails to give notice 15 days prior to the relevant Interest Payment Date, such additional interest shall be due and payable 15 days from receipt of such notice.
57
3.05 FUNDING LOSSES.
Within ten Business Days following receipt of a reasonably detailed written notice from any Lender (with a copy to the Administrative Agent), the applicable Borrower shall promptly compensate such Lender for and hold such Lender harmless from any loss, cost or expense (other than lost profits) actually incurred by it (giving effect to the following paragraph) as a result of:
(a) any continuation, conversion, payment or prepayment of any Loan other than a Base Rate Loan on a day other than the last day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or otherwise);
(b) any failure by the applicable Borrower (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or convert any Loan other than a Base Rate Loan on the date or in the amount notified by the applicable Borrower; or
(c) any assignment of a Fixed Rate Loan on a day other than the last day of the Interest Period therefor as a result of a request by the applicable Borrower pursuant to Section 10.16;
including any loss or expense (other than lost profits) arising from the liquidation or reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate the deposits from which such funds were obtained.
For purposes of calculating amounts payable by the applicable Borrower to the Lenders under this Section 3.05, each Lender shall be deemed to have funded each Fixed Rate Loan made by it at the Fixed Rate for such Loan by a matching deposit or other borrowing in the applicable interbank market for Dollars or euro for a comparable amount and for a comparable period, whether or not such Fixed Rate Loan was in fact so funded.
3.06 MATTERS APPLICABLE TO ALL REQUESTS FOR COMPENSATION.
(a) A certificate of the Administrative Agent or any Lender claiming compensation under this Article III and setting forth the additional amount or amounts to be paid to it hereunder shall be presumptively correct in the absence of manifest error. In determining such amount, the Administrative Agent or such Lender may use any reasonable averaging and attribution methods.
(b) Upon any Lender's making a claim for compensation under Section 3.01 or 3.04 or refusing to make or maintain Loans pursuant to Section 3.02, the US Borrower may replace such Lender in accordance with Section 10.16.
3.07 SURVIVAL.
All of the Borrowers' obligations under this Article III shall survive termination of the Aggregate Commitments and repayment of all other Obligations.
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ARTICLE IV
CONDITIONS PRECEDENT TO CREDIT EXTENSIONS
4.01 CONDITIONS OF EFFECTIVENESS OF AMENDMENT AND RESTATEMENT AND CREDIT EXTENSION ON THE AMENDMENT AND RESTATEMENT EFFECTIVENESS DATE.
The effectiveness of the amendment and restatement of the Original Credit Agreement and the obligation of each Lender to make Credit Extensions on the Amendment and Restatement Effectiveness Date hereunder are subject to satisfaction of the following conditions precedent:
(a) The Administrative Agent's receipt of the following, each of which shall be originals or facsimiles (followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party, each dated the Amendment and Restatement Effectiveness Date (or, in the case of certificates of governmental officials, a recent date before the Amendment and Restatement Effectiveness Date) and each in form reasonably satisfactory to the Administrative Agent:
(i) executed counterparts of this Agreement, sufficient in number for distribution to the Administrative Agent, each Lender and the Borrowers;
(ii) executed counterparts of the Libbey Glass Guaranty and the Consolidated Amendment to Guaranties;
(iii) (a) Revolving Loan Notes executed by the US Borrower in favor of each Lender requesting such a Note, issued in replacement of the Original Revolving Loan Notes, (b) Offshore Currency Loan Notes executed by the Dutch Borrower in favor of each Lender requesting such a Note, and (c) Swing Line Notes executed by (i) the US Borrower in favor the Swing Line Lender, issued in replacement of the Original Swing Line Notes and (ii) the Dutch Borrower in favor of the Swing Line Lender;
(iv) certificates of resolutions or other action, incumbency certificates and/or other certificates of Responsible Officers of each Loan Party, all in form and substance reasonably satisfactory to the Administrative Agent, which establish the identity and verify the authority and capacity of each Responsible Officer thereof authorized to act as a Responsible Officer in connection with this Agreement and the other Loan Documents to which such Loan Party is a party;
(v) with respect to the Dutch Borrower, (A) a copy of its deed of incorporation (akte van oprichting) as filed with the trade register at the applicable chamber of commerce, and (B) a copy of its articles of association (statuten) as currently in force and as filed with the trade register at the applicable chamber of commerce and certified by one of its directors;
(vi) with respect to each Loan Party other than the Dutch Borrower, a certificate of its secretary or assistant secretary that its certificate of incorporation or similar charter document and its by-laws have not changed since the Effective Date (or providing copies of all such changes);
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(vii) a certificate signed by a Responsible Officer on behalf of each Borrower certifying (A) that the conditions specified in Sections 4.01 and 4.02 have been satisfied, and (B) that there has been no event or circumstance since December 31, 2001 (after giving effect as of such date to the write-off of expenses related to the Proposed AH Acquisition not to exceed $20,000,000 in the aggregate) which has or could be reasonably expected to have a Material Adverse Effect;
(viii) an opinion of US counsel to each Loan Party in substance reasonably satisfactory to the Administrative Agent; and
(ix) an opinion of Dutch counsel to the Dutch Borrower in substance reasonably satisfactory to the Administrative Agent.
(b) Any fees required to be paid on or before the Amendment and Restatement Effectiveness Date shall have been paid.
(c) Unless waived by the Administrative Agent, the Borrowers shall have paid all Attorney Costs of the Administrative Agent relating to this Agreement to the extent invoiced prior to or on the Amendment and Restatement Effectiveness Date.
4.02 CONDITIONS TO ALL CREDIT EXTENSIONS.
The obligation of each Lender to honor any Request for Credit Extension (other than a Notice of Borrowing requesting only a conversion of Loans to a different Type, or a continuation of Loans as the same Type) is subject to the following conditions precedent:
(a) The representations and warranties of the US Borrower contained in Article V, or which are contained in any document furnished at any time under or in connection herewith, shall be true and correct in all material respects on and as of the date of such Credit Extension, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct as of such earlier date.
(b) No Default or Event of Default shall exist, or would result from such proposed Credit Extension.
(c) The Administrative Agent and, if applicable, the applicable L/C Issuer, the Swing Line Lender or the Negotiated Lender shall have received a Request for Credit Extension in accordance with the requirements hereof.
Each Request for Credit Extension (other than a Notice of Borrowing requesting only a conversion of Loans to the other Type or a continuation of Loans as the same Type) submitted by a Borrower shall be deemed to be a representation and warranty that the conditions specified in Section 4.02 have been satisfied on and as of the date of the applicable Credit Extension.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES
The US Borrower represents and warrants to the Administrative Agent and the Lenders that as of the Amendment and Restatement Effectiveness Date and as of each Credit Extension thereafter:
5.01 EXISTENCE, QUALIFICATION AND POWER; COMPLIANCE WITH LAWS.
Each Loan Party (a) is a corporation or limited liability company, as applicable, duly organized or formed, validly existing and in good standing under the Laws of the jurisdiction of its incorporation or organization, (b) has all requisite power and authority and all governmental licenses, authorizations, consents and approvals to own its assets, carry on its business and to execute, deliver, and perform its obligations under the Loan Documents to which it is a party, (c) is duly qualified and is licensed and in good standing under the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its business requires such qualification or license, and (d) is in compliance with all Laws, except in each case referred to in clause (b), (c) or this clause (d), to the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect.
5.02 AUTHORIZATION; NO CONTRAVENTION.
The execution, delivery and performance by each Loan Party of each Loan Document to which such Person is party, have been duly authorized by all necessary corporate or other organizational action, and do not and will not (a) contravene the terms of any of such Person's Organization Documents, (b) conflict with or result in any breach or contravention of, or the creation of any Lien under, any material Contractual Obligation to which such Person is a party or any order, injunction, writ or decree of any Governmental Authority to which such Person or its property is subject except as would not have a Material Adverse Effect, or (c) violate any Law applicable to such Person except as would not have a Material Adverse Effect.
5.03 GOVERNMENTAL AUTHORIZATION.
No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental Authority is necessary or required in connection with the execution, delivery or performance by, or enforcement against, any Loan Party of this Agreement or any other Loan Document.
5.04 BINDING EFFECT.
This Agreement has been, and each other Loan Document, when delivered hereunder or under the Original Credit Agreement, will have been, duly executed and delivered by each Loan Party that is party thereto. This Agreement constitutes, and each other Loan Document when so delivered will constitute, a legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party that is party thereto in accordance with its terms except as may be limited by any applicable bankruptcy, insolvency, reorganization, moratorium, or similar laws affecting the enforcement of creditors' rights generally which may be in effect and to general principles of equity.
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5.05 FINANCIAL STATEMENTS; NO MATERIAL ADVERSE EFFECT.
(a) The Audited Financial Statements (i) were prepared in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein; and (ii) fairly present in all material respects the financial condition of Holdings and its Subsidiaries as of the date thereof and their results of operations for the period covered thereby in accordance with GAAP consistently applied throughout the period covered thereby, except as otherwise expressly noted therein.
(b) Since December 31, 2001 (after giving effect as of such date to the write-off of expenses not to exceed $20,000,000 in the aggregate related to the Proposed AH Acquisition), there has been no event or circumstance that has had a Material Adverse Effect.
5.06 LITIGATION.
There are no actions, suits, proceedings, claims or disputes pending or, to the knowledge of the US Borrower, threatened, at law, in equity, in arbitration or before any Governmental Authority, by or against any Loan Party or any of its Subsidiaries or against any of their properties or revenues that
(a) enjoin or restrict the consummation or performance of this Agreement or any other Loan Document, or (b) could reasonably be expected to have a Material Adverse Effect (after giving effect to the write off of expenses not to exceed $20,000,000 in the aggregate related to the Proposed AH Acquisition).
5.07 NO DEFAULT.
No Default or Event of Default has occurred and is continuing or would result from the making of the Credit Extensions hereunder.
5.08 OWNERSHIP OF PROPERTY; LIENS.
Each of the Loan Parties has good record and marketable title in fee simple to, or valid leasehold interests in, all real property necessary in the ordinary conduct of its business, except for such defects in title as could not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. As of the Amendment and Restatement Effectiveness Date, the property of each of the Loan Parties is subject to no Liens, other than Permitted Liens.
5.09 ENVIRONMENTAL COMPLIANCE.
Except as set forth in Schedule 5.09 hereto or as could not reasonably be expected to have a Material Adverse Effect:
(a) the operations of each Loan Party and each of its Restricted Subsidiaries comply in all material respects with all Environmental Laws;
(b) each Loan Party and each of its Restricted Subsidiaries have obtained all Governmental Authorizations under Environmental Laws necessary to their respective operations, and all such Governmental Authorizations are in good standing, and each Loan Party
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and each of its Restricted Subsidiaries are in compliance with all material terms and conditions of such Governmental Authorizations;
(c) (i) no Loan Party nor any of its Restricted Subsidiaries has received (A) any written notice or claim to the effect that it is or may be liable to any Person as a result of or in connection with any Hazardous Materials or (B) any letter or request for information under Section 104 of the Comprehensive Environmental Response, Compensation, and Liability Act (42 U.S.C.
Section 9604) or comparable state laws, and (ii) to the best of the US Borrower's knowledge, none of the operations of any Loan Party or any of its Restricted Subsidiaries is the subject of any federal or state investigation relating to or in connection with any Hazardous Materials at any Facility or at any other location;
(d) none of the operations of any Loan Party or any of its Restricted Subsidiaries is subject to any judicial or administrative proceeding alleging the violation of or liability under any Environmental Laws;
(e) no Loan Party nor any of its Restricted Subsidiaries nor any of their respective Facilities or operations are subject to any outstanding written order or agreement with any governmental authority or private party relating to
(a) any Environmental Laws or (b) any Environmental Claims;
(f) no Loan Party nor any of its Restricted Subsidiaries nor, to the best knowledge of the US Borrower, any predecessor of any Loan Party or any of its Restricted Subsidiaries has filed any notice under any Environmental Law indicating past or present treatment or Release of Hazardous Materials at any Facility;
(g) no Hazardous Materials exist on, under or about any Facility in a manner that would reasonably be expected to result in an Environmental Claim, and no Loan Party nor any of its Restricted Subsidiaries has filed any notice or report of a Release of any Hazardous Materials that could reasonably be expected to result in an Environmental Claim;
(h) no Loan Party nor any of its Restricted Subsidiaries nor, to the best knowledge of the US Borrower, any of their respective predecessors has disposed of any Hazardous Materials in a manner that could reasonably be expected to result in an Environmental Claim;
(i) no underground storage tanks or surface impoundments are on or at any Facility currently owned/or operated by any Loan Party or any of its Restricted Subsidiaries; and
(j) no Lien in favor of any Person relating to or in connection with any Environmental Claim has been filed or has been attached to any Facility.
Notwithstanding anything in this Section 5.09 to the contrary, no event or condition has occurred with respect to any Loan Party or any of its Restricted Subsidiaries relating to any Environmental Laws or Release of Hazardous Materials at any Facility or any other location which, individually, or in the aggregate, has had a Material Adverse Effect.
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5.10 INSURANCE.
The properties of the Loan Parties (and, in the case of any Restricted Subsidiary which is not a Loan Party, only to the extent that the failure to be so insured could reasonably be expected to have a Material Adverse Effect) are insured with financially sound and reputable insurance companies not Affiliates of any Loan Party, in such amounts, with such deductibles and covering such risks as are customarily carried by companies engaged in similar businesses and owning similar properties in localities where the Loan Parties operate (subject to self-insurance with respect to workers' compensation and related health benefits in a manner consistent with past practice but subject to modifications based upon current market conditions).
5.11 TAXES.
The Loan Parties and their respective Restricted Subsidiaries have filed all Federal, state and other material tax returns and reports required to be filed, and have paid all Federal, state and other material taxes, assessments, fees and other governmental charges shown on such returns, reports or final assessments as due and payable, except those which would not have a Material Adverse Effect or which are being contested in good faith by appropriate proceedings and for which adequate reserves have been provided to the extent required by GAAP.
5.12 ERISA COMPLIANCE. Except as set forth on Schedule 5.12 hereto or as could not reasonably be expected to have a Material Adverse Effect:
(a) Each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state Laws. Each Plan that is intended to qualify under Section 401(a) of the Code has received a favorable determination letter from the IRS or an application for such a letter is currently being processed by the IRS with respect thereto or the remedial amendment period applicable thereto has not yet expired, and, to the best knowledge of the US Borrower, nothing has occurred which would prevent, or cause the loss of, such qualification. The US Borrower and each ERISA Affiliate have made all required contributions to each Plan subject to Section 412 of the Code, and no application for a funding waiver or an extension of any amortization period pursuant to Section 412 of the Code has been made with respect to any Plan.
(b) There are no pending or, to the best knowledge of the US Borrower, threatened claims, actions or lawsuits, or action by any Governmental Authority, with respect to any Plan. There has been no prohibited transaction or violation of the fiduciary responsibility rules with respect to any Plan.
(c) (i) No ERISA Event has occurred or is reasonably expected to occur;
(ii) no Pension Plan has any Unfunded Pension Liability; (iii) neither Borrower nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability under Title IV of ERISA with respect to any Pension Plan (other than premiums due and not delinquent under Section 4007 of ERISA); (iv) neither Borrower nor any ERISA Affiliate has incurred, or reasonably expects to incur, any liability (and no event has occurred which, with the giving of notice under
Section 4219 of ERISA, would result in such liability) under Sections 4201 or 4243 of ERISA with
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respect to a Multiemployer Plan; and (v) neither Borrower nor any ERISA Affiliate has engaged in a transaction that could be subject to Sections 4069 or 4212(c) of ERISA.
5.13 SUBSIDIARIES.
As of the date hereof, the US Borrower has no Subsidiaries other than those specifically disclosed in Part (a) of Schedule 5.13 and has no equity investments in any other corporation or entity other than those specifically disclosed in Part (b) of Schedule 5.13. As of the date hereof, there are no Unrestricted Subsidiaries.
5.14 MARGIN REGULATIONS; INVESTMENT COMPANY ACT; PUBLIC UTILITY HOLDING COMPANY ACT.
(a) Neither Borrower is engaged nor will engage, in each case, principally or as one of its important activities, in the business of purchasing or carrying margin stock (within the meaning of Regulation U issued by the FRB), or extending credit for the purpose of purchasing or carrying margin stock.
(b) None of the Loan Parties is subject to regulation under the Public Utility Holding Company Act of 1935 or under the Investment Company Act of 1940.
5.15 DISCLOSURE.
The statements, information, reports, representations, or warranties made by the Loan Parties in the Loan Documents or furnished to the Administrative Agent or any Lender by or on behalf of any Loan Party in connection with the Loan Documents, taken as a whole, do not contain any untrue statement of a material fact or omit any material fact (known to the Loan Parties) required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading.
5.16 INTELLECTUAL PROPERTY; LICENSES, ETC.Except as could not reasonably be expected to have a Material Adverse Effect, the Loan Parties and their respective Restricted Subsidiaries own, or possess the right to use, all of the trademarks, service marks, trade names, copyrights, patents, patent rights, franchises, licenses and other intellectual property rights that are reasonably necessary for the operation of their respective businesses, without, to the knowledge of the US Borrower, conflict with the rights of any other Person. To the best knowledge of the US Borrower, no slogan or other advertising device, product, process, method, substance, part or other material now employed by any Loan Party or any Restricted Subsidiary of any Loan Party infringes upon any rights held by any other Person, which infringement could reasonably be expected to have a Material Adverse Effect. No claim or litigation regarding any of the foregoing is pending or, to the best knowledge of the US Borrower, threatened, and no patent, invention, device, application or principle is pending or, to the knowledge of the US Borrower, proposed, which, in either case, could reasonably be expected to have a Material Adverse Effect.
5.17 SOLVENCY.
Each Loan Party is Solvent.
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ARTICLE VI
AFFIRMATIVE COVENANTS
So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation shall remain unpaid or unsatisfied, or any Letter of Credit shall remain outstanding, the US Borrower shall, and shall (except in the case of the covenants set forth in Sections 6.01, 6.02 and 6.03) cause each Restricted Subsidiary to:
6.01 FINANCIAL STATEMENTS.
Deliver to the Administrative Agent and each Lender, in form and detail satisfactory to the Administrative Agent and the Required Lenders:
(a) (i) as soon as available, but in any event within 105 days after the end of each fiscal year of the US Borrower, a consolidated balance sheet of Holdings and its Subsidiaries as at the end of such fiscal year, and the related consolidated statements of income, shareholders' equity and cash flows for such fiscal year, setting forth in each case in comparative form the figures for the previous fiscal year, all in reasonable detail, audited and accompanied by a report and opinion of Ernst & Young LLP, any Qualified Accounting Firm or any other independent certified public accountant of nationally recognized standing reasonably acceptable to the Required Lenders, which report and opinion shall be prepared in accordance with GAAP and shall not be subject to any qualifications or exceptions as to the scope of the audit nor to any qualifications and exceptions not reasonably acceptable to the Required Lenders. Notwithstanding the foregoing, in the event that the US Borrower delivers an Annual Report on Form 10-K of Holdings for such fiscal year as filed with the Securities and Exchange Commission to each Lender within 105 days after the end of such fiscal year, such Form 10-K shall satisfy all requirements of this Section 6.01(a)(i); and
(i) at any time that an Unrestricted Subsidiary is in existence at the end of the applicable period, as soon as available, but in any event within 105 days after the end of each fiscal year of the US Borrower, a consolidated balance sheet of Holdings and its Subsidiaries (excluding the Unrestricted Subsidiaries) as at the end of such fiscal year, and the related consolidated statements of income, shareholders' equity and cash flows for such fiscal year setting forth in each case in comparative form the figures for the previous fiscal year, all in reasonable detail, audited and accompanied by a report and opinion of Ernst & Young LLP, any Qualified Accounting Firm or any other independent certified public accountant of nationally recognized standing reasonably acceptable to the Required Lenders, which report and opinion shall be prepared in accordance with GAAP and shall not be subject to any qualifications or exceptions as to the scope of the audit nor to any qualifications and exceptions not reasonably acceptable to the Required Lenders.
(b) (i) as soon as available, but in any event within 60 days after the end of each of the first three fiscal quarters of each fiscal year of the US Borrower, a consolidated balance sheet of Holdings and its Subsidiaries as at the end of such fiscal quarter, and the related consolidated statements of income, shareholders' equity and cash flows for such fiscal quarter and for the portion of the US Borrower's fiscal year then ended, setting forth in each case in comparative form the figures for the corresponding fiscal quarter of the previous fiscal year and the
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corresponding portion of the previous fiscal year, all in reasonable detail and certified by a Responsible Officer of the US Borrower on behalf of the US Borrower as fairly presenting the financial condition, results of operations and cash flows of Holdings and its Subsidiaries in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes. Notwithstanding the foregoing, in the event that the US Borrower delivers a Quarterly Report on Form 10-Q of Holdings for such fiscal quarter as filed with the Securities and Exchange Commission to each Lender within 60 days after the end of such fiscal quarter, such Form 10-Q shall satisfy all requirements of this Section 6.01(b)(i); and
(i) at any time that an Unrestricted Subsidiary is in existence at the end of the applicable period, as soon as available, but in any event within 60 days after the end of each of the first three fiscal quarters of each fiscal year of the US Borrower, a consolidated balance sheet of Holdings and its Subsidiaries (excluding the Unrestricted Subsidiaries) as at the end of such fiscal quarter, and the related consolidated statements of income, shareholders' equity and cash flows for such fiscal quarter and for the portion of the US Borrower's fiscal year then ended, setting forth in each case in comparative form the figures for the corresponding fiscal quarter of the previous fiscal year and the corresponding portion of the previous fiscal year all in reasonable detail and certified by a Responsible Officer of the US Borrower on behalf of the US Borrower as fairly presenting the consolidated financial condition, results of operations and cash flows of Holdings and its Subsidiaries (excluding the Unrestricted Subsidiaries) in accordance with GAAP, subject only to normal year-end audit adjustments and the absence of footnotes.
6.02 CERTIFICATES; OTHER INFORMATION.
Deliver to the Administrative Agent for its delivery to each Lender, in form and detail satisfactory to the Administrative Agent:
(a) concurrently with the delivery of the financial statements referred to in Section 6.01(a), a certificate of its independent certified public accountants certifying such financial statements and stating that in making the examination necessary therefor no knowledge was obtained of any Default or Event of Default or, if any such Default or Event of Default shall exist, stating the nature and status of such event, provided that such accountants shall not be liable by reason of any failure to obtain knowledge of any such Default or Event of Default;
(b) concurrently with the delivery of the financial statements referred to in Sections 6.01(a) and (b), a duly completed Compliance Certificate signed by a Responsible Officer of the US Borrower on behalf of the US Borrower;
(c) promptly after the same are available, copies of each annual report, proxy or financial statement or other report or communication made generally available to the stockholders of Holdings, and copies of all annual, regular, periodic and special reports and registration statements which Holdings may file with the Securities and Exchange Commission under Section 13 or 15(d) of the Securities Exchange Act of 1934, and not otherwise required to be delivered to the Administrative Agent pursuant hereto; and
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(d) promptly, such additional information regarding the business, financial or corporate affairs of Holdings or any Subsidiary as the Administrative Agent may from time to time request.
6.03 NOTICES.
Promptly upon any Responsible Officer of Holdings or the US Borrower obtaining knowledge thereof, notify the Administrative Agent (and the Administrative Agent shall promptly provide copies of such notices to the Lenders):
(a) of the occurrence of any Default or Event of Default;
(b) of any matter that has resulted or may reasonably be expected to result in a Material Adverse Effect;
(c) of any litigation, investigation or proceeding affecting any Loan Party in which the amount involved exceeds the Threshold Amount, or in which injunctive relief or similar relief is sought, which relief, if granted, could reasonably be expected to have a Material Adverse Effect; and
(d) of the occurrence of any ERISA Event.
Each notice pursuant to this Section shall be accompanied by a statement of a Responsible Officer on behalf of the US Borrower setting forth details of the occurrence referred to therein and stating what action the US Borrower has taken and proposes to take with respect thereto.
6.04 PAYMENT OF OBLIGATIONS.
Pay and discharge prior to the expiration of any applicable grace or cure periods all material tax liabilities, assessments and governmental charges or levies upon it or its properties or assets shown on federal, state or other material tax returns, reports or final assessments unless the same are being contested in good faith by appropriate proceedings and adequate reserves to the extent required by GAAP are being maintained by the US Borrower or such Restricted Subsidiary.
6.05 PRESERVATION OF EXISTENCE, ETC.
(a) Preserve, renew and maintain in full force and effect its legal existence and good standing under the Laws of the jurisdiction of its organization, except in a transaction permitted by Section 7.04 or 7.05; (b) take all reasonable action to maintain all rights, privileges, permits, licenses and franchises necessary in the normal conduct of its business, except in a transaction permitted by Section 7.04 or 7.05 or where failure to maintain such rights, privileges, permits, licenses or franchises could not reasonably be expected to have a Material Adverse Effect; and (c) preserve or renew all of its registered patents, trademarks, trade names and service marks, the non-preservation of which could reasonably be expected to have a Material Adverse Effect.
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6.06 MAINTENANCE OF PROPERTIES.
Maintain, preserve and protect all of its material properties and equipment necessary in the operation of its business in good working order and condition, ordinary wear and tear excepted; and make all necessary repairs thereto and renewals and replacements thereof, in each case, except where the failure to do so could not reasonably be expected to have a Material Adverse Effect.
6.07 MAINTENANCE OF INSURANCE.
Maintain with financially sound and reputable insurance companies not Affiliates of the US Borrower, insurance with respect to its properties and business against loss or damage of the kinds customarily insured against by Persons engaged in the same or similar business, of such types and in such amounts as are customarily carried under similar circumstances by such other Persons, subject to self-insurance with respect to workers compensation and related health benefits in a manner consistent with past practice but subject to modifications based upon current market conditions.
6.08 COMPLIANCE WITH LAWS.
Comply in all material respects with the requirements of all Laws applicable to it or to its business or property, except in such instances in which the failure to comply therewith could not reasonably be expected to have a Material Adverse Effect.
6.09 BOOKS AND RECORDS.
Maintain proper books of record and account, in which full, true and correct entries in all material respects in conformity with GAAP consistently applied shall be made of all financial transactions and material matters involving the assets and business of the US Borrower or such Restricted Subsidiary, as the case may be.
6.10 INSPECTION RIGHTS.
Permit agents and representatives of the Administrative Agent and each Lender to visit and inspect any of its properties, to examine its corporate, financial and operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs, finances and accounts with its directors, officers, and independent public accountants, and at such reasonable times during normal business hours and as often as may be reasonably desired, upon reasonable advance notice to the US Borrower; provided, however, that when an Event of Default exists the Administrative Agent or any Lender (or any of their respective agents or representatives) may do any of the foregoing at the expense of the Borrowers at any time during normal business hours and with reasonable (or, in the case of the Administrative Agent, with or without) advance notice.
6.11 COMPLIANCE WITH ERISA.
Do, and cause each of its ERISA Affiliates to do, each of the following except where the failure to take such action or cause any ERISA Affiliate to take such action would not have a
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Material Adverse Effect: (a) maintain each Plan in compliance in all material respects with the applicable provisions of ERISA, the Code and other Federal or state law; (b) cause each Plan which is qualified under Section 401(a) of the Code to maintain such qualification; and (c) make all required contributions to any Plan subject to Section 412 of the Code.
6.12 USE OF PROCEEDS.
Use the proceeds of the Loans, to refinance Indebtedness of the US Borrower and its Subsidiaries and for other general corporate purposes including stock buy-backs, Acquisitions, working capital and capital expenditures not in violation of any Loan Document.
6.13 ENVIRONMENTAL DISCLOSURE AND INSPECTION.
(a) Exercise reasonable diligence in order to comply and cause all tenants under any leases or occupancy agreements with the US Borrower or any of its Restricted Subsidiaries and all other Persons on or occupying such property, to comply with all Environmental Laws except where such failure could not reasonably be expected to have a Material Adverse Effect.
(b) Except for the disclosure of matters as to which a legal privilege is asserted in good faith by the US Borrower or any of its Subsidiaries, promptly advise the Administrative Agent in writing and in reasonable detail of
(i) any Release of any Hazardous Materials which is material and required to be reported to any federal, state or local governmental or regulatory agency under any applicable Environmental Laws, (ii) any and all written communications with respect to any Environmental Claims that would reasonably be expected to result in a Material Adverse Effect or with respect to any Release of Hazardous Materials which is material in nature and is required to be reported to any federal, state or local governmental or regulatory agency, (iii) any remedial action taken by the US Borrower or any other Person in response to (x) any Hazardous Materials on, under or about any Facility, the existence of which would reasonably be expected to result in an Environmental Claim having a Material Adverse Effect, or (y) any Environmental Claim that would reasonably be expected to result in a Material Adverse Effect, (iv) the US Borrower's discovery of any occurrence or condition on any real property adjoining or in the vicinity of any Facility that has caused such Facility or any part thereof to be subject to any restrictions on the ownership, occupancy, transferability or use thereof under any Environmental Laws that could reasonably be expected to result in a Material Adverse Effect, and (v) any notice from a governmental agency stating that the US Borrower or any of its Restricted Subsidiaries has been named as a potentially responsible party under applicable Environmental Laws or any other request for information from any governmental agency that indicates such agency is investigating whether the US Borrower or any of its Restricted Subsidiaries may be potentially responsible for a Release of Hazardous Materials in either case that could reasonably be expected to result in a Material Adverse Effect.
(c) Provide copies of such documents or information as Agent may reasonably request in relation to any matters disclosed pursuant to this Section 6.13.
6.14 BORROWER'S REMEDIAL ACTION REGARDING HAZARDOUS MATERIALS.
Promptly take, and cause each of its Restricted Subsidiaries promptly to take, any and all necessary remedial action in connection with the presence, storage, use, disposal, transportation
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or Release of any Hazardous Materials on, under or about any Facility in order to comply with all applicable material Environmental Laws and Governmental Authorizations. In the event the US Borrower or any of its Restricted Subsidiaries undertakes any remedial action with respect to any Hazardous Materials on, under or about any Facility, the US Borrower or such Subsidiary shall conduct and complete such remedial action in material compliance with all applicable material Environmental Laws except when, and only to the extent that, the US Borrower's or such Subsidiary's liability, including with respect to such presence, storage, use, disposal, transportation or discharge of any Hazardous Materials, is being contested in good faith by either Borrower or such Subsidiary.
6.15 FURTHER ASSURANCES.
(a) Cause each wholly-owned Subsidiary which is a Guarantor to remain a wholly-owned Subsidiary, except as a result of a transaction permitted by
Section 7.04 or Section 7.05 hereunder.
(b) Promptly after any Person becomes a Restricted Material Subsidiary, cause such Person to join as a Guarantor under the Subsidiary Guaranty pursuant to joinder agreements in form and substance reasonably satisfactory to the Administrative Agent. The US Borrower shall promptly notify the Administrative Agent at any time at which, in accordance with this Section 6.15, any Material Subsidiary shall be required to join as a Guarantor under the Subsidiary Guaranty.
(c) At the time of any request for Offshore Currency Borrowing or a Swing Line Borrowing of an Offshore Currency Swing Line Loan, and at all times when there are Offshore Currency Loans or Offshore Currency Swing Line Loans outstanding, cause the Dutch Borrower to be a Restricted Subsidiary.
ARTICLE VII
NEGATIVE COVENANTS
Commencing on the Amendment and Restatement Effectiveness Date, so long as any Lender shall have any Commitment hereunder, any Loan or other Obligation shall remain unpaid or unsatisfied, or any Letter of Credit shall remain outstanding, the US Borrower shall not, nor shall it permit any Restricted Subsidiary to, directly or indirectly:
7.01 LIENS.
Create, incur or assume any Lien upon any of its property, assets or revenues, whether now owned or hereafter acquired, other than the following ("Permitted Liens"):
(a) Liens pursuant to any Loan Document;
(b) Liens other than those permitted by subsections (c) through (q) that are existing on the date hereof and listed on Schedule 7.01 and any renewals or extensions thereof, provided that the property covered thereby is not increased and any renewal or extension of the obligations secured or benefited thereby is permitted by Section 7.03(b);
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(c) Liens for taxes, assessments or governmental charges not yet due or which are being contested in good faith and by appropriate proceedings, if adequate reserves with respect thereto are maintained on the books of the applicable Person if and to the extent required by GAAP;
(d) (i) carriers', warehousemen's, mechanics', materialmen's, repairmen's or other like Liens and (ii) customs and revenue authority liens securing payment of customs duties, in either case arising in the ordinary course of business which are not overdue for a period of more than 45 days or which are being contested in good faith and by appropriate proceedings, if adequate reserves with respect thereto are maintained on the books of the applicable Person;
(e) pledges or deposits in the ordinary course of business in connection with workers' compensation, unemployment insurance and other social security legislation, other than any Lien imposed by ERISA;
(f) deposits to secure the performance of bids, trade contracts (other than for borrowed money), government contracts, tenders, leases, statutory obligations, surety and appeal bonds, performance bonds and other obligations of a like nature incurred in the ordinary course of business;
(g) easements, rights-of-way, restrictions and other similar encumbrances affecting real property which do not materially detract from the value of the property subject thereto or materially interfere with the ordinary conduct of the business of the applicable Person;
(h) Liens securing judgments for the payment of money in an aggregate amount not in excess of the Threshold Amount (except to the extent covered by independent third-party insurance), unless any such judgment remains undischarged for a period of more than 45 consecutive days during which execution is not effectively stayed;
(i) Liens securing Indebtedness permitted under Section 7.03(d); provided that) such Liens do not at any time encumber any property other than the property financed by such Indebtedness and proceeds thereof;
(j) Liens upon assets of any Receivables Subsidiary securing Indebtedness permitted by Section 7.03(e);
(k) Liens upon assets of entities which become Restricted Subsidiaries after the date of this Agreement pursuant to Section 7.02 and securing Indebtedness permitted by Section 7.03(g); provided that such Liens existed at the time the respective entities became Restricted Subsidiaries, were not created in anticipation thereof and are limited to assets and proceeds thereof of the respective entity at the time acquired;
(l) Liens on the interest of the US Borrower or any of its Restricted Subsidiaries in the COLI Policies, which Liens secure COLI Debt permitted by
Section 7.03(j);
(m) leases or subleases granted to others not interfering in any material respect with the ordinary conduct of the business of the US Borrower or its Restricted Subsidiaries;
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(n) any interest or title of a lessor or sublessor under any lease not prohibited by this Agreement;
(o) protective UCC filings with respect to personal property leased by, or consigned to, either Borrower or any of its Restricted Subsidiaries;
(p) Liens granted by the US Borrower securing Indebtedness permitted by
Section 7.03(k); and
(q) other Liens securing obligations otherwise permitted hereunder which do not exceed $15,000,000 in the aggregate at any one time outstanding.
7.02 INVESTMENTS.
Make any Investments, except:
(a) Investments that are existing on the date hereof listed on Schedule 7.02;
(b) Investments held by the US Borrower or such Restricted Subsidiary in the form of cash equivalents;
(c) advances to officers, directors and employees of the US Borrower and Restricted Subsidiaries (i) in an aggregate amount not to exceed $5,000,000 at any time outstanding, for travel, entertainment, relocation and analogous ordinary business purposes and (ii) in an aggregate amount not to exceed $10,000,000 at any time outstanding to enable such Persons to purchase stock of Holdings;
(d) Investments of any Subsidiary in the US Borrower or another Subsidiary which is a Guarantor;
(e) Investments by the US Borrower or any Subsidiary which is a Guarantor in any other Subsidiary which is a Guarantor;
(f) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the sale or lease of goods or services in the ordinary course of business, and Investments received in satisfaction or partial satisfaction thereof from financially troubled account debtors;
(g) Guaranty Obligations permitted by Section 7.03 and Section 7.13;
(h) Investments permitted by Section 7.04;
(i) Investments incurred in order to consummate Acquisitions not otherwise prohibited herein, provided that (i) such Acquisitions are undertaken in accordance with all applicable Laws, (ii) the prior, effective written consent or approval to such Acquisition of the board of directors or equivalent governing body of the acquiree is obtained, (iii) the US Borrower provides the Administrative Agent and the Lenders with a certificate at least five days prior to the consummation of such
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Acquisition evidencing that, after giving effect to such Acquisition, the US Borrower is in compliance with Section 7.14(a) and (b) (as determined on a Pro Forma Basis as of the last day of the preceding fiscal quarter), and (iv) after giving effect to such Acquisition, the US Borrower and its Restricted Subsidiaries remain in compliance with Section 7.09;
(j) loans to Holdings (i) in an amount equal to the income taxes attributable to Holdings' Investment in the US Borrower and its Restricted Subsidiaries and other taxes attributable to the US Borrower and its Restricted Subsidiaries which are then due and payable and (ii) in an amount up to $2,000,000 per calendar year to pay expenses, provided that such loans shall reduce dollar-for-dollar the amounts permitted to be paid to Holdings pursuant to Section 7.07(c)(i)(A) and (B), respectively;
(k) the US Borrower may make and own Investments in Holdings' common stock in connection with the administration of the 401K program for employees of the US Borrower and its Affiliates and any deferred compensation plan for executive officers of the US Borrower and its Affiliates, provided that the aggregate fair value, as determined by the closing price on the New York Stock Exchange for such equity securities on the Business Day prior to making the Investment, of such equity securities at any one time held by the US Borrower shall not exceed $10,000,000;
