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PART I  

ITEM 1. PLAN INFORMATION  

Not required to be filed with this Registration Statement.  

ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION  

Not required to be filed with this Registration Statement.  

PART II  

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE  

The documents listed below have been filed by Libbey Inc., a Delaware corporation (the "Company") with the Securities and Exchange 
Commission (the "Commission") and are incorporated in this Registration Statement by reference:  

a. Our Annual Report on Form 10-K for the fiscal year ended December 31, 2001 (the "2001 10-K");  

b. The Company's Proxy Statement, dated March 29, 2002 for the Annual Meeting of Stockholders held on May 2, 2002 and our 2001 Annual 
Report to Stockholders that has been incorporated by reference into the 2001 10-K;  

c. Our Current Report on Form 8-K dated April 24, 2002;  

d. The Company's Quarterly Report on Forms 10-Q for the quarterly period ended March 31, 2002;  

e. All other reports filed by us pursuant to Sections 13(c), or 14 of the Securities Exchange Act of 1934 since the end of our fiscal year ended 
December 31, 2001; and  

f. The description of our Common Stock contained in our Registration Statement on Form S-1 filed on June 17, 1993 pursuant to  
Section 12 of the Securities Exchange Act of 1934.  

All documents filed by the Company pursuant to Section 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934 prior to the filing of 
a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, 
shall be deemed to be incorporated by reference in this Registration Statement and to be part hereof from the date of filing such documents.  

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or 
superseded for purposes of this Registration Statement to the extent that a statement contained herein, or in any other subsequently filed 
document that also is or is deemed to be incorporated by reference herein, modifies or supersedes  
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such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Registration Statement.  

ITEM 4. DESCRIPTION OF SECURITIES  

Not required to be filed with this Registration Statement.  

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL  

Not applicable.  

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS  

Reference is made to Section 102(b)(7) of the Delaware General Corporation law (the "DGCL"), which enables a corporation in its original 
certificate of incorporation or an amendment thereto to eliminate or limit the personal liability of a director for violations of the director's 
fiduciary duty, except (i) for any breach of the director's duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in 
good faith or which involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL (providing for 
liability of directors for unlawful payment of dividends or unlawful stock purchases or redemptions) or  
(iv) for any transaction from which a director derived an improper personal benefit.  

Reference also is made to Section 145 of the DGCL which provides that a corporation may indemnify any persons, including officers and 
directors, who are, or are threatened to be made, parties to any threatened, pending or completed legal action, suit or proceeding, whether civil, 
criminal, administrative or investigative (other than an action by or in the right of such corporation), by reason of the fact that such person was 
an officer, director, employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer, 
employee or agent of another corporation or enterprise. The indemnity may include expenses (including attorneys' fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided such 
officer, director, employee or agent acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the 
corporation's best interests and, for criminal proceedings, had no reasonable cause to believe that his or her conduct was unlawful. A Delaware 
corporation may indemnify officers and directors in an action by or in the right of the corporation under the same conditions, except that no 
indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the corporation. Where an officer or 
director is successful on the merits or otherwise in the defense of any action referred to above, the corporation must indemnify him or her 
against the expenses which such officer or director actually and reasonably incurred.  

The Certificate of Incorporation and the Bylaws of the Company provide for indemnification of officers and directors to the fullest extent 
permitted by applicable law.  

The Company may enter into contracts with its officers and directors requiring the Company to indemnify such persons and to advance 
litigation expenses to such persons to the  
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fullest extent permitted by applicable law. Delaware law presently permits a Delaware corporation (i) to indemnify any officer or director in 
any third-party or governmental actions against them for expenses, judgments, fines and amounts paid in settlement and, in derivative actions, 
for expenses, if the indemnitee acted in good faith and in the manner he or she believed to be in or not opposed to the best interest of such 
corporation, and (ii) to advance expenses in any action, provided that such officer or director agrees to reimburse the corporation if it is 
ultimately determined that he or she was not entitled to indemnification. Such contracts may require the Company to (i) indemnify such officers 
and directors upon receipt of an opinion of counsel in certain cases,  
(ii) pay indemnity demands pending a determination of entitlement thereto, and  
(iii) demonstrate, in any action brought thereunder, that such officer or director was not entitled to indemnification under applicable law.  

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED  

Not applicable.  

ITEM 8. EXHIBITS  

See EXHIBIT INDEX.  