(l) Investments by the US Borrower or any Restricted Subsidiary in any Foreign Subsidiary or in any Joint Venture in an aggregate amount not to exceed
(i) $75,000,000 or (ii) $125,000,000 if at the time of such Investment, the Leverage Ratio is less than 2.25 to 1.00 (it being understood that Investments permitted by this clause (ii) shall not cease to be allowed by virtue of changes in the Leverage Ratio subsequent to the time of such Investment), plus, in the case of either clause (i) or (ii), an amount (the "Incremental Amount") equal to any cash dividends, other cash returns and the fair market value of other distributions received after the date hereof with respect to the Investment described in Section 7.02(n) (such Incremental Amount not to exceed the initial amount of such Investment);
(m) Investments consisting of Permitted Swap Obligations;
(n) direct or indirect Investments of the US Borrower and its Restricted Subsidiaries in existence on the date hereof in Vitrocrisa Holding S. de R.L. de C.V., Vitrocrisa S. de R.L de C.V., Crisa Libbey S.A. de C. V., Crisa Industrial LLC and any affiliated entities therewith pursuant to a Joint Venture entered into by the US Borrower and Vitro S.A. DE C.V. (it being understood that additional Investments therein may be made to the extent otherwise permitted another subsection of Section 7.02);
(o) Investments by the US Borrower in Unrestricted Subsidiaries to the extent such Investments are permitted by Section 7.07(d) or (e); and
(p) other Investments not exceeding $35,000,000 in the aggregate at any time.
7.03 INDEBTEDNESS.
Create, incur, assume or permit to exist any Indebtedness of the US Borrower or such Restricted Subsidiary, as applicable, except:
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(a) Indebtedness under the Loan Documents;
(b) Indebtedness other than of the type permitted by subsections (c) through (m) that is outstanding on the date hereof and listed on Schedule 7.03 and any refinancings, refundings, renewals or extensions thereof; provided that the amount of such Indebtedness is not increased at the time of such refinancing, refunding, renewal or extension except by an amount equal to a reasonable premium or other reasonable amount paid, and fees and expenses reasonably incurred, in connection with such refinancing and by an amount equal to any existing commitments unutilized thereunder;
(c) Indebtedness consisting of Permitted Swap Obligations;
(d) Indebtedness in respect of capital leases, Synthetic Lease Obligations and purchase money obligations for fixed or capital assets within the limitations set forth in Section 7.01(i); provided, however, that the aggregate amount of all such Indebtedness at any one time outstanding shall not exceed $50,000,000;
(e) Receivables Facility Attributed Indebtedness in an aggregate amount not to exceed $75,000,000 at any time;
(f) Indebtedness consisting of financial standby letters of credit (other than any Letter of Credit) in which the US Borrower or any of its Restricted Subsidiaries has any actual or contingent reimbursement obligations in an aggregate amount not to exceed $15,000,000 at any time;
(g) Indebtedness which is secured by Liens upon assets of entities which become Restricted Subsidiaries after the date of this Agreement pursuant to Section 7.02 and which Liens are permitted by Section 7.01(k); provided that such Indebtedness existed at the time the respective entities became Restricted Subsidiaries, was not created in anticipation thereof and is limited to assets of the respective entity at the time acquired and proceeds thereof;
(h) Intercompany Indebtedness to the extent permitted by Section 7.02; provided, however, that in the event of any subsequent issuance or transfer of any capital stock which results in the holder of such Indebtedness ceasing to be a Restricted Subsidiary or any subsequent transfer of such Indebtedness (other than to the US Borrower or any of its Restricted Subsidiaries) such Indebtedness shall be required to be permitted under another clause of this Section 7.03; provided further, however, that in the case of Intercompany Indebtedness consisting of a loan or advance to either Borrower, each such loan or advance shall be subordinated to the indefeasible payment in full of all of such Borrower's obligations pursuant to this Agreement and the other Loan Documents;
(i) Indebtedness permitted by Section 7.13;
(j) COLI Debt in an aggregate amount not to exceed $20,000,000 at any time outstanding;
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(k) Indebtedness evidenced by that certain Promissory Note dated August 31, 2001 executed by the US Borrower in favor of Wells Fargo Bank Nebraska National Association, as trustee, in an aggregate principal amount not to exceed $2,660,000 at any time outstanding;
(l) Indebtedness of Foreign Subsidiaries arising out of an Investment permitted by Section 7.02(l), (o) or (p); and
(m) other unsecured Indebtedness of the US Borrower and/or its Restricted Subsidiaries.
7.04 FUNDAMENTAL CHANGES.
Merge, consolidate with or into, or convey, transfer, lease or otherwise dispose of (whether in one transaction or in a series of transactions) all or substantially all of its assets (whether now owned or hereafter acquired) to or in favor of any Person, except that, so long as no Default or Event of Default would result therefrom:
(a) any Subsidiary may merge with (i) the US Borrower, provided that the US Borrower shall be the continuing or surviving Person, or (ii) any one or more Subsidiaries, provided that (A) when any wholly-owned Restricted Subsidiary is merging with another Subsidiary, the wholly-owned Restricted Subsidiary shall be the continuing or surviving Person and (B) when any Subsidiary which is a Guarantor is merging with another Subsidiary, a Subsidiary which is a Guarantor shall be the continuing or surviving Person;
(b) any Subsidiary may sell any of its stock or all or substantially all of its assets (upon voluntary liquidation or otherwise), to the US Borrower or to another Subsidiary; provided that (i) if the seller in such a transaction is a wholly-owned Restricted Subsidiary, then the purchaser must also be a wholly-owned Restricted Subsidiary or the US Borrower, as applicable, and (ii) if the seller in such a transaction is a Subsidiary which is a Guarantor, then the purchaser must also be a Subsidiary which is a Guarantor or the US Borrower, as applicable;
(c) in connection with any Acquisition permitted by Section 7.02, either Borrower or any Subsidiary may merge with another Person, provided that
(i) if a Borrower is a party to such merger, then such Borrower shall be the continuing or surviving Person thereof and (ii) if any Subsidiary which is a Guarantor is a party to such merger, then a Subsidiary which is a Guarantor shall be the continuing or surviving Person thereof; and
(d) either Borrower or any Subsidiary may Dispose of assets to the extent such Disposition is permitted by Section 7.05.
7.05 DISPOSITIONS.
Make any Disposition or enter into any agreement to make any Disposition (other than agreements making the applicable Disposition subject to the prior payment in full of the Obligations and termination of this Agreement or to being consented to by the Required Lenders), except:
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(a) Dispositions of obsolete or worn out property, whether now owned or hereafter acquired, in the ordinary course of business;
(b) Dispositions of inventory in the ordinary course of business;
(c) Dispositions of equipment or real property to the extent that (i) such property is exchanged for credit against the purchase price of similar replacement property, (ii) the proceeds of such Disposition are reasonably promptly applied to the purchase price of such replacement property or (iii) the board of directors or senior management of the US Borrower or such Restricted Subsidiary has determined in good faith that the failure to replace such property will not be detrimental to the business of the US Borrower or such Restricted Subsidiary;
(d) Dispositions by the US Borrower and its Restricted Subsidiaries of property pursuant to sale-leaseback transactions;
(e) Dispositions permitted by Section 7.04;
(f) Dispositions of Accounts Receivable pursuant to a Permitted Receivables Purchase Facility;
(g) Disposition of real property near the location of the US Borrower's City of Industry plant, provided that the aggregate amount of the proceeds derived from such Disposition permitted by this subsection 7.05(g) shall not exceed $7,000,000;
(h) Dispositions by any Loan Party to any other Loan Party;
(i) Dispositions of property among Restricted Subsidiaries which are not Guarantors; and
(j) other Dispositions of property not otherwise permitted hereunder, provided that (i) the consideration received for such assets shall have a value at least equal to the fair market value of such assets, in each case as determined in good faith by the US Borrower or the applicable Restricted Subsidiary; and (ii) if the amount of the Net Proceeds of such Dispositions in any Fiscal Year exceeds 15% of the assets of Holdings and its Subsidiaries (other than the Unrestricted Subsidiaries) on a consolidated basis, the Aggregate Commitments shall be permanently reduced by the amount of such excess (and the US Borrower shall make the prepayment, if any, required in connection with such commitment reduction pursuant to Section 2.08(b). .
7.06 LEASE OBLIGATIONS.
Create, incur or permit to exist any obligations of the US Borrower or its Restricted Subsidiaries for the payment of rent for any property under lease or agreement to lease, except:
(a) Leases other than of the type described in subsections (b) through
(d) in existence on the date hereof and listed on Schedule 7.06, and any renewal, extension or refinancing thereof;
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(b) operating leases (other than those constituting Synthetic Lease Obligations) entered into or assumed by either Borrower or any Restricted Subsidiary in the ordinary course of business, provided that the aggregate lease payments for all such operating leases in any fiscal year shall not exceed $20,000,000;
(c) leases in connection with any sale-leaseback arrangement permitted by Section 7.05(d); and
(d) capital leases and Synthetic Lease Obligations to the extent permitted by Section 7.03.
7.07 RESTRICTED PAYMENTS.
Declare or make, directly or indirectly, any Restricted Payment, or incur any obligation (contingent or otherwise) to do so, except that:
(a) each Restricted Subsidiary may make Restricted Payments to the US Borrower and to wholly-owned Restricted Subsidiaries (and, in the case of a Restricted Payment by a non-wholly-owned Restricted Subsidiary, to the US Borrower and any Restricted Subsidiary and to each other owner of capital stock of such Subsidiary on a pro rata basis based on their relative ownership interests);
(b) the US Borrower and each Restricted Subsidiary may purchase, redeem or otherwise acquire shares of its common stock or warrants or options to acquire any such shares with the proceeds received from the substantially concurrent issue of new shares of its common stock;
(c) the US Borrower may make Restricted Payments to Holdings (i) (A) in an amount equal to the income taxes attributable to Holdings' Investment in the US Borrower and its Restricted Subsidiaries and other taxes attributable to the US Borrower and its Restricted Subsidiaries which are then due and payable and (B) in an amount up to $2,000,000 per calendar year to pay expenses, provided that such amounts shall reduce dollar-for-dollar the amounts permitted to be paid to Holdings pursuant to Section 7.02(j)(i) and (ii), respectively, and (ii) in an amount not in excess of the outstanding amount of loans previously made by the US Borrower to Holdings pursuant to Section 7.02(j) so long as the proceeds of such Restricted Payments are substantially contemporaneously used by Holdings to repay such loans;
(d) the US Borrower may make Restricted Payments to Holdings and the US Borrower and its Subsidiaries may make Restricted Payments in the form of Investments in Unrestricted Subsidiaries, provided that (i) no Default or Event of Default shall have occurred and be continuing or would result therefrom; (ii) after giving effect to any such Restricted Payment, the aggregate of all Restricted Payments made pursuant to this clause (d) on a cumulative basis (A) from the Effective Date through December 31, 2002 would not exceed the sum (without duplication) of (1) 50% of Adjusted Consolidated Net Income for any fiscal quarter after December 31, 2001 through December 31, 2002, and (2) $20,000,000 and (B) from January 1, 2003 would not exceed the sum (without duplication) of (1) 50% of Adjusted Consolidated Net Income for any fiscal quarter after December 31, 2002, and (2) $75,000,000 and; and (iii) and if Holdings has transferred 100% of the equity interests of the Borrower to a wholly-owned
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Subsidiary of Holdings and no Event of Default exists under Section 8.01(k), then the US Borrower may make any Restricted Payment to such wholly-owned Subsidiary to the extent that, had such transfer not occurred, the US Borrower could have made such Restricted Payment to Holdings; and
(e) so long as no Default or Event of Default shall have occurred and be continuing or would result therefrom, the US Borrower and its Restricted Subsidiaries may make Restricted Payments in the form of Investments in Unrestricted Subsidiaries in addition to those permitted under clause (d) above in an amount equal to all cash dividends, cash returns and the fair market value of other distributions received in respect of such Investments (not to exceed the initial amount of such Investments in Unrestricted Subsidiaries).
7.08 ERISA.
At any time engage in a transaction which could be subject to Section 4069 or 4212(c) of ERISA, or permit any Plan to (a) engage in any non-exempt "prohibited transaction" (as defined in Section 4975 of the Code); (b) fail to comply with ERISA or any other applicable Laws; or (c) incur any material "accumulated funding deficiency" (as defined in Section 302 of ERISA), which, with respect to each event listed above, could reasonably be expected to have a Material Adverse Effect.
7.09 CHANGE IN NATURE OF BUSINESS.
Engage in any material line of business such that the businesses of the US Borrower and its Subsidiaries taken as a whole are substantially different from those lines of business conducted by the US Borrower and its Subsidiaries on the date hereof and businesses reasonably related thereto or reasonable extensions thereof.
7.10 TRANSACTIONS WITH AFFILIATES.
Enter into any material transaction with any Affiliate of the US Borrower, other than (a) transactions between the US Borrower and any Subsidiary of the US Borrower which is a Guarantor or between Guarantors which are Subsidiaries of the US Borrower, (b) transactions between the US Borrower and Holdings, (c) arm's-length transactions with Affiliates that are otherwise permitted hereunder, (d) transactions which, taken as a whole, are on an arm's-length basis or, as to the US Borrower or the Guarantor involved, are more favorable than arm's length, (e) transactions between Foreign Subsidiaries, (f) transactions with Libbey Foreign Sales Corporation in a manner consistent with past practices but subject to modifications based upon then current market conditions and changes in applicable Laws, or (g) Investments otherwise permitted hereby. For the purpose of this Section 7.10 only, "Affiliate" shall mean, as to any Person, any Affiliate (as defined in Article I) and any other Person which possesses, directly or indirectly, power to vote 10% or more of the securities having ordinary voting power for the election of directors or managing general partners.
7.11 BURDENSOME AGREEMENTS.
Enter into any Contractual Obligation that limits the ability (a) of any Restricted Subsidiary to make Restricted Payments to the US Borrower or to otherwise transfer property to
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the US Borrower or (b) of the US Borrower or any Restricted Subsidiary to create, incur or assume Liens on property of such Person (in the case of (a) and
(b), other than (1) limitations placed on the Dutch Borrower or any of its Subsidiaries, or any of their respective assets, pursuant to a working capital facility of up to E10,000,000 of the Dutch Borrower and/or its Subsidiaries or
(2) property that is financed in a transaction governed by such Contractual Obligations and not otherwise prohibited hereby).
7.12 USE OF PROCEEDS.
Use the proceeds of any Credit Extension, whether directly or indirectly, and whether immediately, incidentally or ultimately in any manner that might cause the Credit Extension or the application of such proceeds to violate Regulations T, U or X of the FRB, in each case as in effect on the date or dates of such Credit Extension and such use of proceeds.
7.13 CONTINGENT OBLIGATIONS.
Create, incur, assume or permit to exist any Contingent Obligations of the US Borrower or its Restricted Subsidiaries, except:
(a) Contingent Obligations of the US Borrower and its Restricted Subsidiaries other than those permitted by subsections (b) through (j) that are existing as of the date hereof and listed on Schedule 7.13;
(b) Permitted Swap Obligations;
(c) endorsements for collection or deposit in the ordinary course of business;
(d) Contingent Obligations with respect to Surety Instruments incurred in the ordinary course of business, provided that the aggregate amount of such Contingent Obligations consisting of financial standby letters of credit (other than any Letter of Credit) in which either Borrower or any Restricted Subsidiaries has any actual or contingent reimbursement obligations shall not exceed $15,000,000 at any time;
(e) Guaranty Obligations of the US Borrower and its Restricted Subsidiaries in an aggregate amount not to exceed $50,000,000 at any time;
(f) Guaranty Obligations of the US Borrower and its Restricted Subsidiaries consisting of payment obligations incurred in connection with an Acquisition permitted hereunder;
(g) Guaranty Obligations of the US Borrower consisting of a guarantee by the US Borrower of obligations of a Restricted Subsidiary or by a Subsidiary of obligations of the US Borrower or a Restricted Subsidiary of the US Borrower under any agreement not otherwise prohibited hereby;
(h) Guaranty Obligations that are Investments permitted under Section 7.02 or Indebtedness permitted under Section 7.03;
80
(i) Guaranty Obligations of the US Borrower and its Restricted Subsidiaries of suppliers, customers, franchisees and licensees in the ordinary course of business in an aggregate amount not to exceed $5,000,000 at any time outstanding pursuant to this clause (i);
(j) Guaranty Obligations of the US Borrower not to exceed $5,000,000 pursuant to the US Borrower's guaranty in existence on the date hereof in favor of Tractebel Energia de Monterrey, S. de R. L. de C.V. and its successors and assigns; and
(k) Guaranty Obligations of the Guarantors pursuant to the Loan Documents.
7.14 FINANCIAL COVENANTS.
(a) Leverage Ratio. Permit the Leverage Ratio at any time to be greater than 3.25 to 1.00.
(b) Interest Coverage Ratio. Permit the Interest Coverage Ratio as of the end of any fiscal quarter to be less than 3.00 to 1.00.
ARTICLE VIII
EVENTS OF DEFAULT AND REMEDIES
8.01 EVENTS OF DEFAULT.
Any of the following shall constitute an Event of Default:
(a) Non-Payment. Either Borrower fails to pay (i) when and as required to be paid herein any amount of principal of any Loan, or (ii) within five days after the same becomes due, any amount of interest on any Loan, or any L/C Obligation, or any commitment or other fee due hereunder or any other amount payable hereunder or under any other Loan Document; or
(b) Specific Covenants. The US Borrower fails to perform or observe any term, covenant or agreement contained in any of Section 6.03(a), 6.05(a) or 6.12 or Article VII; or
(c) Other Defaults. Any Loan Party fails to perform or observe any other covenant or agreement (not specified in subsection (a) or (b) above) contained in any Loan Document on its part to be performed or observed and such failure continues for 30 days (or, in the case of Section 6.01, 6.02 or 6.10, 10 days) after the date upon which written notice thereof is given to the US Borrower by the Administrative Agent; or
(d) Representations and Warranties. Any representation or warranty made or deemed made by the US Borrower or any other Loan Party herein, in any other Loan Document, or in any document delivered in connection herewith or therewith proves to have been incorrect in any material respect when made or deemed made; or
(e) Cross-Default. Any Loan Party or any of its Restricted Subsidiaries
(i) fails to make any payment when due (after giving effect to any applicable grace periods and whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in respect of any Indebtedness (other than Indebtedness hereunder) having an aggregate principal amount
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(including amounts owing to all creditors under any combined or syndicated credit arrangement) of more than the Threshold Amount, or (ii) fails to observe or perform any other agreement or condition relating to any such Indebtedness or contained in any instrument or agreement evidencing, securing or relating thereto, or any other event occurs, the effect of which default or other event is to cause, or to permit the holder or holders of such Indebtedness (or a trustee or agent on behalf of such holder or holders) to cause, with the giving of notice if required, such Indebtedness to be demanded or to become due or to be repurchased or redeemed (automatically or otherwise) prior to its stated maturity; or
(f) Insolvency Proceedings, Etc. Any Loan Party or any of its Restricted Material Subsidiaries institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for the benefit of creditors; or applies for or consents to the appointment of any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer for it or for all or any material part of its property; or any receiver, trustee, custodian, conservator, liquidator, rehabilitator or similar officer is appointed without the application or consent of such Person and the appointment continues undischarged or unstayed for 60 calendar days; or any proceeding under any Debtor Relief Law relating to any such Person or to all or any part of its property is instituted without the consent of such Person and continues undismissed or unstayed for 60 calendar days, or an order for relief is entered in any such proceeding; or
(g) Inability to Pay Debts; Attachment. (i) Any Loan Party or any of its Restricted Material Subsidiaries becomes unable or admits in writing its inability or fails generally to pay its debts as they become due, or (ii) any writ or warrant of attachment or execution or similar process is issued or levied against all or any material part of the property of any such Person and is not released, stayed, vacated or fully bonded within 30 days after its issue or levy; or
(h) Judgments. There is entered against any Loan Party or any of its Restricted Subsidiaries a final judgment or order for the payment of money in an aggregate amount exceeding the Threshold Amount (to the extent not covered by independent third-party insurance) and there is a period of 10 consecutive days during which a stay of enforcement of such judgment, by reason of a pending appeal or otherwise, is not in effect; or
(i) ERISA. (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted or could reasonably be expected to result in liability of the US Borrower under Title IV of ERISA to the Pension Plan, Multiemployer Plan or the PBGC in an aggregate amount in excess of the Threshold Amount, or (ii) the US Borrower or any ERISA Affiliate fails to pay when due, after the expiration of any applicable grace period, any installment payment with respect to its withdrawal liability under Section 4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of the Threshold Amount; or
(j) Invalidity of Loan Documents, Etc. Any Loan Document, at any time after its execution and delivery and for any reason other than by its terms or the agreement of the Required Lenders (subject to Section 10.01) or satisfaction in full of all the Obligations, ceases to be in full force and effect, or is declared by a court of competent jurisdiction to be null and void, invalid or unenforceable in any material respect; or any Loan Party denies that it has any or further liability or obligation under any Loan Document, or purports to revoke, terminate or
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rescind any Loan Document; or an "Event of Default" under and as defined in any other Loan Document shall occur; or
(k) Change of Control. There occurs any Change of Control of Holdings or Holdings shall cease to own, directly or indirectly, 100% of the outstanding equity interests in the US Borrower; provided, however, that the consummation of any transaction as a result of which, or after giving effect to which, the US Borrower is not a direct wholly-owned Subsidiary of Holdings shall constitute an Event of Default unless, in connection therewith, each intermediate holding company shall have become a Guarantor, in each case pursuant to documentation reasonably satisfactory to the Administrative Agent.
8.02 REMEDIES UPON EVENT OF DEFAULT.
If any Event of Default occurs and is continuing, the Administrative Agent shall, at the request of, or may, with the consent of, the Required Lenders by written notice to the US Borrower,
(a) declare the commitment of each Lender to make Loans and any obligation of the L/C Issuers to make L/C Credit Extensions to be terminated, whereupon such commitments and obligation shall be terminated;
(b) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without presentment, demand, protest or other notice of any kind except as specified above, all of which are hereby expressly waived by the Borrowers;
(c) if all outstanding Loans have been accelerated, require that the US Borrower Cash Collateralize the L/C Obligations (in an amount equal to the then Outstanding Amount thereof); and
(d) exercise on behalf of itself and the Lenders all rights and remedies available to it and the Lenders under the Loan Documents or applicable law;
provided, however, that upon the occurrence of any event specified in subsection
(f) of Section 8.01, the obligation of each Lender to make Loans and any obligation of the L/C Issuers to make L/C Credit Extensions shall automatically terminate, the unpaid principal amount of all outstanding Loans and all interest and other amounts as aforesaid shall automatically become due and payable, and the obligation of the US Borrower to Cash Collateralize the L/C Obligations as aforesaid shall automatically become effective, without presentment, demand, protest or other notice of any kind, all of which are hereby expressly waived by the Borrowers, in each case without further act of the Administrative Agent or any Lender.
Notwithstanding anything contained in the preceding paragraph, if at any time within 60 days after an acceleration of the Loans pursuant to such paragraph the applicable Borrower shall pay all arrears of interest and all payments on account of principal which shall have become due otherwise than as a result of such acceleration (with interest on principal and, to the extent permitted by law, on overdue interest, at the rates specified in this Agreement) and all Events of
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Default and Defaults (other than non-payment of the principal of and accrued interest on the Loans, in each case which is due and payable solely by virtue of acceleration) shall be remedied or waived pursuant to Section 10.01, then the Required Lenders, by written notice to the US Borrower, may at their option rescind and annul such acceleration and its consequences; but such action shall not affect any subsequent Event of Default or Default or impair any right consequent thereon. The provisions of this paragraph are intended merely to bind the Lenders to a decision which may be made at the election of the Required Lenders and are not intended to benefit the Borrowers and do not grant either Borrower the right to require the Lenders to rescind or annul any acceleration hereunder, even if the conditions set forth herein are met.
8.03 JUDGMENT CURRENCY. The Borrowers, the Administrative Agent and each Lender hereby agree that if, in the event that a judgment is given in relation to any sum due to the Agent or any Lender hereunder, such judgment is given in a currency (the "Judgment Currency") other than that in which such sum was originally denominated (the "Original Currency"), the applicable Borrower agrees to indemnify the Agent or such Lender, as the case may be, to the extent that the amount of the Original Currency which could have been purchased thereby in accordance with normal banking procedures on the Business Day following receipt of such amount is less than the amount of the Original Currency which could have been so purchased thereby had such purchase been made on the day on which such judgment was given or, if such day is not a Business Day, on the Business Day immediately preceding the giving of such judgment, and if the amount so purchased exceeds the amount of the Original Currency which could have been so purchased thereby had such purchase been made on the day on which such judgment was given or, if such day is not a Business Day, on the Business Day immediately preceding such judgment, the Agent or such Lender agrees to remit such excess to the applicable Borrower. The agreements in this Section 8.03 shall survive payment of any such judgment.
ARTICLE IX
ADMINISTRATIVE AGENT
9.01 APPOINTMENT AND AUTHORIZATION OF THE ADMINISTRATIVE AGENT.
(a) Each Lender hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action on its behalf under the provisions of this Agreement and each other Loan Document and to exercise such powers and perform such duties as are expressly delegated to it by the terms of this Agreement or any other Loan Document, together with such powers as are reasonably incidental thereto. Notwithstanding any provision to the contrary contained elsewhere herein or in any other Loan Document, the Administrative Agent shall not have any duties or responsibilities, except those expressly set forth herein, nor shall the Administrative Agent have or be deemed to have any fiduciary relationship with any Lender or participant and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Loan Document or otherwise exist against the Administrative Agent. Without limiting the generality of the foregoing sentence, the use of the term "agent" herein and in the other Loan Documents with reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law. Instead, such term is used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship between independent contracting parties.
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(b) Each L/C Issuer shall act on behalf of the Lenders with respect to any Letters of Credit issued by it and the documents associated therewith until such time (and except for so long) as the Administrative Agent may agree at the request of the Required Lenders to act for such L/C Issuer with respect thereto; provided, however, that such L/C Issuer shall have all of the benefits and immunities (i) provided to the Administrative Agent in this Article IX with respect to any acts taken or omissions suffered by such L/C Issuer in connection with Letters of Credit issued by it or proposed to be issued by it and the application and agreements for letters of credit pertaining to the Letters of Credit as fully as if the term "Administrative Agent" as used in this Article IX included such L/C Issuer with respect to such acts or omissions, and (ii) as additionally provided herein with respect to such L/C Issuer.
9.02 DELEGATION OF DUTIES.
The Administrative Agent may execute any of its duties under this Agreement or any other Loan Document by or through agents, employees or attorneys-in-fact and shall be entitled to advice of counsel and other consultants or experts concerning all matters pertaining to such duties. The Administrative Agent shall not be responsible for the negligence or misconduct of any agent or attorney-in-fact that it selects in the absence of gross negligence or willful misconduct.
9.03 LIABILITY OF THE ADMINISTRATIVE AGENT.
No Agent-Related Person shall (a) be liable for any action taken or omitted to be taken by any of them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own gross negligence or willful misconduct in connection with its duties expressly set forth herein), or (b) be responsible in any manner to any Lender or participant for any recital, statement, representation or warranty made by any Loan Party or any officer thereof, contained herein or in any other Loan Document, or in any certificate, report, statement or other document referred to or provided for in, or received by the Administrative Agent under or in connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Loan Document, or for any failure of any Loan Party or any other party to any Loan Document to perform its obligations hereunder or thereunder. No Agent-Related Person shall be under any obligation to any Lender or participant to ascertain or to inquire as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the properties, books or records of any Loan Party or any Affiliate thereof.
9.04 RELIANCE BY THE ADMINISTRATIVE AGENT.
(a) The Administrative Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone message, statement or other document or conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or Persons, and upon advice and statements of legal counsel (including counsel to any Loan Party), independent accountants and other experts selected by the Administrative Agent. The Administrative Agent shall be fully justified in failing or refusing to
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take any action under any Loan Document unless it shall first receive such advice or concurrence of the Required Lenders as it deems appropriate and, if it so requests, it shall first be indemnified to its satisfaction by the Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any such action. The Administrative Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or any other Loan Document in accordance with a request or consent of the Required Lenders or all the Lenders, if required hereunder, and such request and any action taken or failure to act pursuant thereto shall be binding upon all the Lenders and participants. Where this Agreement expressly permits or prohibits an action unless the Required Lenders otherwise determine, the Administrative Agent shall, and in all other instances, the Administrative Agent may, but shall not be required to, initiate any solicitation for the consent or a vote of the Lenders.
(b) For purposes of determining compliance with the conditions specified in Sections 4.01 or 4.02, each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter either sent by the Administrative Agent to such Lender for consent, approval, acceptance or satisfaction, or required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender.
9.05 NOTICE OF DEFAULT.
The Administrative Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default, except with respect to defaults in the payment of principal, interest and fees required to be paid to the Administrative Agent for the account of the Lenders, unless the Administrative Agent shall have received written notice from a Lender or the US Borrower referring to this Agreement, describing such Default or Event of Default and stating that such notice is a "notice of default." The Administrative Agent will notify the Lenders of its receipt of any such notice. The Administrative Agent shall take such action with respect to such Default or Event of Default as may be directed by the Required Lenders in accordance with Article VIII; provided, however, that unless and until the Administrative Agent has received any such direction, the Administrative Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default or Event of Default as it shall deem advisable or in the best interest of the Lenders.
9.06 CREDIT DECISION; DISCLOSURE OF INFORMATION BY THE ADMINISTRATIVE AGENT.
Each Lender acknowledges that no Agent-Related Person has made any representation or warranty to it, and that no act by the Administrative Agent hereafter taken, including any consent to and acceptance of any assignment or review of the affairs of any Loan Party or any Affiliate thereof, shall be deemed to constitute any representation or warranty by any Agent-Related Person to any Lender as to any matter, including whether Agent-Related Persons have disclosed material information in their possession. Each Lender represents to the Administrative Agent that it has, independently and without reliance upon any Agent-Related Person and based on such documents and information as it has deemed appropriate, made its own appraisal of and investigation into the business, prospects, operations, property, financial and other condition and creditworthiness of the Loan Parties and their respective Subsidiaries, and all applicable bank or other regulatory Laws relating to the transactions contemplated hereby, and made its own
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decision to enter into this Agreement and to extend credit to the Borrowers hereunder. Each Lender also represents that it will, independently and without reliance upon any Agent-Related Person and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in taking or not taking action under this Agreement and the other Loan Documents, and to make such investigations as it deems necessary to inform itself as to the business, prospects, operations, property, financial and other condition and creditworthiness of the Borrowers. Except for notices, reports and other documents expressly required to be furnished to the Lenders by the Administrative Agent herein, the Administrative Agent shall not have any duty or responsibility to provide any Lender with any credit or other information concerning the business, prospects, operations, property, financial and other condition or creditworthiness of any of the Loan Parties or any of their respective Affiliates which may come into the possession of any Agent-Related Person.
9.07 INDEMNIFICATION OF THE ADMINISTRATIVE AGENT.
Whether or not the transactions contemplated hereby are consummated, the Lenders shall indemnify upon demand each Agent-Related Person (to the extent not reimbursed by or on behalf of any Loan Party and without limiting the obligation of any Loan Party to do so), pro rata, and hold harmless each Agent-Related Person from and against any and all Indemnified Liabilities incurred by it; provided, however, that no Lender shall be liable for the payment to any Agent-Related Person of any portion of such Indemnified Liabilities determined in a final, nonappealable judgment by a court of competent jurisdiction to have been caused primarily by such Person's own gross negligence or willful misconduct; provided, however, that no action taken in accordance with the directions of the Required Lenders shall be deemed to constitute gross negligence or willful misconduct for purposes of this Section. Without limitation of the foregoing, each Lender shall reimburse the Administrative Agent upon demand for its ratable share of any costs or out-of-pocket expenses (including Attorney Costs and costs and expenses in connection with the use of IntraLinks, Inc. or other similar information transmission systems in connection with this Agreement) incurred by the Administrative Agent in connection with the preparation, execution, delivery, administration, modification, amendment or enforcement (whether through negotiations, legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any other Loan Document, or any document contemplated by or referred to herein, to the extent that the Administrative Agent is not reimbursed for such expenses by or on behalf of the Borrowers. The undertaking in this Section shall survive termination of the Aggregate Commitments, the payment of all Obligations hereunder and the resignation or replacement of the Administrative Agent or the Collateral Agent, as applicable.
9.08 ADMINISTRATIVE AGENT IN ITS INDIVIDUAL CAPACITY.
Bank of America and its Affiliates may make loans to, issue letters of credit for the account of, accept deposits from, acquire equity interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other business with each of the Loan Parties and their respective Affiliates as though Bank of America were not the Administrative Agent or an L/C Issuer hereunder and without notice to or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, Bank of America or its Affiliates may receive information regarding any Loan Party or its Affiliates (including information that may be subject
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to confidentiality obligations in favor of such Loan Party or such Affiliate) and acknowledge that the Administrative Agent shall not be under any obligation to provide such information to them. With respect to its Loans, Bank of America shall have the same rights and powers under this Agreement as any other Lender and may exercise such rights and powers as though it were not the Administrative Agent, or an L/C Issuer, and the terms "Lender" and "Lenders" include Bank of America in its individual capacity.
9.09 SUCCESSOR ADMINISTRATIVE AGENT.
The Administrative Agent may resign as Administrative Agent upon 90 days' notice to the Lenders; provided that any such resignation by Bank of America shall also constitute its resignation as an L/C Issuer effective upon its retirement. If the Administrative Agent resigns under this Agreement, the Required Lenders shall appoint from among the Lenders a successor administrative agent for the Lenders which successor administrative agent shall be consented to by the US Borrower (which consent of the US Borrower shall not be unreasonably withheld or delayed). If no successor administrative agent is appointed prior to the ninetieth (90th) day after the Administrative Agent's notice is given (it being understood that such a successor may be appointed at any time after the Administrative Agent's resignation notice is given), the Administrative Agent may appoint, after consulting with the Lenders and the US Borrower, a successor administrative agent from among the Lenders. Upon the acceptance of its appointment as successor administrative agent hereunder, the Person acting as such successor administrative agent shall succeed to all the rights, powers and duties of the retiring Administrative Agent, L/C Issuer and Swing Line Lender and the respective terms "Administrative Agent," "L/C Issuer" and "Swing Line Lender" shall mean such successor administrative agent, Letter of Credit issuer and swing line lender, as applicable, and the retiring the Administrative Agent's appointment, powers and duties as the Administrative Agent shall be terminated and the retiring L/C Issuer's and Swing Line Lender's rights, powers and duties as such shall be terminated, without any other or further act or deed on the part of such retiring L/C Issuer or any other Lender or any other Swing Line Lender, other than the obligation of the successor L/C Issuer to issue letters of credit in substitution for the Letters of Credit, if any, outstanding at the time of such succession. After any retiring Administrative Agent's resignation hereunder as the Administrative Agent, the provisions of this Article IX and Sections 10.04 and 10.05 shall inure to its benefit as to any actions taken or omitted to be taken by it while it was the Administrative Agent under this Agreement. If no successor administrative agent has accepted appointment as the Administrative Agent by the date which is 90 days following a retiring Administrative Agent's notice of resignation, the retiring Administrative Agent's resignation shall nevertheless thereupon become effective and the Lenders shall perform all of the duties of the Administrative Agent hereunder until such time, if any, as the Required Lenders appoint a successor agent as provided for above.
9.10 SYNDICATION AGENTS; JOINT LEAD ARRANGERS; JOINT BOOK MANAGERS.
None of the Lenders identified on the facing page or signature pages of this Agreement as a "syndication agent," "joint lead arranger," or "joint book manager" shall have any right, power, obligation, liability, responsibility or duty under this Agreement other than those applicable to all Lenders as such. Without limiting the foregoing, none of the Lenders so identified shall have or be deemed to have any fiduciary relationship with any Lender. Each Lender acknowledges that
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it has not relied, and will not rely, on any of the Lenders so identified in deciding to enter into this Agreement or in taking or not taking action hereunder.
ARTICLE X
MISCELLANEOUS
10.01 AMENDMENTS, ETC.
No amendment or waiver of any provision of this Agreement or any other Loan Document, and no consent to any departure by either Borrower or any other Loan Party therefrom, shall be effective unless in writing signed by the Required Lenders and the US Borrower or the applicable Loan Party, as the case may be, and each such waiver or consent shall be effective only in the specific instance and for the specific purpose for which given; provided, however, that no such amendment, waiver or consent shall, unless in writing and signed by each of the Lenders directly affected thereby and by the US Borrower, do any of the following:
(a) extend or increase the Commitment of any Lender (or reinstate any Commitment terminated pursuant to Section 2.07(a) or Section 8.02) except as provided in Section 2.07(b) or Section 2.15;
(b) postpone any date fixed by this Agreement or any other Loan Document for any scheduled payment of principal, interest, fees or other amounts due to the Lenders (or any of them) hereunder or under any other Loan Document, except as provided in Section 2.15;
(c) reduce the principal of, or the rate of interest specified herein on, any Loan or L/C Borrowing, or (subject to clause (iv) of the proviso below) any fees or other amounts payable hereunder or under any other Loan Document, or change the manner of computation of any financial covenant used in determining the Applicable Rate that would result in a reduction of any interest rate on any Loan; provided, however, that only the consent of the Required Lenders shall be necessary to amend the definition of "Default Rate" or to waive any obligation of the Borrowers to pay interest at the Default Rate;
(d) change the percentage of the Aggregate Commitments or of the aggregate unpaid principal amount of the Loans and L/C Obligations which is required for the Lenders or any of them to take any action hereunder, except that the Administrative Agent, the US Borrower and all Continuing Lenders may amend Section 2.15 as among themselves;
(e) change the Pro Rata Share or Voting Percentage of any Lender (except as provided in Section 2.07(b) or Section 2.15 or otherwise as a result of an increase or decrease in commitments or loans or assignments hereunder);
(f) amend this Section, or any provision herein providing for consent or other action by all the Lenders; or
(g) release Holdings from the Holdings Guaranty or US Borrower from the Libbey Glass Guaranty; provided, however, that at such time all Obligations of the Dutch Borrower, including all Offshore Currency Loans and all Offshore Currency Swing Line Loans, are paid and satisfied in full and both the Offshore Currency Sublimit and Offshore Currency Swing Line
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Loan Sublimit are terminated, the Libbey Glass Guaranty shall terminate automatically (subject to reinstatement upon certain events as therein provided);
and, provided further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the L/C Issuers in addition to the Required Lenders or each directly-affected Lender, as the case may be, affect the rights or duties of the L/C Issuers under this Agreement or any Letter of Credit Application relating to any Letter of Credit issued or to be issued by it; (ii) no amendment, waiver or consent shall, unless in writing and signed by the Swing Line Lender in addition to the Required Lenders or each directly-affected Lender, as the case may be, affect the rights or duties of the Swing Line Lender under this Agreement; (iii) no amendment, waiver or consent shall, unless in writing and signed by the Administrative Agent in addition to the Required Lenders or each directly-affected Lender, as the case may be, affect the rights or duties of the Administrative Agent under this Agreement or any other Loan Document; (iv) an amendment hereof (other than pursuant to Section 2.07(c)) increasing the Commitment of any Lender or adding a tranche of loans hereunder may, notwithstanding the foregoing, be approved by the Required Lenders, the US Borrower and the Lenders extending such additional credit; (v) the Fee Letter may be amended, or rights or privileges thereunder waived, in a writing executed only by the respective parties thereto; and (vi) notwithstanding the foregoing, any matter which this Agreement expressly provides may be waived by the Administrative Agent may be so waived. Notwithstanding anything to the contrary herein, any Lender that has a Voting Percentage of zero shall not have any right to approve or disapprove any amendment, waiver or consent hereunder, except that the Pro Rata Share of such Lender may not be increased (except for any such increase resulting from Section 3.06(b) or as otherwise set forth herein) without the consent of such Lender.
10.02 NOTICES AND OTHER COMMUNICATIONS; FACSIMILE COPIES.
(a) General. Unless otherwise expressly provided herein, all notices and other communications provided for hereunder shall be in writing (including by facsimile transmission) and mailed, faxed or delivered, to the address, facsimile number or (subject to subsection (c) below) electronic mail address specified for notices on Schedule 10.02; or, in the case of the Borrowers, the Administrative Agent, the Swing Line Lender or the L/C Issuers, to such other address as shall be designated by such party in a notice to the other parties, and in the case of any other party, to such other address as shall be designated by such party in a notice to the US Borrower, the Administrative Agent, the Swing Line Lender or the L/C Issuers provided that the address for notices to the Dutch Borrower shall always be the address of the US Borrower. All such notices and other communications shall be deemed to be given or made upon the earlier to occur of (i) actual receipt by the intended recipient and (ii) (A) if delivered by hand or by courier, when signed for by the intended recipient; (B) if delivered by mail, four Business Days after deposit in the mails, postage prepaid; (C) if delivered by facsimile, when sent and receipt has been confirmed by telephone; and (D) if delivered by electronic mail (which form of delivery is subject to the provisions of subsection (c) below), when delivered; provided, however, that notices and other communications to the Administrative Agent, the L/C Issuers and the Swing Line Lender pursuant to Article II shall not be effective until actually received by such Person. Any notice or other communication permitted to be given, made or confirmed by telephone hereunder shall be given, made or confirmed by means of a telephone call to the intended recipient at the number specified on Schedule 10.02, it being understood and agreed that a
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voicemail message shall in no event be effective as a notice, communication or confirmation hereunder.
(b) Effectiveness of Facsimile Documents and Signatures. Loan Documents may be transmitted and/or signed by facsimile. The effectiveness of any such documents and signatures shall, subject to applicable Law, have the same force and effect as manually-signed originals and shall be binding on all Loan Parties, the Administrative Agent and the Lenders. The Administrative Agent may also require that any such documents and signatures be confirmed by a manually-signed original thereof; provided, however, that the failure to request or deliver the same shall not limit the effectiveness of any facsimile document or signature.
(c) Limited Use of Electronic Mail. Electronic mail and internet and intranet websites may be used to distribute routine communications, such as financial statements and other information, and to distribute Loan Documents for execution by the parties thereto, and may not be used to satisfy any notice requirements hereunder.
(d) Reliance by the Administrative Agent and Lenders. The Administrative Agent and the Lenders shall be entitled to rely and act upon any notices (including telephonic Notices of Borrowing and Swing Line Loan Notices) purportedly given by or on behalf of the Borrowers even if (i) such notices were not made in a manner specified herein, were incomplete or were not preceded or followed by any other form of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any confirmation thereof, provided, however, the Administrative Agent and/or the Lenders, as applicable, shall use their best efforts to comply with any such confirmation upon receipt thereof. Each Borrower shall indemnify each Agent-Related Person and each Lender from all losses, costs, expenses and liabilities resulting from the reliance by such Person on each notice purportedly given by or on behalf of such Borrower. All telephonic notices to and other communications with the Administrative Agent may be recorded by the Administrative Agent, and each of the parties hereto hereby consents to such recording.
10.03 NO WAIVER; CUMULATIVE REMEDIES.
No failure by any Lender or the Administrative Agent to exercise, and no delay by any such Person in exercising, any right, remedy, power or privilege hereunder shall operate as a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein or therein provided are cumulative and not exclusive of any rights, remedies, powers and privileges provided by law.
10.04 ATTORNEY COSTS, EXPENSES AND TAXES.
Subject to the provisions of Section 10.22, the Borrowers agree (a) to pay or reimburse the Administrative Agent for all reasonable costs and out-of-pocket expenses incurred in connection with the development, preparation, negotiation and execution of this Agreement and the other Loan Documents and any amendment, waiver, consent or other modification of the provisions hereof and thereof (whether or not the transactions contemplated hereby or thereby are consummated), and the consummation and administration of the transactions contemplated
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hereby and thereby, including all Attorney Costs and costs and out-of-pocket expenses in connection with the use of IntraLinks, Inc. or other similar information transmission systems in connection with this Agreement, and (b) to pay or reimburse the Administrative Agent and each Lender for all costs and out-of-pocket expenses incurred in connection with the enforcement or preservation of any rights or remedies under this Agreement or the other Loan Documents (including during any legal proceeding, including any proceeding under any Debtor Relief Law), including all Attorney Costs. The foregoing costs and expenses shall include all search, filing, recording, title insurance and appraisal charges and fees and taxes related thereto, and other out-of-pocket expenses incurred by the Administrative Agent and, during the continuance of an Event of Default, the cost of independent public accountants and other outside experts retained by the Administrative Agent. The agreements in this Section shall survive the termination of the Aggregate Commitments and repayment of all other Obligations.
10.05 INDEMNIFICATION BY THE BORROWERS.
Whether or not the transactions contemplated hereby are consummated, the Borrowers agree to indemnify, save and hold harmless each Agent-Related Person, each Lender and their respective Affiliates, directors, officers, employees, counsel, agents and attorneys-in-fact (collectively the "Indemnitees") from and against: (a) any and all claims, demands, actions or causes of action that are asserted against any Indemnitee by any Person (other than the Administrative Agent or any Lender) relating directly or indirectly to a claim, demand, action or cause of action that such Person asserts or may assert against any Loan Party, any Affiliate of any Loan Party or any of their respective officers or directors; (b) any and all claims, demands, actions or causes of action that may at any time (including at any time following repayment of the Obligations and the resignation of the Administrative Agent or the replacement of any Lender) be asserted or imposed against any Indemnitee, arising out of or relating to, the Loan Documents, any predecessor loan documents, any Commitment, the use or contemplated use of the proceeds of any Credit Extension, or the relationship of any Loan Party, the Administrative Agent and the Lenders under this Agreement or any other Loan Document; (c) any administrative or investigative proceeding by any Governmental Authority arising out of or related to a claim, demand, action or cause of action described in subsection (a) or (b) above; and (d) any and all liabilities (including liabilities under indemnities), losses, and reasonable out-of-pocket costs or expenses (including reasonable Attorney Costs) that any Indemnitee suffers or incurs as a result of the assertion of any foregoing claim, demand, action, cause of action or proceeding, or as a result of the preparation of any defense in connection with any foregoing claim, demand, action, cause of action or proceeding, in all cases, whether or not arising out of the negligence of an Indemnitee, and whether or not an Indemnitee is a party to such claim, demand, action, cause of action or proceeding (all the foregoing, collectively, the "Indemnified Liabilities"); provided that no Indemnitee shall be entitled to indemnification for any claim determined in a final, nonappealable judgment by a court of competent jurisdiction to have been caused primarily by its own gross negligence or willful misconduct or the gross negligence or willful misconduct of its employees, officers or directors or for any loss asserted against it by another Indemnitee. No Indemnitee shall be liable to any Loan Party for any damages arising from the use by others of any information or other materials obtained through IntraLinks, Inc. or other similar information transmission systems in connection with this Agreement. Notwithstanding any of the foregoing terms of Section 10.05 to the contrary, the Dutch Borrower shall only be required to indemnify Indemnitees for Indemnified Liabilities which arise out of or
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relate to Offshore Currency Loans or Offshore Currency Swing Line Loans. The agreements in this Section shall survive the termination of the Aggregate Commitments and repayment of all other Obligations.
10.06 PAYMENTS SET ASIDE.
To the extent that the Borrowers make a payment to the Administrative Agent or any Lender, or the Administrative Agent or any Lender exercises its right of set-off, and such payment or the proceeds of such set-off or any part thereof (or the Dollar Equivalent amount thereof) is subsequently invalidated, declared to be fraudulent or preferential, set aside or required (including pursuant to any settlement entered into by the Administrative Agent or such Lender in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding under any Debtor Relief Law or otherwise, then (a) to the extent of such recovery, the obligation or part thereof originally intended to be satisfied shall be revived and continued in full force and effect as if such payment had not been made or such set-off had not occurred, and (b) each Lender severally agrees to pay to the Administrative Agent upon demand its applicable share of any amount so recovered from or repaid by the Administrative Agent, plus interest thereon from the date of such demand to the date such payment is made at a rate per annum equal to the applicable Overnight Rate from time to time in effect, in the applicable currency of such recovery or payment.
10.07 SUCCESSORS AND ASSIGNS.
(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that neither Borrower may assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of each Lender (and any attempted assignment or transfer by either Borrower without such consent shall be null and void). Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns permitted hereby and, to the extent expressly contemplated hereby, the Indemnitees) any legal or equitable right, remedy or claim under or by reason of this Agreement.
(b) Any Lender may assign to one or more Eligible Assignees all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and the Loans (including for purposes of this subsection (b), participations in L/C Obligations) at the time owing to it); provided that (i) except in the case of an assignment of the entire remaining amount of the assigning Lender's Commitment and the Loans at the time owing to it or in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund with respect to a Lender, the aggregate amount of the Commitment (which for this purpose includes Loans outstanding thereunder) of the assigning Lender subject to each such assignment, determined as of the date the Assignment and Assumption Agreement with respect to such assignment is delivered to the Administrative Agent, shall not be less than $5,000,000, unless each of the Administrative Agent and, so long as no Event of Default has occurred and is continuing, the US Borrower for itself and on behalf of the Dutch Borrower otherwise consent (each such consent not to be unreasonably withheld or delayed), (ii) each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender's rights and obligations under this
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Agreement with respect to the Loans or the Commitment assigned, except that this clause (ii) shall not apply to rights in respect of outstanding Swing Line Loans, and (iii) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption Agreement, together with a processing and recordation fee of $3,500 (such fee to be waived in the case of assignments to an Approved Fund or an Affiliate of a Lender). Subject to acceptance and recording thereof by the Administrative Agent pursuant to subsection (c) of this Section, from and after the effective date specified in each Assignment and Assumption Agreement, the Eligible Assignee thereunder shall be a party hereto and, to the extent of the interest assigned by such Assignment and Assumption Agreement, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest assigned by such Assignment and Assumption Agreement, be released from its obligations under this Agreement (and, in the case of an Assignment and Assumption Agreement covering all of the assigning Lender's rights and obligations under this Agreement, such Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of Sections 3.07, 10.04 and 10.05). Upon request, the Borrowers (at its expense) shall execute and deliver new or replacement Notes to the assigning Lender and the assignee Lender. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this subsection (or Section 2.07(c) or Section 2.15, as applicable) shall be treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with subsection (d) of this Section. Notwithstanding anything herein to the contrary, no Lender shall have the right to sell, assign, transfer, negotiate or sell participations in all or any part of any Negotiated Rate Loan or Negotiated Rate Loans made by such Lender; provided, however, in the event that a Lender assigns the full amount of its Revolving Loans, Offshore Currency Loans, Revolving Loan Commitments and other Obligations and such Lender has any outstanding Negotiated Rate Loans at the time of such assignment, such Lender must also assign the full amount of such Negotiated Rate Loans to such Eligible Assignee. Notwithstanding anything to the contrary set forth above, any Lender may (without requesting the consent of the Borrowers, the Administrative Agent) pledge its Loans to a Federal Reserve Bank in accordance with applicable regulations. Notwithstanding anything to the contrary contained herein, any Lender (a "Granting Lender") may grant to a special purpose funding vehicle (an "SPC"), identified as such in writing from time to time by the Granting Lender to the Administrative Agent and the US Borrower, the option to provide to the Borrowers all or any part of any Revolving Loan or Offshore Currency Loan that such Granting Lender would otherwise be obligated to make to the Borrowers pursuant to this Agreement; provided that (i) nothing herein shall constitute a commitment by any SPC to make any Revolving Loan or Offshore Currency Loan, (ii) if an SPC elects not to exercise such option or otherwise fails to provide all or any part of such Revolving Loan or Offshore Currency Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms hereof, and (iii) the Granting Lender shall be and remain obligated to the Borrowers, the Administrative Agent, and the other Lenders for each and every one of the obligations of the Granting Lender and its SPC with respect to this Agreement, including, without limitation, any indemnification obligations hereunder and any sums otherwise payable to the Borrowers by the SPC. Each Granting Lender shall on behalf of, and to the exclusion of, the SPC give and receive all communications and notices and take all actions hereunder, including, without limitation, votes, approvals, waivers, consents and amendments under this Agreement or the other Loan Documents. The making of a Loan by an SPC hereunder shall utilize the applicable Commitment of the Granting Lender to the same
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extent, and as if, such Loan were made by such Granting Lender. Each party hereto hereby agrees that no SPC shall be liable for any indemnity or similar payment obligation under this Agreement (all liability for which shall remain with the Granting Lender). In furtherance of the foregoing, each party hereto hereby agrees (which agreement shall survive the termination of this Agreement) that, prior to the date that is one year and one day after the payment in full of all outstanding commercial paper or other senior indebtedness of any SPC, it will not institute against, or join any other person in instituting against, such SPC any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the laws of the United States or any State thereof. In addition, notwithstanding anything to the contrary contained in this Section 10.07, any SPC may (i) with notice to, but without the prior written consent of, the US Borrower and the Administrative Agent and without paying any processing fee therefor, assign all or a portion of its interests in any Revolving Loans or Offshore Currency Loans to the Granting Lender or to any financial institutions (consented to by the US Borrower and the Administrative Agent) providing liquidity and/or credit support to or for the account of such SPC to support the funding or maintenance of Loans and (ii) disclose pursuant to a written confidentiality agreement any non-public information relating to its Revolving Loans or Offshore Currency Loans to any rating agency, commercial paper dealer or provider of any surety, guarantee or credit or liquidity enhancement to such SPC. This section may not be amended without the written consent of each Granting Lender, all or any of whose Loans are being funded by an SPC at the time of such amendment. It is understood and acknowledged that the Granting Lender shall for all purposes, including, without limitation, the approval of any amendment or waiver of any provision of any Loan Document or the obligation to pay any amount otherwise payable by the Granting Lender under the Loan Documents, continue to be the Lender of record hereunder.
(c) The Administrative Agent, acting solely for this purpose as an agent of the Borrowers, shall maintain at the Administrative Agent's Office a copy of each Assignment and Assumption Agreement delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Commitments of, and principal amount of the Loans and L/C Obligations owing to, each Lender pursuant to the terms hereof from time to time (the "Register"). The entries in the Register shall be presumptively correct absent manifest error, and the Borrowers, the Administrative Agent and the Lenders may treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register shall be available for inspection by the Borrowers and any Lender, at any reasonable time and from time to time upon reasonable prior notice.
(d) Any Lender may, without the consent of, or notice to, the Borrowers or the Administrative Agent, sell participations to one or more banks or other entities (a "Participant") in all or a portion of such Lender's rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Loans (including such Lender's participations in L/C Obligations) owing to it); provided that (i) such Lender's obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for the performance of such obligations and (iii) the Borrowers, the Administrative Agent and the other Lenders shall continue to deal solely and directly with such Lender in connection with such Lender's rights and obligations under this Agreement. Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of any
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provision of this Agreement; provided that such agreement or instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, waiver or other modification that would (i) postpone any date upon which any payment of money is scheduled to be paid to such Participant, or
(ii) reduce the principal, interest, fees or other amounts payable to such Participant. Subject to subsection (e) of this Section, the Borrowers agree that each Participant shall be entitled to the benefits of Sections 3.01, 3.04 and 3.05 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to subsection (b) of this Section. To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 10.09 as though it were a Lender, provided such Participant agrees to be subject to
Section 2.14 as though it were a Lender.
(e) A Participant shall not be entitled to receive any greater payment under Section 3.01 or 3.04 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such Participant is made with the US Borrower's prior written consent. A Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of Section 3.01 unless the US Borrower is notified of the participation sold to such Participant and such Participant agrees, for the benefit of the Borrowers, to comply with Section 10.15 as though it were a Lender.
(f) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including under its Notes, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or assignment shall release a Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.
(g) If the consent of the US Borrower to an assignment or to an Eligible Assignee is required hereunder (including a consent to an assignment which does not meet the minimum assignment threshold specified in clause (i) of the proviso to the first sentence of Section 10.07(b)), the US Borrower shall be deemed to have given its consent ten Business Days after the date notice thereof has been delivered by the assigning Lender (through the Administrative Agent) unless such consent is expressly refused by the US Borrower prior to such tenth Business Day.
(h) As used herein, the following terms have the following meanings:
"Eligible Assignee" means (a) a Lender; (b) an Affiliate of a Lender; (c) an Approved Fund; and (d) any other Person (other than a natural Person) approved by (i) the Administrative Agent, in the case of any assignment of a Loan, (ii) any L/C Issuer, in the case of any assignment of a Revolving Loan Commitment or any portion thereof, (iii) the Swing Line Lender, in the case of any assignment of a Revolving Loan Commitment or any portion thereof, and (iv) unless (A) such Person is taking delivery of an assignment in connection with physical settlement of a credit derivatives transaction or (B) an Event of Default has occurred and is continuing, the US Borrower (each such approval referred to in clauses (i) through (iv) not to be unreasonably withheld or delayed); provided that any such Eligible Assignee must also be able to lend in euro and in Dollars.
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"Fund" means any Person (other than a natural Person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business.
"Approved Fund" means any Fund that is administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or manages a Lender.
(i) Notwithstanding anything to the contrary contained herein, if at any time Bank of America assigns all of its Commitment and Loans pursuant to subsection (b) above, Bank of America may upon (i) 30 days' notice to the US Borrower and the Lenders, resign as a L/C Issuer and/or (ii) upon 30 days notice to the US Borrower, resign as Swing Line Lender. In the event of any such resignation as L/C Issuer or termination of the Swing Line, the US Borrower shall be entitled to appoint from among the Lenders a successor L/C Issuer or Swing Line Lender hereunder; provided, however, that no failure by the US Borrower to appoint any such successor shall affect the resignation of Bank of America as L/C Issuer or Swing Line Lender, as the case may be . Bank of America shall retain all the rights and obligations of an L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right to require the Lenders to make Base Rate Loans or fund participations in Unreimbursed Amounts pursuant to Section 2.04(c)). If Bank of America terminates the Swing Line, it shall retain all the rights of the Swing Line Lender provided for hereunder with respect to Swing Line Loans made by it and outstanding as of the effective date of such termination, including the right to require the Lenders to make Base Rate Loans or Offshore Currency Loans or fund participations in outstanding Swing Line Loans pursuant to Section 2.06(c).
10.08 CONFIDENTIALITY.
Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as defined below), except that Information may be disclosed (a) to its and its Affiliates' directors, officers, employees and agents, including accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent requested by any regulatory authority (with prior notice of such disclosure to the US Borrower to the extent practicable and not in violation of any Laws); (c) to the extent required by applicable laws or regulations or by any subpoena or similar legal process (with prior notice of such disclosure to the US Borrower to the extent practicable and not in violation of any Laws); (d) to any other party to this Agreement; (e) in connection with the exercise of any remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder;
(f) subject to an agreement containing provisions substantially the same as those of this Section, to (i) any Eligible Assignee of or Participant in, or any prospective Eligible Assignee of or Participant in, any of its rights or obligations under this Agreement or (ii) any direct or indirect contractual counterparty or prospective counterparty (or such contractual counterparty's or prospective counterparty's professional advisor) to any credit derivative transaction relating to obligations of the Borrowers; (g) with the consent of the US Borrower; (h) to the extent such Information becomes publicly available other than as a result of a breach of this Section; or (i) to the National Association of Insurance Commissioners or any
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other similar organization or any nationally recognized rating agency that requires access to information about a Lender's or its Affiliates' investment portfolio in connection with ratings issued with respect to such Lender or its Affiliates. In addition, the Administrative Agent and the Lenders may disclose the existence of this Agreement and the terms hereof and information about this Agreement to market data collectors, similar service providers to the lending industry, and service providers to the Administrative Agent and the Lenders in connection with the administration and management of this Agreement, the other Loan Documents, the Commitments, and the Credit Extensions. For the purposes of this Section, "Information" means all information received from the Borrowers relating to either Borrower or its business, other than any such information that is available to the Administrative Agent or any Lender on a nonconfidential basis prior to disclosure by such Borrower. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its own confidential information.
10.09 SET-OFF.
In addition to any rights and remedies of the Lenders provided by law, upon the occurrence and during the continuance of any Event of Default, each Lender is authorized at any time and from time to time, without prior notice to either of the Borrowers or any other Loan Party, any such notice being waived by each of the Borrowers (on its own behalf and on behalf of each Loan Party) to the fullest extent permitted by law, to set off and apply any and all deposits (general or special, time or demand, provisional or final (but not trust accounts)) at any time held by, and other indebtedness at any time owing by, such Lender to or for the credit or the account of the applicable Loan Party against any and all Obligations then due and owing to such Lender by such Loan Party, now or hereafter existing, irrespective of whether or not the Administrative Agent or such Lender shall have made demand under this Agreement or any other Loan Document. Each Lender agrees promptly to notify the US Borrower and the Administrative Agent after any such set-off and application made by such Lender; provided, however, that the failure to give such notice shall not affect the validity of such set-off and application.
10.10 INTEREST RATE LIMITATION.
Notwithstanding anything to the contrary contained in any Loan Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum rate of non-usurious interest permitted by applicable Law (the "Maximum Rate"). If the Administrative Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the applicable Borrower. In determining whether the interest contracted for, charged, or received by the Administrative Agent or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) characterize any payment that is not principal as an expense, fee, or premium rather than interest without prejudice to the rights of the Loan Parties under the Loan Documents, (b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations.
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10.11 COUNTERPARTS.
This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
10.12 INTEGRATION.
This Agreement, together with the other Loan Documents, comprises the complete and integrated agreement of the parties on the subject matter hereof and thereof and supersedes all prior agreements, written or oral, on such subject matter. In the event of any conflict between the provisions of this Agreement and those of any other Loan Document, the provisions of this Agreement shall control; provided that the inclusion of supplemental rights or remedies in favor of the Administrative Agent or the Lenders in any other Loan Document shall not be deemed a conflict with this Agreement. Each Loan Document was drafted with the joint participation of the respective parties thereto and shall be construed neither against nor in favor of any party, but rather in accordance with the fair meaning thereof.
10.13 SURVIVAL OF REPRESENTATIONS AND WARRANTIES.
All representations and warranties made hereunder and in any other Loan Document or other document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the execution and delivery hereof and thereof. Such representations and warranties have been or will be relied upon by the Administrative Agent and each Lender, regardless of any investigation made by the Administrative Agent or any Lender or on their behalf and notwithstanding that the Administrative Agent or any Lender may have had notice or knowledge of any Default or Event of Default at the time of any Credit Extension, and shall continue in full force and effect as long as any Loan or any other Obligation shall remain unpaid or unsatisfied or any Letter of Credit shall remain outstanding.
10.14 SEVERABILITY.
Any provision of this Agreement and the other Loan Documents to which either Borrower is a party that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
10.15 FOREIGN LENDERS.
Each Lender that is not a "United States person" within the meaning of
Section 7701(a)(30) of the Code (a "Foreign Lender") shall deliver to the Administrative Agent, prior to receipt of any payment subject to withholding under the Code (or upon accepting an assignment of an interest herein), two duly signed completed copies of either IRS Form W-8BEN or any successor thereto (relating to such Person and entitling it to an exemption from, or reduction of, withholding tax on all payments to be made to such Person by the Borrowers pursuant to this Agreement) or IRS Form W-8ECI or any successor thereto (relating to all payments to be made to such Person by the Borrowers pursuant to this Agreement) or such other evidence satisfactory
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to the US Borrower and the Administrative Agent that such Person is entitled to an exemption from, or reduction of, U.S. withholding tax. Thereafter and from time to time, each such Person shall (a) promptly submit to the Administrative Agent such additional duly completed and signed copies of one of such forms (or such successor forms as shall be adopted from time to time by the relevant United States taxing authorities) as may then be available under then current United States laws and regulations to avoid, or such evidence as is satisfactory to the US Borrower and the Administrative Agent of any available exemption from or reduction of, United States withholding taxes in respect of all payments to be made to such Person by the Borrowers pursuant to this Agreement, (b) promptly notify the Administrative Agent of any change in circumstances which would modify or render invalid any claimed exemption or reduction, and (c) take such steps as shall not be materially disadvantageous to it, in the reasonable judgment of such Lender, and as may be reasonably necessary (including the re-designation of its Lending Office) to avoid any requirement of applicable Laws that the Borrowers make any deduction or withholding for taxes from amounts payable to such Person. If such Person fails to deliver the above forms or other documentation, then the Administrative Agent may withhold from any interest payment to such Person an amount equivalent to the applicable withholding tax imposed by Sections 1441 and 1442 of the Code, without reduction. If any Governmental Authority asserts that the Administrative Agent did not properly withhold any tax or other amount from payments made in respect of such Person, such Person shall indemnify the Administrative Agent therefor, including all penalties and interest, any taxes imposed by any jurisdiction on the amounts payable to the Administrative Agent under this Section, and costs and expenses (including Attorney Costs) of the Administrative Agent. The obligation of the Lenders under this Section shall survive the termination of the Aggregate Commitments, repayment of all Obligations and the resignation or replacement of the Administrative Agent.
10.16 REPLACEMENT OF LENDERS.
(a) Under any circumstances set forth herein providing that the Borrowers shall have the right to replace a Lender as a party to this Agreement, the US Borrower may, upon notice to such Lender and the Administrative Agent replace such Lender by causing such Lender to assign its Commitment (without payment of any assignment fee) pursuant to Section 10.07(b) to one or more other Lenders or Eligible Assignees procured by the Borrowers; provided, however, that if the US Borrower elects to exercise such right with respect to any Lender pursuant to Section 3.06(b), it shall be obligated to replace all Lenders that have made similar requests for similar relative amounts of compensation pursuant to Section 3.01 or 3.04. The applicable Borrower shall (x) pay in full all principal, interest, fees and other amounts owing to such Lender through the date of replacement (including any amounts payable pursuant to Section 3.05),
(y) provide appropriate assurances and indemnities (which may include letters of credit) to the L/C Issuers and the Swing Line Lender as each may reasonably require with respect to any continuing obligation to purchase participation interests in any L/C Obligations or any Swing Line Loans then outstanding, and
(z) release such Lender from its obligations under the Loan Documents. Any Lender being replaced shall execute and deliver an Assignment and Assumption Agreement with respect to such Lender's Commitment and outstanding Credit Extensions. The Administrative Agent shall distribute an amended Schedule 2.01, which shall be deemed incorporated into this Agreement, to reflect changes in the identities of the Lenders and adjustments of their respective Commitments and/or Pro Rata Shares resulting from any such replacement.
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(b) This section shall supersede any provision in Section 10.01 to the contrary.
10.17 GOVERNING LAW.
(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK APPLICABLE TO AGREEMENTS MADE AND TO BE PERFORMED ENTIRELY WITHIN SUCH STATE; PROVIDED THAT THE ADMINISTRATIVE AGENT, EACH LENDER AND EACH LOAN PARTY SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.
(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF SUCH STATE, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH BORROWER, THE ADMINISTRATIVE AGENT AND EACH LENDER CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE NON-EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH BORROWER, THE ADMINISTRATIVE AGENT AND EACH LENDER IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NOW OR HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTION IN RESPECT OF ANY LOAN DOCUMENT OR OTHER DOCUMENT RELATED THERETO. EACH BORROWER, THE ADMINISTRATIVE AGENT AND EACH LENDER WAIVES PERSONAL SERVICE OF ANY SUMMONS, COMPLAINT OR OTHER PROCESS, WHICH MAY BE MADE BY ANY OTHER MEANS PERMITTED BY THE LAW OF SUCH STATE.
Pursuant to the above submission to jurisdiction, the Dutch Borrower agrees that service of all pleadings, complaints, writs, process or summonses in any such suit, action or proceeding brought in such forum may be made upon the U.S. Borrower at the address provided for such notices under this Agreement (the "Process Agent"), and the Dutch Borrower hereby irrevocably appoints the Process Agent as its agent and true and lawful attorney-in-fact in its name, place and stead to accept and acknowledge on its behalf such service brought in any such court. The Dutch Borrower agrees and consents that any such service upon the Dutch Borrower shall be taken and held to be valid personal service upon the Dutch Borrower and that the failure of the Process Agent to actually give notice of any such service to the Dutch Borrower shall not impair or affect the validity of such service or of any judgment based thereon, and the Dutch Borrower waives all claim of error by reason of any such service. Any notice, process, pleadings or other papers served upon the Process Agent for the Dutch Borrower shall, at the same time, be sent by an authorized method described above for the giving of notice hereunder to the Dutch Borrower at its address set forth herein. The Dutch Borrower hereby further irrevocably consents to the service of process in any suit, action or proceeding in said courts by the mailing thereof by the Agent by registered or certified mail, postage prepaid, to the Dutch Borrower at the address for the Dutch Borrower specified herein. The Dutch Borrower acknowledges that, in appointing said agent, it is its intention that such service shall be deemed to satisfy the requirements of all laws and rules of each country in which the Dutch Borrower is organized and in which it
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maintains its chief executive office governing service of process, whether now or hereafter in effect.
10.18 WAIVER OF RIGHT TO TRIAL BY JURY.
EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING UNDER ANY LOAN DOCUMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER FOUNDED IN CONTRACT OR TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY PARTY TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE SIGNATORIES HERETO TO THE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
10.19 ENTIRE AGREEMENT.
THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT AMONG THE PARTIES WITH RESPECT TO THE SUBJECT MATTER HEREOF OR THEREOF AND MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR OR CONTEMPORANEOUS WRITTEN AGREEMENTS, OR SUBSEQUENT ORAL AGREEMENTS, OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS AMONG THE PARTIES.
10.20 UNRESTRICTED SUBSIDIARIES.
(a) Subject to Section 6.15(c), the US Borrower may from time to time after the Effective Date designate any Subsidiary which is not a Domestic Subsidiary as an Unrestricted Subsidiary provided that (i) such designation shall be made in writing to the Administrative Agent, (ii) no such designation may be made if, as a result thereof, there would exist a breach of Section 7.07(c) or (d), (iii) no such designation may be made without the consent of the Administrative Agent with respect to any Material Subsidiary, (iv) no Subsidiary which holds any direct or indirect equity Investment in the US Borrower or any Restricted Subsidiary may be designated as an Unrestricted Subsidiary, and (v) no Subsidiary which has been designated as a Restricted Subsidiary pursuant to the following sentence or any successor thereto may be designated as an Unrestricted Subsidiary without the consent of the Administrative Agent. A Subsidiary designated as an Unrestricted Subsidiary may be subsequently redesignated as a Restricted Subsidiary only upon written notice to the Administrative Agent.
(b) Notwithstanding any provision herein to the contrary, including any requirement that relevant determinations be made in accordance with GAAP, all financial calculations hereunder and financial statements delivered pursuant to
Section 6.01(a)(ii) and Section 6.01(b)(ii) (including all calculations relevant to financial covenant compliance and Leverage
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Ratio levels) shall be made or prepared, as applicable, excluding entirely the assets, liabilities, income, loss, results of operations or other items of financial accounting of any Unrestricted Subsidiary or the value of any Investment therein.
10.21 CONSENT TO CONSOLIDATED AMENDMENT TO GUARANTIES. The Lenders and the Administrative Agent hereby consent to the amendments to the Guaranties as set forth in the Consolidated Amendment to Guaranties.
10.22 SEVERAL LIABILITY OF BORROWERS. The parties hereto acknowledge and agree that the respective obligations of the Borrowers under this Agreement and the Notes are several and not joint, and the Dutch Borrower shall not be liable for Obligations other than those arising out of or relating to the Offshore Currency Loans or Offshore Currency Swing Line Loans made to the Dutch Borrower.
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EXHIBIT A-1
FORM OF NOTICE OF BORROWING
______ __, 200_
Bank of America, N.A.,
as Administrative Agent for the Lenders party to the Credit Agreement referred to below
1850 Gateway Blvd., Concord, CA 94520
Ladies and Gentlemen:
The undersigned, Libbey Glass Inc., refers to the Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as the same may be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"; the terms defined therein being used herein as therein defined), among the undersigned, Libbey Europe, B.V., the financial institutions party thereto (the "Lenders"), Bank of America, N.A., as Administrative Agent, as Swing Line Lender and as an L/C Issuer and Bank One, NA and Fleet National Bank, as Syndication Agents and hereby gives you notice pursuant to Section 2.02 of the Credit Agreement that the undersigned hereby requests a Borrowing under the Credit Agreement and, in that connection, sets forth below the information relating to such Borrowing, as required by subsection 2.02(a) of the Credit Agreement:
1. [INCLUDE IF LOANS BEING REQUESTED ARE REVOLVING LOANS: The aggregate amount of the proposed Borrowing is $______________.][INCLUDE IF LOANS BEING REQUESTED ARE OFFSHORE CURRENCY LOANS: The aggregate amount of the proposed Borrowing is $______________.](1)
2. The requested Borrowing date for the proposed Borrowing (which is a Business Day) is ______________, ____.
3. [INCLUDE IF LOANS BEING REQUESTED ARE REVOLVING LOANS: The Revolving Loans comprising the proposed Borrowing are [Base] [Eurodollar] Rate Loans].