ITEM 9. UNDERTAKINGS  

a. The undersigned registrant hereby undertakes:  

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement;  

(i) To include any prospectus required by  
Section 10(a)(3) of the Securities Act of 1933;  

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of 
securities offered would not exceed that which was registered) and any deviation from the low or high and of the estimated maximum offering 
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume 
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of Registration Fee" 
table in the effective registration statement;  
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any 
material change to such information in the Registration Statement;  

provided, however, that paragraphs (a)(1)(ii) and (a)(1)(iii) shall not apply to information contained in periodic reports filed by the registrant 
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this Registration 
Statement.  

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to 
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the 
termination of the offering.  

b. The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of 
the registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference 
in this Registration Statement shall be deemed to be a new registration statement relating to the securities offered herein, and the offering of 
such securities at that time shall be deemed to be the initial bona fide offering thereof.  

c. Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling 
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities 
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore, 
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses 
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is 
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the 
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether 
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of 
such issue.  
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SIGNATURES  

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it 
meets all of the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the 
undersigned, thereunto duly authorized, in the city of Toledo, Ohio, on May 21, 2002.  

LIBBEY INC.  

 

POWER OF ATTORNEY  

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below, hereby constitutes and appoints Arthur H. Smith 
and Kenneth G. Wilkes, and each acting alone, his true and lawful attorneys-in-fact and agents, with full power of resubstitution and 
substitution, for him and in his name, place and stead, in any and all capacities, to sign any or all amendments or supplements to this 
Registration Statement and to file the same with all exhibits thereto and other documents in connection therewith, with the Securities and 
Exchange commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing 
necessary or appropriate to be done with respect to this Registration Statement or any amendments or supplements hereto in and about the 
premises, as fully to all intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, each acting alone, or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.  
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By: /s/  Arthur H. Smith 
    ------------------------------------------ 
       Arthur H. Smith 
       Vice President, General Counsel and 
       Secretary 



Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in 
their respective capacities with Libbey Inc. and on the dates indicated.  
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SIGNATURES                       TITLES                          DATE 
----------                       ------                          ---- 
/s/  John F. Meier               Chairman of the Board of         May 20, 2002 
-------------------------        Directors and Chief Executive 
     John F. Meier               Officer (Principal Executive 
                                 Officer) 
 
/s/  Richard I. Reynolds         Executive Vice President,        May 20, 2002 
-------------------------        Chief Operating Officer and 
     Richard I. Reynolds         Director 
 
/s/  Kenneth G. Wilkes           Vice President and Chief         May 20, 2002 
-------------------------        Financial Officer (Principal 
     Kenneth G. Wilkes           Financial Officer and 
                                 Principal Accounting Officer) 
 
/s/  William A. Foley            Director                         May 17, 2002 
------------------------- 
     William A. Foley 
 
/s/  Peter C. McC. Howell        Director                         May 20, 2002 
------------------------- 
     Peter C. McC. Howell 
 
/s/  Carol B. Moerdyk            Director                         May 20, 2002 
------------------------- 
     Carol B. Moerdyk 
 
/s/  Gary L. Moreau              Director                         May 18, 2002 
------------------------- 
     Gary L. Moreau 
 
/s/  Terence P. Stewart          Director                         May 20, 2002 
------------------------- 
     Terence P. Stewart 



LIBBEY INC.  

EXHIBIT INDEX  
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EXHIBIT 
NUMBER            DESCRIPTION OF EXHIBIT 
------            ---------------------- 
4(a)              Restated Certificate of Incorporation of the Company (filed as Exhibit 
                  3.1 to the Registration Statement of the Company on Form S-1 (No. 
                  33-61508) and incorporated herein by reference). 
 
4(b)              Restated By-laws of the Company (filed as Exhibit 3.2 to the 
                  Registration Statement of the Company on Form S-1 (No. 33-61508) and 
                  incorporated herein by reference). 
 
4(c)              The Libbey Inc. 2002 Employee Stock Purchase Plan of Libbey Inc. 
 
5                 Opinion of Latham & Watkins. 
 
23(a)             Consent of Independent Auditors. 
 
23(b)             Consent of Latham & Watkins (included in Exhibit 5). 
 
24                Power of Attorney (included in the signature page to the Registration 
                  Statement). 



Exhibit 4(c)  
LIBBEY INC.  

2002 EMPLOYEE STOCK PURCHASE PLAN  

(Conformed through the First Amendment Thereto)  

ARTICLE I.  
PURPOSE, SCOPE AND ADMINISTRATION OF THE PLAN  

1.1 PURPOSE AND SCOPE  

The purpose of the Libbey Inc. 2002 Employee Stock Purchase Plan is to assist employees of Libbey Inc. and its Designated Subsidiaries in 
acquiring a stock ownership interest in the Company pursuant to a plan which is intended to qualify as an "employee stock purchase plan" 
under Section 423 of the Internal Revenue Code of 1986, as amended.  