[INCLUDE IF LOANS BEING REQUESTED ARE NEGOTIATED RATE
 LOANS: The Loans being requested shall be Negotiated
Rate Loans and shall mature on _______ __, ________.]

(1) In the case of Revolving Loans or Offshore Currency Loans, minimum of the Dollar Equivalent of $2,500,000 or any Dollar Equivalent multiple of $500,000 in excess thereof. In the case of Negotiated Rate Loans, minimum amounts may be as agreed upon by the Borrower and the applicable Revolving Lender.
4. [INCLUDE IF LOANS BEING REQUESTED ARE REVOLVING LOANS OR OFFSHORE CURRENCY LOANS: The duration of the Interest Period for each Fixed Rate Loan made as part of the proposed Borrowing, if applicable, is __________ months (which shall be 1, 2, 3 or 6 months or, if available to all Lenders, 9 or 12 months)].
5. [INCLUDE IF LOANS BEING REQUESTED ARE NEGOTIATED RATE LOANS: The institution providing such Negotiated Rate Loan is _____________.]
The undersigned hereby certifies that the following statements are true on the date hereof, and will be true on the date of the proposed Borrowing, before and after giving effect thereto and to the application of the proceeds therefrom:
(a) The representations and warranties contained in Article V of the Credit Agreement are true and correct in all material respects as though made on and as of such date (except (i) to the extent such representations and warranties expressly refer to an earlier date, in which case such representations and warranties are true and correct as of such earlier date) and (ii) to the extent that changes in the facts and conditions upon which such representations and warranties are based are required or permitted under the Credit Agreement;
(b) No Default or Event of Default has occurred and is continuing, or would result from such proposed Borrowing; and
(c) The proposed Borrowing will not cause the amount of all Outstanding Revolving Credit Obligations to exceed the combined Revolving Loan Commitment.

[INCLUDE IF THE LOANS BEING REQUESTED ARE NEGOTIATED
 RATE LOANS: The proposed Borrowing will not cause the
aggregate Outstanding Amount of Negotiated Rate Loans
to exceed the Negotiated Rate Loan Sublimit.]
[INCLUDE IF THE LOANS BEING REQUESTED ARE OFFSHORE
 CURRENCY LOANS: The proposed Borrowing will not cause
the aggregate Outstanding Amount of Offshore Currency
Loans to exceed the Offshore Currency Sublimit.]
Very truly yours,
LIBBEY GLASS INC.
By:

Name:
Title:
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EXHIBIT A-2
FORM OF NOTICE OF CONVERSION/CONTINUATION
________ __, 200_
Bank of America, N.A.,
as Administrative Agent for the Lenders party to the Credit Agreement referred to below
1850 Gateway Blvd., Concord, CA 94520
Ladies and Gentlemen:
The undersigned, Libbey Glass Inc., refers to the Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as the same may be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"; the terms defined therein being used herein as therein defined), among the undersigned, Libbey Europe B.V., the financial institutions party thereto, Bank of America, N.A., as Administrative Agent, Swing Line Lender and an L/C Issuer and Bank One, NA and Fleet National Bank, as Syndication Agents and hereby gives you notice pursuant to Section 2.02 of the Credit Agreement that the undersigned hereby requests a [[conversion] [continuation] of Revolving Loans] [continuation of Offshore Currency Loans] under the Credit Agreement, and in that connection sets forth below the information relating to such [conversion] [continuation], as required by subsection 2.02(a) of the Credit Agreement:
1. The date of the proposed [conversion] [continuation] is _______________, (which shall be a Business Day).
2. The aggregate amount of the [Revolving Loans][Offshore Currency Loans] proposed to be
[converted] [continued] is $__________________(2).
[Specify which part is to be converted and which part is to be continued, if appropriate.]
3. [INCLUDE IF LOANS BEING CONVERTED OR CONTINUED ARE REVOLVING LOANS: The Loans to be [continued]
[converted] are [Base Rate Loans] [Eurodollar Rate Loans] and the Loans resulting from the proposed
[conversion] [continuation] will be [Base Rate Loans]
[Eurodollar Rate Loans].]
4. The duration of the requested Interest Period for each Fixed Rate Loan made as part of the proposed
[conversion] [continuation] is months (which shall be 1, 2, 3, 6 months or, if available to all Lenders, 9 or 12 months).

(2) minimum of the Dollar Equivalent of $2,500,000 or any Dollar Equivalent multiple of $500,000 in excess thereof.
The undersigned hereby certifies that before and after giving effect to the proposed [conversion] [continuation] and to the application of the proceeds therefrom, no Default or Event of Default has occurred and is continuing or would result from such proposed [conversion] [continuation].
Very truly yours,
LIBBEY GLASS INC.
By:

Name:
Title:
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The undersigned hereby certifies that before and after giving effect to the proposed [conversion] [continuation] and to the application of the proceeds therefrom, no Default or Event of Default has occurred and is continuing or would result from such proposed [conversion] [continuation].
Very truly yours,
LIBBEY GLASS INC.
By:

Name:
Title:
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EXHIBIT B
FORM OF SWING LINE LOAN NOTICE
Date: ___________, _____
To: Bank of America, N.A., as Swing Line Lender Bank of America, N.A., as Administrative Agent
Ladies and Gentlemen:
Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the "Agreement;" the terms defined therein being used herein as therein defined), among Libbey Glass Inc., a Delaware corporation, Libbey Europe B.V., a company organized and existing under the laws of the Netherlands, the Lenders from time to time party thereto, Bank of America, N.A., as Administrative Agent, an L/C Issuer and Swing Line Lender and Bank One, NA and Fleet National Bank, as Syndication Agents.
The undersigned hereby requests [INCLUDE IF LOANS BEING REQUESTED ARE US SWING LINE LOANS: a US Swing Line Loan][INCLUDE IF LOANS BEING REQUESTED ARE OFFSHORE
CURRENCY SWING LINE LOANS: an Offshore Currency Swing Line LOAN]:
1. On _____________ (a Business Day).
2. In the amount of [INCLUDE IF LOANS BEING REQUESTED ARE US SWING LINE LOANS:
$________________][INCLUDE IF LOANS BEING REQUESTED ARE OFFSHORE CURRENCY SWING LINE LOANS: $________________].
The Swing Line Borrowing requested herein complies with the requirements of the proviso to the first sentence of Section 2.06(a) of the Agreement.
[INCLUDE IF LOANS BEING
REQUESTED ARE US SWING LINE
LOANS:
LIBBEY GLASS INC.
By:

Name:
Title:
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[INCLUDE IF LOANS BEING
REQUESTED ARE OFFSHORE
CURRENCY SWING LINE LOANS:
LIBBEY EUROPE B.V.
By:

Name:
Title:
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EXHIBIT C-1
FORM OF REVOLVING LOAN NOTE
February ___, 2003
FOR VALUE RECEIVED, the undersigned, LIBBEY GLASS INC., a Delaware corporation (the "US Borrower"), promises to pay to the order of __________________ (the "Lender") on the Revolving Loan Termination Date (as such term is defined in the Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended or modified from time to time, the "Credit Agreement")), among the US Borrower, Libbey Europe B.V. (the "Dutch Borrower"), Bank of America, N.A., as Administrative Agent, L/C Issuer and Swing Line Lender, and Bank One, NA and Fleet National Bank, as Syndication Agents and the various financial institutions (including the Lender) as are, or may become parties thereto, the aggregate unpaid principal amount of all Revolving Loans made by the Lender to the US Borrower from time to time pursuant to the Credit Agreement. A notation indicating all Revolving Loans made by the Lender pursuant to the Credit Agreement and payments on account of the principal of such Revolving Loans may, from time to time, be made by the holder hereof on the grid attached to this note (the "Note"). Unless defined herein or the context otherwise requires, terms used herein have the meanings provided in the Credit Agreement.
Interest upon the unpaid principal amount hereof shall accrue at the rates, shall be calculated in the manner and shall be payable on the dates set forth in the Credit Agreement. Both principal and interest shall be payable in accordance with the Credit Agreement to the account designated by the Administrative Agent on behalf of the Lender.
This Note is one of the Notes referred to in, and evidences indebtedness incurred in respect of the Loans under, the Credit Agreement, to which reference is made for a statement of the terms and conditions on which the US Borrower is permitted and required to make prepayments of principal of the indebtedness evidenced by this Note and on which such indebtedness may be declared to be immediately due and payable.
THIS NOTE SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS, OF THE STATE OF NEW YORK BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
LIBBEY GLASS INC.
By:

Title:
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REVOLVING LOANS AND PAYMENTS WITH RESPECT THERETO

                                              AMOUNT OF PRINCIPAL OR        OUTSTANDING PRINCIPAL
       DATE           AMOUNT OF LOAN MADE    INTEREST PAID THIS DATE          BALANCE THIS DATE            NOTATION MADE BY
-------------------- ---------------------- --------------------------- ------------------------------ -------------------------
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EXHIBIT C-2
FORM OF NEGOTIATED RATE LOAN NOTE
--------- --, -----
FOR VALUE RECEIVED, LIBBEY GLASS INC., a Delaware corporation ("Borrower"), promises to pay to the order of ________________ ("Lender") the unpaid principal amount of each advance made by Lender to Borrower as a Negotiated Rate Loan under the Credit Agreement referred to below on the maturity date set forth in the Notice of Borrowing relating to such Negotiated Rate Loan.
Borrower also promises to pay interest on the unpaid principal amount of each Negotiated Rate Loan from the date such Negotiated Rate Loan is made until paid in full, at the rates and at the times agreed to between Borrower and Lender in accordance with the provisions of the Credit Agreement referred to below.
This Note is one of Borrower's "Negotiated Rate Loan Notes" and is issued pursuant to and entitled to the benefits of the Amended and Restated Revolving Credit Agreement dated as of February ___, 2003 (as such agreement may be amended, restated, supplemented or otherwise modified from time to time, the "Credit Agreement"; capitalized terms used herein without definition shall have the meanings assigned those terms in the Credit Agreement) and entered into by and among Borrower, the financial institutions party thereto (including Lender), Bank of America, N.A., as administrative agent and Bank One NA and Fleet National Bank, as syndication agents and to which reference is hereby made for a more complete statement of the terms and conditions under which the Negotiated Rate Loan evidenced hereby was made and is to be repaid.
THIS NOTE SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS, OF THE STATE OF NEW YORK BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
LIBBEY GLASS INC.
By:

Title:
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EXHIBIT C-3
FORM OF US SWING LINE NOTE
February ___, 2003
FOR VALUE RECEIVED, the undersigned (the "US Borrower"), hereby promises to pay to the order of Bank of America, N.A. ("Swing Line Lender"), on the date when due in accordance with the Agreement referred to below, the aggregate unpaid principal amount of each US Swing Line Loan from time to time made by the Swing Line Lender to the US Borrower under that certain Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the "Agreement;" the terms defined therein being used herein as therein defined), among the US Borrower, Libbey Europe B.V., the Lenders from time to time party thereto, Bank of America, N.A., as Administrative Agent, an L/C Issuer and Swing Line Lender and Bank One, NA and Fleet National Bank, as Syndication Agents.
The US Borrower promises to pay interest on the unpaid principal amount of each US Swing Line Loan from the date of such US Swing Line Loan until such principal amount is paid in full, at such interest rates and at such times as provided in the Agreement.
All payments of principal and interest shall be made to the Swing Line Lender in Dollars in immediately available funds at its applicable Lending Office as set forth in the Agreement.
If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Agreement.
This Note is the US Swing Line Note referred to in the Agreement, is entitled to the benefits thereof and is subject to optional prepayment in whole or in part as provided therein. This Note is also entitled to the benefits of the Loan Documents. Upon the occurrence and continuance of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Note shall become, or may be declared to be, immediately due and payable all as provided in the Agreement. US Swing Line Loans made by the Swing Line Lender shall be evidenced by one or more loan accounts or records maintained by Swing Line Lender in the ordinary course of business. The Swing Line Lender may also attach schedules to this Note and endorse thereon the date, amount and maturity of the US Swing Line Loans and payments with respect thereto.
Except as expressly provided in the Agreement, the US Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand, dishonor and non-payment of this Note.
- 10 -
THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK.
LIBBEY GLASS INC.
By:

Name:
Title:
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US SWING LINE LOANS AND PAYMENTS WITH RESPECT THERETO

                                              AMOUNT OF PRINCIPAL OR        OUTSTANDING PRINCIPAL
       DATE           AMOUNT OF LOAN MADE    INTEREST PAID THIS DATE          BALANCE THIS DATE            NOTATION MADE BY
-------------------- ---------------------- --------------------------- ------------------------------ -------------------------
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EXHIBIT C-4
FORM OF OFFSHORE CURRENCY LOAN NOTE
February __, 2003
FOR VALUE RECEIVED, the undersigned LIBBEY EUROPE B.V., a company organized and existing under the laws of the Netherlands (the "Dutch Borrower") promises to pay to the order of __________________ (the "Lender") on the Revolving Loan Termination Date (as such term is defined in the Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended or modified from time to time, the "Credit Agreement")), among the Dutch Borrower, Libbey Glass Inc., Bank of America, N.A., as Administrative Agent, L/C Issuer and Swing Line Lender, and Bank One, NA and Fleet National Bank, as Syndication Agents and the various financial institutions (including the Lender) as are, or may become parties thereto, the aggregate unpaid principal amount of all Offshore Currency Loans made by the Lender to the Dutch Borrower pursuant to the Credit Agreement. A notation indicating all Offshore Currency Loans made by the Lender pursuant to the Credit Agreement and payments on account of the principal of such Offshore Currency Loans may, from time to time, be made by the holder hereof on the grid attached to this note (the "Note"). Unless defined herein or the context otherwise requires, terms used herein have the meanings provided in the Credit Agreement.
Interest upon the unpaid principal amount hereof shall accrue at the rates, shall be calculated in the manner and shall be payable on the dates set forth in the Credit Agreement. Both principal and interest shall be payable in accordance with the Credit Agreement to the account designated by the Administrative Agent on behalf of the Lender.
This Note is one of the Notes referred to in, and evidences indebtedness incurred in respect of the Loans under, the Credit Agreement, to which reference is made for a statement of the terms and conditions on which the Dutch Borrower is permitted and required to make prepayments of principal of the indebtedness evidenced by this Note and on which such indebtedness may be declared to be immediately due and payable.
THIS NOTE SHALL BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICT OF LAWS PROVISIONS, OF THE STATE OF NEW YORK BUT GIVING EFFECT TO FEDERAL LAWS APPLICABLE TO NATIONAL BANKS.
LIBBEY EUROPE B.V.
By:

Title:
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OFFSHORE CURRENCY LOANS AND PAYMENTS WITH RESPECT THERETO

                                              AMOUNT OF PRINCIPAL OR        OUTSTANDING PRINCIPAL
       DATE           AMOUNT OF LOAN MADE    INTEREST PAID THIS DATE          BALANCE THIS DATE            NOTATION MADE BY
-------------------- ---------------------- --------------------------- ------------------------------ -------------------------
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EXHIBIT C-5
FORM OF OFFSHORE CURRENCY SWING LINE NOTE
February ___, 2003
FOR VALUE RECEIVED, the undersigned (the "Dutch Borrower"), hereby promises to pay to the order of Bank of America, N.A. ("Swing Line Lender"), on the date when due in accordance with the Agreement referred to below, the aggregate unpaid principal amount of each Offshore Currency Swing Line Loan from time to time made by the Swing Line Lender to the Dutch Borrower under that certain Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the "Agreement;" the terms defined therein being used herein as therein defined), among the Dutch Borrower, Libbey Glass Inc., the Lenders from time to time party thereto, Bank of America, N.A., as Administrative Agent, an L/C Issuer and Swing Line Lender and Bank One, NA and Fleet National Bank, as Syndication Agents.
The Dutch Borrower promises to pay interest on the unpaid principal amount of each Offshore Currency Swing Line Loan from the date of such Offshore Currency Swing Line Loan until such principal amount is paid in full, at such interest rates and at such times as provided in the Agreement.
All payments of principal and interest shall be made to the Swing Line Lender in euro in immediately available funds at its applicable Lending Office as set forth in the Agreement.
If any amount is not paid in full when due hereunder, such unpaid amount shall bear interest, to be paid upon demand, from the due date thereof until the date of actual payment (and before as well as after judgment) computed at the per annum rate set forth in the Agreement.
This Note is the Offshore Currency Swing Line Note referred to in the Agreement, is entitled to the benefits thereof and is subject to optional prepayment in whole or in part as provided therein. This Note is also entitled to the benefits of the Loan Documents. Upon the occurrence and continuance of one or more of the Events of Default specified in the Agreement, all amounts then remaining unpaid on this Note shall become, or may be declared to be, immediately due and payable all as provided in the Agreement. Offshore Currency Swing Line Loans made by the Swing Line Lender shall be evidenced by one or more loan accounts or records maintained by Swing Line Lender in the ordinary course of business. The Swing Line Lender may also attach schedules to this Note and endorse thereon the date, amount and maturity of the Offshore Currency Swing Line Loans and payments with respect thereto.
Except as expressly provided in the Agreement, the Dutch Borrower, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of protest, demand, dishonor and non-payment of this Note.
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THIS NOTE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK.
LIBBEY EUROPE B.V.
By:

Name:
Title:
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OFFSHORE CURRENCY SWING LINE LOANS AND
PAYMENTS WITH RESPECT THERETO

                                              AMOUNT OF PRINCIPAL OR        OUTSTANDING PRINCIPAL
       DATE           AMOUNT OF LOAN MADE    INTEREST PAID THIS DATE          BALANCE THIS DATE            NOTATION MADE BY
-------------------- ---------------------- --------------------------- ------------------------------ -------------------------
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EXHIBIT D
FORM OF COMPLIANCE CERTIFICATE

                               Financial Statement Date:              ,
                                                        -------------  ---


To:      Bank of America, N.A.,

as Administrative Agent for the Lenders party to the Credit Agreement referred to below 1455 Market Street
Agency Management #10831
Mail Code CA5-701-05-19
San Francisco, CA 94103
Attn: Shannon Collins
Ladies and Gentlemen:
Reference is made to that certain Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 (as amended, restated, extended, supplemented or otherwise modified in writing from time to time, the "Agreement;" the terms defined therein being used herein as therein defined), among Libbey Glass Inc. (the "US Borrower"), Libbey Europe B.V., (the "Dutch Borrower," and collectively with the US Borrower, the "Borrowers"), the Lenders from time to time party thereto, Bank of America, N.A., as the Administrative Agent, L/C Issuer and Swing Line Lender, and Bank One, NA and Fleet National Bank, as Syndication Agents.
The undersigned Responsible Officer hereby certifies, in his/her capacity as an officer of the US Borrower and not individually, as of the date hereof that he/she is the _________________ of the US Borrower, and that, as such, he/she is authorized to execute and deliver this Certificate to the Administrative Agent on the behalf of the US Borrower, and that:
[Use following for fiscal YEAR-END financial statements]
1. Attached hereto as Schedule 1 are the year-end audited financial statements required by Section 6.01(a) of the Agreement for the fiscal year of the US Borrower ended as of the above date, together with the report and opinion of an independent certified public accountant required by such section.
[Use following for fiscal QUARTER-END financial statements]
2. Attached hereto as Schedule 1 are the unaudited financial statements required by Section 6.01(b) of the Agreement for the fiscal quarter of the US Borrower ended as of the above date. Such financial statements fairly present the financial condition, results of operations and cash flows of Holdings and its Restricted Subsidiaries in accordance with GAAP as at such date and for such period, subject only to normal year-end audit adjustments and the absence of footnotes.
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3. The undersigned has reviewed and is familiar with the terms of the Agreement and has made, or has caused to be made under his/her supervision, a detailed review of the transactions and condition (financial or otherwise) of the Borrowers during the accounting period covered by the attached financial statements.
4. A review of the activities of the Borrowers during such fiscal period has been made under the supervision of the undersigned with a view to determining whether during such fiscal period the US Borrower performed and observed all its Obligations under the Loan Documents, and
5. [select one:]
[to the best knowledge of the undersigned during such fiscal period, the US Borrower performed and observed each covenant and condition of the Loan Documents applicable to it.]
--or--
[the following covenants or conditions have not been performed or observed and the following is a list of each such Default or Event of Default and its nature and status:]
4. The financial covenant analyses and information set forth on Schedule 2 attached hereto are true and accurate on and as of the date of this Certificate.
IN WITNESS WHEREOF, the undersigned has executed this Certificate as

of                    ,             .
   -------------------  ------------


                                              LIBBEY GLASS INC.


                                              By:
                                                 -------------------------------
                                              Name:
                                                   -----------------------------
                                              Title:
                                                    ----------------------------
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For the Quarter/Year ended ___________________("Statement Date")
SCHEDULE 2
to the Compliance Certificate
 ($ in 000's)


I.       SECTION 7.14(a) - LEVERAGE RATIO.

         A.       Consolidated Total Indebtedness at Statement Date
                  1.       The outstanding principal amount of all obligations,
                           whether current or long-term, for borrowed money
                           (including Obligations hereunder but excluding COLI
                           Debt), and all obligations evidenced by bonds,
                           debentures, notes, loan agreements or other similar
                           instruments, in each case determined in accordance with
                           GAAP:
                                                                                          $
                                                                                           -------
                  2.       Receivables Facility Attributed Indebtedness

                                                                                          $
                                                                                           -------
                  3.       Attributable Indebtedness in respect of capital leases
                           and Synthetic Lease Obligations
                                                                                          $
                                                                                           -------
                  4.       Without duplication, all Guaranty Obligations with
                           respect to Indebtedness of the types specified in
                           sections (1) through (3) above of Persons other than
                           Holdings or any Restricted Subsidiary to the extent
                           the aggregate amount thereof exceeds $30,000,000
                                                                                          $
                                                                                           -------
                  5.       Lines I.A.1+2+3+4
                                                                                          $
                                                                                           -------
         B.       Consolidated EBITDA for four consecutive fiscal quarters
                  ending on above date ("Subject Period"):

                  1.       Consolidated Net Income for Subject Period:
                                                                                          $
                                                                                           -------
                  2.       Consolidated Interest Charges for Subject Period:
                                                                                          $
                                                                                           -------
                  3.       Provision for income taxes included in the
                           determination of Consolidated Net Income
                           for Subject Period:
                                                                                          $
                                                                                           -------
                  4.       Depreciation and amortization expenses deducted
                           in determining such Consolidated Net Income for
                           Subject Period:
                                                                                          $
                                                                                           -------
                  5.       Cash dividends received in respect of equity
                           investments for Subject Period:
                                                                                          $
                                                                                           -------

                  6.       Restructuring Charge included in the determination of
                           Consolidated Net Income for the Subject Period:
                                                                                          $
                                                                                           -------

                  7.       Other non-cash charges as disclosed in the financial
                           statements or footnotes thereto included in the
                           determination of Consolidated Net Income for
                           the Subject Period:
                                                                                          $
                                                                                           -------

                  8.       Discounts on the sale of accounts receivable in
                           connection with Permitted Receivables Purchase
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                           Facilities included in the determination of
                           Consolidated Net Income for the Subject Period:                $
                                                                                           -------

                  9.       Lines I.B.1 + 2 + 3 + 4 + 5 + 6 + 7 + 8
                                                                                          $
                                                                                           -------

                  10.      Pre-tax earnings (with any pre-tax loss being treated
                           as a negative amount) from equity investments for
                           the Subject Period
                                                                                          $
                                                                                           -------

                  11.      Non-cash gains as disclosed in the financial statements
                           or footnotes thereto included in the determination
                           of Consolidated Net Income for Subject Period
                                                                                          $
                                                                                           -------

                  12.      Lines I.B.10+11
                                                                                          $
                                                                                           -------

                  13.      Consolidated EBITDA (Line I.B.9 - Line I.B.12)
                                                                                          $
                                                                                           -------

         C.       Leverage Ratio (Line I.A.5) / (Line I.B.13)                             ___  to 1
                  Maximum permitted                                                       3.25 to 1

II.      SECTION 7.14(b) - INTEREST COVERAGE RATIO.
                  A.       Consolidated EBITDA for Subject Period (Line I.B.13):
                                                                                          $
                                                                                           --------
                  B.       Consolidated Interest Charges at Statement Date:
                                                                                          $
                                                                                           --------
                  C.       Aggregate Receivables Discount Amount for
                           Subject Period
                                                                                          $
                                                                                           -------
                  D.       Lines II.B + C
                                                                                          $
                                                                                           --------
                  E.       Interest Coverage Ratio (Line II.A / Line II.D):
                                                                                               to 1
                                                                                           ---
                  Minimum permitted:
                           3.00 to 1

IV.         LIENS
            A.      1.      Aggregate amount of obligations secured by Liens as
                            described in subsection 7.01(q)                                $
                                                                                            --------
                    2.      Maximum amount of Indebtedness secured by such Liens
                            permitted at any time under subsection 7.01(q)
                                                                                           $  15,000
V.          INVESTMENTS
            A.      1.      Aggregate amount of advances to officers, directors and
                            employees for travel, entertainment, relocation and
                            analogous ordinary business purposes                           $
                                                                                            --------
                    2.      Maximum permitted at any time under subsection 7.02(c)         $  5,000

            B.      1.      Aggregate amount of advances to officers, directors and
                            employees to enable such Persons to purchase stock of
                            Holdings                                                        $
                                                                                             --------

                    2.      Maximum permitted at any time under subsection 7.02(c)          $ 10,000
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            C.      1.      Aggregate amount of loans to Holdings for expenses                $
                                                                                               --------

                    2.      Maximum permitted per calendar year under subsection 7.02(j)      $  2,000

            D.      1.      Aggregate amount of Investments in Foreign Subsidiaries or
                            Joint Ventures under subsection 7.02(l)                           $
                                                                                               --------

                    2.      Maximum permitted at any time under subsection 7.02(l)         $75,000($125,000 if
                                                                                           Leverage Ratio is less
                                                                                           than 2.25 to 1.00 at time
                                                                                           of investment)

            E.      1.      Aggregate amount of other Investments                             $
                                                                                               --------

                    2.      Maximum permitted at any time under subsection 7.02(p)            $  35,000

VI.         INDEBTEDNESS
            A.      1.      Aggregate amount of Indebtedness in respect of capital
                            leases, Synthetic Lease Obligations and purchase money
                            obligations for fixed or capital assets as described in
                            subsection 7.03(d)                                                $
                                                                                               --------

                    2.      Maximum permitted under subsection 7.03(d)                        $   50,000

            B.      1.      Receivables Facility Attributed Indebtedness as described in
                            subsection 7.03(e)                                                $
                                                                                               --------

                    2.      Maximum permitted under subsection 7.03(e)                        $  75,000

            C.      1.      Indebtedness consisting of financial standby letters of
                            credit (other than any Letter of Credit) as described in
                            subsection 7.03(f)                                                $
                                                                                               --------

                    2.      Maximum permitted under subsection 7.03(f)                        $  15,000

            D.      1.      COLI Debt as described in subsection 7.03(j)                      $
                                                                                               --------

                    2.      Maximum permitted under subsection 7.03(j)                        $ 20,000

VII.        LEASE OBLIGATIONS

            A.      1.      Aggregate amount of operating leases (other than those
                            constituting Synthetic Lease Obligations) in the ordinary
                            course of business                                                $
                                                                                               --------
                    2.      Maximum permitted in such fiscal year under subsection
                            7.06(b)                                                           $  20,000
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VIII.       RESTRICTED PAYMENTS
         A.       1.     Aggregate amount of Restricted Payments to Holdings for
                         expenses under subsection 7.07(c)                                    $
                                                                                               --------

                  2.     Maximum permitted per calendar year under subsection 7.07(c)         $ 2,000

         B.       1.     Aggregate amount of Restricted Payments by US Borrower to
                         Holdings and Restricted Payments in the form of Investments in
                         Unrestricted Subsidiaries by US Borrower and its Subsidiaries
                         under subsection 7.07(d)                                             $
                                                                                               --------

                  2.     Maximum permitted under subsection 7.07(d)

                                                                                        (A)     If calculated during the period
                                                                                                December 31, 2001 through December
                                                                                                31, 2002, sum of (i) 50% of
                                                                                                Adjusted Consolidated Net Income
                                                                                                for any fiscal quarter after
                                                                                                December 31, 2001 and (ii) 20,000.


                                                                                        (B)     If calculated on or after January
                                                                                                1, 2003 , sum of (i) 50% of
                                                                                                Adjusted Consolidated Net Income
                                                                                                for any fiscal quarter after
                                                                                                December 31, 2002 and (ii) 75,000.

         IX. CONTINGENT OBLIGATIONS

         A.       1.     Aggregate amount of other Guaranty Obligations                   $
                                                                                           --------

                  2.     Maximum permitted at any time under subsection
                         7.13(e)                                                          $ 50,000

         B.       1.     Aggregate amount of Contingent Obligations with respect to
                         Surety Instruments                                               $
                                                                                           --------
                  2.     Maximum permitted at any time under subsection
                         7.13(d)                                                          $ 15,000

         C.       1.     Aggregate amount of Guaranty Obligations of suppliers,
                         customers, franchisees, and licensees in the ordinary
                         course of business                                               $
                                                                                           --------
                  2.     Maximum permitted at any time
                         under subsection 7.13(i)                                         $ 5,000

-23-
EXHIBIT E
ASSIGNMENT AND ASSUMPTION AGREEMENT
This Assignment and Assumption Agreement (this "Assignment") is dated as of the Assignment Effective Date set forth below and is entered into by and between ______________ (the "Assignor") and _____________ (the "Assignee"). Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (the "Credit Agreement"), receipt of a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment as if set forth herein in full.
For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Assignment Effective Date inserted by the Administrative Agent as contemplated below, the interest in and to all of the Assignor's rights and obligations under the Credit Agreement and any other documents or instruments delivered pursuant thereto that represents the amount and percentage interest identified below of all of the Assignor's outstanding rights and obligations under the respective facilities identified below (including, to the extent included in any such facilities, Letters of Credit and Swing Line Loans) (the "Assigned Interest"). Such sale and assignment is without recourse to the Assignor and, except as expressly provided in this Assignment, without representation or warranty by the Assignor.
1. Assignor:
2. Assignee:

------------------------------ [and is an
Affiliate/Approved Fund(3)]
3. Borrowers: Libbey Glass Inc. and Libbey Europe B.V.
4. Administrative Agent: Bank of America, N.A., as the Administrative Agent under the Credit Agreement
5. Credit Agreement: The Amended and Restated Revolving Credit Agreement, dated as of February ___, 2003 among Libbey Glass Inc., Libbey Europe B.V., the Lenders parties thereto, Bank of America, N.A., as Administrative Agent, Swing Line Lender and an L/C Issuer, and Bank One NA and Fleet National Bank, as Syndication Agents

(3) Select as and if applicable.
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6. Assigned Interest:

                                         Aggregate
                                         Amount of                      Amount of               Percentage
                                      Commitment/Loans               Commitment/Loans           Assigned of
      Facility Assigned               for all Lenders                    Assigned            Commitment/Loans(4)
      -----------------               ---------------                    --------            -------------------

------------------------------ ------------------------------- ----------------------------- --------------------------
  Revolving Loan Commitment          $________________              $________________             ______________%
------------------------------ ------------------------------- ----------------------------- --------------------------
 Pro Rata Share of Offshore          $________________              $________________             ______________%
       Currency Loans
------------------------------ ------------------------------- ----------------------------- --------------------------

Assignment Effective Date: __________________, 20__ [TO BE INSERTED BY
ADMINISTRATIVE AGENT AND WHICH SHALL BE THE ASSIGNMENT EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
The terms set forth in this Assignment are hereby agreed to:

                                                   ASSIGNOR
                                                   --------
                                                   [NAME OF ASSIGNOR]

                                                   By:
                                                      -----------------------------
                                                      Title:

                                                   ASSIGNEE
                                                   --------
                                                   [NAME OF ASSIGNEE]

                                                   By:
                                                      -----------------------------
                                                      Title:
Accepted:

BANK OF AMERICA, N.A., as
  Administrative Agent

By:
   -------------------------------------
   Title:

Consented to:

LIBBEY GLASS INC., on behalf of the Borrowers

By:
   -------------------------------------
    Title:



------------------------------------------
(4) Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
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ANNEX 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT
STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ASSUMPTION AGREEMENT
1. Representations and Warranties.
1.1. Assignor. The Assignor (a) represents and warrants that
(i) it is the legal and beneficial owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and to consummate the transactions contemplated hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or in connection with any Credit Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Credit Agreement or any other instrument or document delivered pursuant thereto, other than this Assignment (herein collectively the "Credit Documents"), (iii) the financial condition of the Borrowers, any of their Subsidiaries or Affiliates or any other Person obligated in respect of any Credit Document or (iv) the performance or observance by the Borrowers, any of their Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Credit Document.
1.2. Assignee. The Assignee (a) represents and warrants that
(i) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and to consummate the transactions contemplated hereby and to become a Lender under the Credit Agreement, (ii) it meets all requirements of an Eligible Assignee under the Credit Agreement, (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement and, to the extent of the Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit Agreement, together with copies of the most recent financial statements delivered pursuant to Section 6.01 thereof, as applicable, and such other documents and information as it has deemed appropriate to make its own credit analysis and decision to enter into this Assignment and to purchase the Assigned Interest on the basis of which it has made such analysis and decision, and (v) if it is a Foreign Lender, attached hereto is any documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by the Assignee; and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, the Assignor or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Credit Documents, and (ii) it will perform in accordance with their terms all of the obligations which by the terms of the Credit Documents are required to be performed by it as a Lender.
1.3 Assignee's Address for Notices, etc. Attached hereto as Schedule 1 is all contact information, address, account and other administrative information relating to the Assignee.
-26-
2. Payments. Payments made with respect to the Assigned Interest which (a) accrued prior to the Assignment Effective Date shall be remitted to the Assignor and (b) accrue from and after the Assignment Effective Date shall be remitted to the Assignee.
3. General Provisions. This Assignment shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and assigns permitted under the Credit Agreement. This Assignment may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment by telecopy shall be effective as delivery of a manually executed counterpart of this Assignment. This Assignment shall be governed by, and construed in accordance with, the law of the State of New York.
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SCHEDULE 1 TO ASSIGNMENT AND ASSUMPTION AGREEMENT
ADMINISTRATIVE DETAILS
(Assignee to list names of credit contacts, addresses, phone and facsimile numbers, electronic mail addresses and account and payment information)
 
SCHEDULE 1.01

                           EXISTING LETTERS OF CREDIT

1)       Beneficiary:               Louisiana Department of Labor
                                    Office of Workers' Compensation Administration
                                    1001 North 23rd Street-Suite D
                                    Baton Rouge, Louisiana 70802

                                    ATTN: Petty Pecue
                                    Phone: #225-342-7578

         APPLICANT(S):              Libbey Glass Inc and Libbey Glass Inc.
                                    on behalf of The Drummond Glass Company
                                    300 Madison Avenue
                                    P.O. Box 10060
                                    Toledo, Ohio 43604

         Amount:                    $1,000,000.00

2)       Beneficiary:               Self Insurance Plans
                                    State of California
                                    2265 Watt Avenue, Suite 1
                                    Sacramento, California

                                    ATTN: Mark B. Ashcraft
                                    Phone: #916-483-3392 ext 3006

         APPLICANT(S):              Libbey Glass Inc.
                                    300 Madison Avenue
                                    P.O. Box 10060
                                    Toledo, Ohio 43604

         Amount:                    $741,021.00

3)       Beneficiary:               State of New York-Chair
                                    Workers' Compensation Board
                                    20 Park Street
                                    Albany, New York 12207

                                    ATTN: Finance Office-Room 301
                                    Phone#518-402-1945 (Rebecca Gibson)

 

         APPLICANT(S):              Libbey Glass Inc.
                                    300 Madison Avenue
                                    P.O. Box 10060
                                    Toledo, Ohio 43604

         Amount:                    $2,941,647.00

4)       Beneficiary:               State of New York
                                    Self Insurance Office
                                    20 Park Street
                                    Albany, New York 12207

                                    ATTN: Finance Office-Room 301
                                    Phone#518-402-1945 (Rebecca Gibson)

         APPLICANT(S):              Libbey Glass Inc.
                                    Drummond Glass Company
                                    Syracuse China Company
                                    300 Madison Avenue
                                    P.O. Box 10060
                                    Toledo, Ohio 43604

         Amount:                    $30,000.00

5)       Beneficiary:               DeutscheBank

         Amount:                    $3,938,289.68(1)




-----------------------------------------
(1) This Letter of Credit was in effect as of the Effective Date, but terminated prior to the Amendment and Restatement Effective
Date.

 
SCHEDULE 2.01
REVOLVING LOAN COMMITMENTS AND PRO RATA SHARES

                                                                 Revolving Loan
                     Name Of Lender                               Commitment                 Pro Rata Shares
                     --------------                               ----------                 ---------------
Bank of America, N.A.                                            $ 29,000,000                     11.60%

Bank One, NA                                                     $ 27,000,000                     10.80%

Fleet National Bank                                              $ 24,000,000                      9.60%

The Bank of Tokyo-Mitsubishi, Ltd. Chicago Branch                $ 22,000,000                      8.80%

Credit Industriel et Commercial                                  $ 22,000,000                      8.80%

The Bank of New York                                             $ 22,000,000                      8.80%

Credit Lyonnais New York Branch                                  $ 22,000,000                      8.80%

JP Morgan Chase Bank                                             $ 22,000,000                      8.80%

Fifth Third Bank                                                 $ 15,000,000                      6.00%

National City Bank                                               $ 15,000,000                      6.00%

The Northern Trust Company                                       $ 15,000,000                      6.00%

The Bank of Nova Scotia                                          $ 15,000,000                      6.00%

                                                       Total     $250,000,000                    100.00%

SCHEDULE 5.09
ENVIRONMENTAL COMPLIANCE
1. Owens-Illinois, the predecessor of Libbey, has been named as a potentially responsible party or other participant in connection with certain waste disposal sites to which Libbey may also have shipped wastes and bears some responsibility. Libbey and Owens-Illinois have entered into an indemnification agreement with respect to these matters in which Owens-Illinois has agreed to indemnify Libbey for amounts in excess of $3 million. Owens- Illinois has agreed to defend and has defended Libbey in a suit instituted by the Board of Lucas County Ohio Commissioners against Owens- Illinois, Libbey and numerous other defendants seeking to recover past and future cost incurred in response to the release or threatened release of hazardous substances at the King Road landfill. Libbey anticipates that costs related to the King Road landfill would be less than $500,000. Additionally, Libbey was named as a potentially responsible party at the Salco Superfund Site, the Tyler Street Dump Site, the Stickney Avenue Landfill and the Dura Landfill. These sites have been settled by Libbey for under $500,000, and no further sums are expected to be paid with respect to these sites.
2. Libbey's Toledo, Ohio manufacturing facility was assessed in 1985 by a U.S. EPA contractor, and the assessment was made to designate the site as a "low priority" site for further U.S. EPA activity. The Toledo site was inspected by the Ohio Environmental Protection Agency in 1998 as a routine follow up to the 1985 assessment. The Ohio Environmental Protection Agency 1998 report and the administrative record have been sent to the United States Environmental Protection Agency. Currently, no further activities or actions have been required or requested of Libbey and no further actions have been pursued by the Ohio Environmental Protection Agency or the United States Environmental Protection Agency with respect to the site. Libbey has no current knowledge that any further action is required of Libbey by either agency.
3. In 1996, a request for information was issued by the DEC with respect to the operations at 2900 Court Street, Syracuse, New York as they may affect the Onondaga Lake Superfund Site. The operations at 2900 Court Street, Syracuse, New York were acquired in 1995 from Pfaltzgraff Co. and certain of its subsidiary corporations. Numerous other parties were previously named in prior requests sent in the first and second waves of notices to those parties believed most likely to be contributors to the problems connected with Onondaga Lake and its tributaries. Libbey believes that Allied Signal is the primary potentially responsible party. Syracuse China responded to the original request in December 1996. In July 2000, the DEC requested some supplemental information that Syracuse China furnished in September 2000. At this time it is not certain the operations at 2900 Court Street, Syracuse, New York had any connection with the problems at this Superfund site. There is an indemnification agreement with Pfaltzgraff for sharing any costs for off premise liability up to an aggregate of $7,500,000. Under the agreement, Libbey is responsible for the first $300,000, Pfaltzgraff is responsible for the next $1.2 million and the two parties each pay 50% of the next $6 million. Libbey has given notice
of the above matters to Pfaltzgraff to preserve its rights under this indemnification agreement.
4. Syracuse China Company has been named as a potentially responsible party by reason of its potential ownership of certain property to the north, and adjacent but not contiguous to the plant premises, which has been designated a sub-site of the Onondaga Lake Superfund Site. A subsidiary of General Motors has taken title to the real estate on which the sub-site is located and the DEC advised Libbey in writing that General Motors has assumed responsibility for remediation of the site without seeking participation and/or financing from other parties. As Syracuse China Company never had legal ownership of the sub-site and therefore does not appear in the chain of title for the sub-site, Libbey expects that the sale of the sub-site to a General Motors' subsidiary ends any potential liability of Syracuse China for the sub-site or migrations off the sub-site.
5. The Pfaltzgraff Co. entered into an order of consent effective November 1, 1994 with the New York State Department of Environmental Conservation which requires Pfaltzgraff to prepare a Remedial Investigation and Feasibility Study to develop a remedial action plan for a site in Syracuse New York and to remediate the site. As part of the Asset Purchase Agreement through which Libbey acquired the assets operated as Syracuse China, the Syracuse China Company agreed to share as part of the remediation and related expense up to a maximum of fifty percent of such costs with a maximum limit of $1,350,000. However, Syracuse China Company is not part of the decree. The remediation at the site is largely completed. Syracuse China has paid its full share of the remediation expenses and expects no further liability related to this site.
6. In May 1999, Libbey Canada closed its facility in Wallaceburg, Ontario. In connection with the closure some remediation is required to prevent substances from migrating off the property. The premises have been sold to CRA Developments (1999) Ltd., an affiliate of Conestoga-Rovers & Associates, Ltd., which has accepted the premises in "as is" condition and agreed to perform all necessary remediation. CRA Holdings, Inc., the parent company, has guaranteed performance of its affiliate and a policy of insurance in support of the affiliate's obligations has been provided.
SCHEDULE 5.12
ERISA COMPLIANCE
None.
 
SCHEDULE 5.13(A)
SUBSIDIARIES AND OTHER EQUITY INVESTMENTS

            ENTITY                    JURISDICTION OF             DIRECT PARENT(s)           OWNERSHIP BY COMPANY
                                       INCORPORATION                                           (DIRECT/INDIRECT)
------------------------------- ---------------------------- ---------------------------- ----------------------------
*The Drummond Glass Company     Delaware                     Libbey Glass Inc.            Direct 100%
                                                             ("Libbey Glass")
------------------------------- ---------------------------- ---------------------------- ----------------------------
*World Tableware Inc.           Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*LGA3 Corp.                     Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*LGA4 Corp.                     Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
Libbey Canada Inc.              Ontario                      Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*Syracuse China Company         Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
Libbey.com LLC                  Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*LGFS Inc.                      Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*LGAC LLC                       Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
LGMH S. de R.L. de C.V.         Mexico                       LGA3 Corp.                   Indirect 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*Traex Company                  Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
*LGC Corporation                Delaware                     Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
Libbey Europe B.V.              The Netherlands              Libbey Glass                 Direct 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
Royal Leerdam B.V.              The Netherlands              Libbey Europe B.V.           Indirect 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------
Leerdam Crystal B.V.            The Netherlands              Royal Leerdam B.V.           Indirect 100%
------------------------------- ---------------------------- ---------------------------- ----------------------------

 
SCHEDULE 5.13(B)
SUBSIDIARIES AND OTHER EQUITY INVESTMENTS

                   ENTITY                      JURISDICTION OF        DIRECT PARENT(s)           OWNERSHIP BY COMPANY
                                               INCORPORATION                                       (DIRECT/INDIRECT)
--------------------------------------------- ---------------- ---------------------------- ---------------------------
Vitocrisa Holding S. de R.L. de C.V.          Mexico           LGMH S. de R.L. de C.V.      Indirect 49%
--------------------------------------------- ---------------- ---------------------------- ---------------------------
Vitocrisa S. de R.L. de C.V.                  Mexico           Vitocrisa Holding S. de      Indirect 49%
                                                               R.L. de C.V.
--------------------------------------------- ---------------- ---------------------------- ---------------------------
Vitrocrisa Comercial S. de R.L. de C.V.       Mexico           Vitocrisa Holding S. de      Indirect 49%
                                                               R.L. de C.V.
--------------------------------------------- ---------------- ---------------------------- ---------------------------
Crisa Libbey S.A. de C.V.                     Mexico           LGA3 Corp.                   Indirect 49%
--------------------------------------------- ---------------- ---------------------------- ---------------------------
Crisa Industrial LLC                          Delaware         LGA4 Corp.                   Indirect 49%
--------------------------------------------- ---------------- ---------------------------- ---------------------------

Oneida Ltd. - Common stock investment valued at $15,050.00
SCHEDULE 7.01
CERTAIN EXISTING LIENS
None.
 
SCHEDULE 7.02
CERTAIN EXISTING INVESTMENTS
a. Loans to Holdings for dividends

                           1993 Q4                                                         $1,125,000
                           1994 Q1                                                         $1,125,000

                           Total                                                           $2,250,000


b.       Other investments:

         Company                    Description                                           Amount
         -------                    -----------                                           ------

         Regale                     Advance for product and a convertible
                                    instrument into equity                                $1,604,762

         CD Frost                   Note receivable from a supplier                       $  649,301

         Oneida Ltd.                Shares of common stock                                $   15,050

Note: Amounts are as of 12/31/02
c. Existing investments in Subsidiaries -- see attached chart.
SUBSIDIARIES AND OTHER EQUITY INVESTMENTS
[FLOW CHART]
SCHEDULE 7.03
CERTAIN EXISTING INDEBTEDNESS
None.
SCHEDULE 7.06
CERTAIN EXISTING LEASE OBLIGATIONS
None.
SCHEDULE 7.13
CERTAIN EXISTING CONTINGENT OBLIGATIONS
None.
SCHEDULE 10.02
NOTICES
ADDRESS FOR NOTICES FOR BOTH BORROWERS
Libbey Glass Inc.
300 Madison Avenue
Toledo, OH 43604
Attn: Kenneth Wilkes
Phone: (419) 325-2100
Fax: (419) 325-2585
E mail: wilkekg@libbey.com
BANK OF AMERICA, NA
Requests for Credit Extensions:
Bank of America, N.A.
1850 Gateway Boulevard, 5th Floor
CA4-706-05-09
Concord, California 94520
Attention: Sally Escosa
Telephone: 925.675.8421
Facsimile: 888 969.2637
Electronic Mail: Rosalia.M.Escosa@bankofamerica.com Account No.: 3750836479
Ref: Libbey Glass
ABA# 111000012
L/C Issuer for Standby Letters of Credit:
Bank of America, N.A.
Trade Operations-Los Angeles #22621
333 S. Beaudry Avenue, 19th Floor
Mail Code: CA9-703-19-23
Los Angeles, CA 90017-1466
Attention: Sandra Leon
Vice President
Telephone: 213.345.5231
Facsimile: 213.345.6694
Electronic Mail: Sandra.Leon@bankofamerica.com
L/C Issuer for Commercial Letters of Credit:
Bank of America, N.A.
Trade Operations
333 S. Beaudry Avenue, 19th Floor
Mail Code: CA9-703-19-15
Los Angeles, CA 90017-1466
Attention: Frantz Bellevue
Vice President
Telephone: 213.345.6616
Facsimile: 213.345.9665
Electronic Mail: Frantz.Bellevue@bankofamerica.com
Notices (other than Requests for Credit Extensions):
Bank of America, N.A.
Thomas R. Durham
Managing Director
231 South LaSalle Street
Chicago, IL 60604
Phone: 312.828.8044
Fax: 312.974.8681
Internet: Thomas.Durham@bankofamenca.com
Bank of America, N.A.
Agency Management #10831
1455 Market Street, 5th floor
Mail Code: CA5-701-05-19
San Francisco, CA 94103
Attention: Shannon Collins
Telephone: 415-436-3497
Facsimile: 415-503-5024
Electronic Mail: Shannon.Collins@bankofamerica.com
 
BANK ONE, NA
Requests for Credit Extensions:
 1 Bank One Plaza
Suite: IL-0634
Chicago, IL 60670
Attn:    April Yebd
         Telephone: (312) 732-4823
         Facsimile: (312) 732-4840

Electronic Mail: april.yebd@bankone.com
Notices (other than Requests for Credit Extensions):
 151 W. 51rst Street
New York, NY 10019
Attn:    Jules Panno
         Telephone: (212) 373-1194
         Facsimile: (212) 373-1180

Electronic Mail: Jules.panno@bankone.com
 
FLEET NATIONAL BANK
Requests for Credit Extensions:
 1185 Avenue of the Americas
New York, New York 10036
Attn:    Catherine Tiano
         Telephone: (212) 819-5755
         Facsimile: (212) 819-4141
         Electronic Mail: Catherine_tiano@fleet.com
         Account No. 1510351-15901
         Ref: Libbey Glass
         ABA# 021-300-019

Notices (other than Requests for Credit Extensions):
 1185 Avenue of the Americas
New York, New York 10036
Attn:    John C. Auth
         Telephone: (212) 819-5443
         Facsimile: (212) 819-4120
         Electronic Mail: John_C_Auth@fleet.com

 
THE BANK OF NOVA SCOTIA
Requests for Credit Extensions:
 600 Peachtree Street, N.E.
Suite 2700
Atlanta, Georgia 30308
Attn:    Mystro Whatley
         Telephone: (404) 877-1566
         Facsimile: (404) 877-8998
         Electronic Mail: mystro_whatley@scotiabank.com
         Account No. 0606634
         Ref: Libbey Glass Inc.
         ABA# 026002532

Notices (other than Requests for Credit Extensions):
 181 West Madison St.
Chicago, IL 60602
Attn:    James Casper
         Telephone: (312) 201-4145
         Facsimile: (312) 201-4108
         Electronic Mail: james_casper@scotiacapital.com

 
THE BANK OF TOKYO - MITSUBISHI, LTD., CHICAGO BRANCH
Requests for Credit Extensions:
 227 West Monroe Street
Suite 2300
Chicago, Illinois 60606
Attn:    Cheryl Lyons
         Telephone: (312) 696-4709
         Facsimile: (312) 696-4532
         Account No. 1525720230
         Ref: Libbey Inc.
         ABA# 071002341

Notices (other than Requests for Credit Extensions):
 227 West Monroe Street
Suite 2300
Chicago, Illinois 60606
Attn:    John DiLegge
         Telephone: (312) 696-4680
         Facsimile: (312) 696-4535
         Electronic Mail: jdilegge@btmna.com

 
CREDIT INDUSTRIAL ET COMMERCIAL
Requests for Credit Extensions:
 520 Madison Avenue
36th Floor
New York, New York 10022
Attn:    Laura Carosi
         Telephone: (212) 715-4541
         Facsimile: (212) 715-4477
         Electronic Mail: lcarosi@cicny.com

Notices (other than Requests for Credit Extensions):
 520 Madison Avenue
36th Floor
New York, New York 10022
Attn: Eric Dulot
Telephone: (212) 715-4430
Facsimile: (212) 715-4535
Electronic Mail: edulot@cicny.com
 
CREDIT LYONNAIS NEW YORK BRANCH
Requests for Credit Extensions:
1301 Avenue of the Americas
New York, New York 10019

Attn:    Jai Sanichar
         Telephone: (212) 261-7644
         Facsimile: (212) 459-3180
         Electronic Mail: jaikissoon.sanicher@clonericas.com
         Account No. 01-00688-0001-00
         Ref: Libbey Inc.
         ABA# 0260-0807-3

Notices (other than Requests for Credit Extensions):
 227 W. Monroe Street
Suite 3800
Chicago, Illinois 60606
Attn:    Joseph Philbin
         Telephone: (312) 220-7314
         Facsimile: (312) 641-0527
         Electronic Mail: philbin@clamericas.com

 
FIFTH THIRD BANK
Requests for Credit Extensions:

Attn:    Emily Worz
         Telephone: (419) 259-6891
         Facsimile: (419) 259-7879

Notices (other than Requests for Credit Extensions):
 606 Madison Avenue
Toledo, Ohio 43604
Attn:    Michael R. Miller
         Telephone: (419) 259-7151
         Facsimile: (419) 259-7134
         Electronic Mail: mike.miller@53.com

 
NATIONAL CITY BANK
Requests for Credit Extensions:
 23000 Millcreek Blvd., Loc.#7570
Highland Hills, OH
Attn:    Vernon Johnson
         Telephone: (216) 488-7099
         Facsimile: (216) 488-7110

Notices (other than Requests for Credit Extensions):
 1001 S Worth Street
Loc# R-J40-4A
Birmingham, IL 48009
Attn:    Michael Hinz
         Telephone: (248) 901-2139
         Facsimile: (248) 901-2033
         Electronic Mail: Michael.hinz@nationalcity.com

 
THE BANK OF NEW YORK
Requests for Credit Extensions:
 One Wall Street
21st Floor
New York, New York 10286
Attn:    Terry Blackburn
         Telephone: (212) 635-7938
         Facsimile: (212) 809-9060
         Account No. GLA/111556
         Ref:
         ABA# 021000018

Notices (other than Requests for Credit Extensions):
 One Wall Street
21st Floor
New York, New York 10286
Attn: Randolph E.J. Medrano
Telephone: (212) 635-6804
Facsimile: (212) 635-1483
Electronic Mail: rmedrano@bankofny.com
 
THE NORTHERN TRUST COMPANY
Requests for Credit Extensions:
 50 South LaSalle Street
Chicago, Illinois 60675
Attn:    Jacque Bland
         Telephone: (312) 557-9748
         Facsimile: (312) 630-1566
         Account No. 071000152
         Ref: Libbey Inc. Transaction/Facility
         ABA# 021000018

Notices (other than Requests for Credit Extensions):
50 South LaSalle Street
Chicago, Illinois 60675

Attn:    Barbara B. Tuszynska
         Telephone: (312) 557-1441
         Facsimile: (312) 630-6062
         Electronic mail: bbtl@ntrs.com

 
JP MORGAN CHASE
Requests for Credit Extensions:
 2300 Main Place Tower
Buffalo, New York 14202
Attn:    Tricia Bellich
         Telephone: (716) 858-1433
         Facsimile: (716) 843-4938
         Account No. Commercial Loan Depart
         Ref: Libbey Inc. Transaction/Facility
         ABA # 021000018

Notices (other than Requests for Credit Extensions):
 250 West Huron Road, Ste. 520
Cleveland, OH 44113
Attn:    Henry Centa
         Telephone: (216) 479-2534
         Facsimile: (216) 479-2732

Electronic mail: henry.w.centa@jpmorgan.com