1.2 ADMINISTRATION OF PLAN  

The Plan shall be administered by the Committee. The Committee shall have the power to make, amend and repeal rules and regulations for the 
interpretation and administration of the Plan consistent with the qualification of the Plan under Section 423 of the Code, and the Committee 
also is authorized to change the Option Periods, Offering Dates and Exercise Dates under the Plan by providing written notice to all Employees 
prior to the date following which such changes will take effect. The Committee may delegate administrative tasks under the Plan to one or 
more Employees. The Committee's interpretation and decisions in respect to the Plan shall be final and conclusive.  

ARTICLE II.  
DEFINITIONS  

Whenever the following terms are used in this Plan, they shall have the meaning specified below unless the context clearly indicates to the 
contrary. The singular pronoun shall include the plural where the context so indicates.  

2.1 "BOARD" shall mean the Board of Directors of the Company.  

2.2 "CODE" shall mean the Internal Revenue Code of 1986, as amended.  

2.3 "COMMITTEE" shall mean the Compensation Committee of the Board, which Committee shall administer the Plan as provided in Section 
1.2 above.  

2.4 "COMMON STOCK" shall mean shares of common stock of the Company.  

2.5 "COMPANY" shall mean Libbey Inc.  

2.6 "COMPENSATION" shall mean the base wages, overtime, shift differentials, vacation pay, salaried production schedule premiums, 
holiday pay, jury duty pay, funeral leave pay, military pay, prior week adjustments and weekly bonus pay paid to an Employee by the 
Company or a Designated Subsidiary in accordance with established payroll procedures.  

2.7 "DESIGNATED SUBSIDIARY" means the Subsidiaries that have been designated by the Committee from time to time in its sole 
discretion as eligible to participate in the Plan.  

2.8 "ELIGIBLE EMPLOYEE" shall mean an Employee who (a) is customarily scheduled to work at least 20 hours per week, (b) whose 
customary employment is more than five (5) months in a calendar year, (c) who has been employed since December 31 of the year  



 

the applicable Offering Date, that Employee would not be deemed for purposes of  
Section 423(b)(3) of the Code to possess 5% or more of the total combined voting power or value of all classes of stock of the Company or any 
Subsidiary.  

3.2 ELECTION TO PARTICIPATE; PAYROLL DEDUCTIONS  

(a) An Eligible Employee may participate in the Plan only by means of payroll deduction. An Eligible Employee may elect to participate in the 
Plan during an Option Period by delivering to the Company by such time designated by the Committee preceding the Offering Date on which 
such Option Period commences a payroll deduction authorization in such manner as prescribed by the Committee.  
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         preceding the Offering Date, and (d) with respect to any Option Period, 
         who is not a member of a collective bargaining unit that has refused to 
         participate in the Plan with respect to such Option Period. 
 
2.9      "EMPLOYEE" shall mean any employee of the Company or a Designated 
         Subsidiary. 
 
2.10     "EXERCISE DATE" shall mean each May 31. 
 
2.11     "EXCHANGE ACT" shall mean the Securities Exchange Act of 1934, as 
         amended. 
 
2.12     "FAIR MARKET VALUE" of a share of Common Stock as of a given date shall 
         mean (i) the closing price of the sale of Common Stock on the New York 
         Stock Exchange (NYSE) as of 4:00 P.M., New York time on such date or, 
         if not traded on such date, on the immediately preceding trading date, 
         or (ii) if Common Stock is not quoted on NYSE, the fair market value of 
         a share of Common Stock as established by the Committee acting in good 
         faith. 
 
2.13     "OFFERING DATE" shall mean each June 1, with the first Offering Date 
         under the Plan being June 1, 2002. 
 
2.14     "OPTION PERIOD" shall mean the period beginning on an Offering Date and 
         ending on the next succeeding Exercise Date. 
 
2.15     "OPTION PRICE" shall mean the purchase price of a share of Common Stock 
         hereunder as provided in Section 4.1 below. 
 
2.16     "PARTICIPANT" shall mean any Eligible Employee who elects to 
         participate. 
 
2.17     "PLAN" shall mean this Libbey Inc. 2002 Employee Stock Purchase Plan, 
         as it may be amended from time to time. 
 
2.18     "PLAN ACCOUNT" shall mean a bookkeeping account established in the name 
         of each Participant. 
 
2.19     "SUBSIDIARY" shall mean any corporation of which the Company directly 
         or indirectly owns stock possessing 50% or more of the total combined 
         voting power of all classes of stock in the corporation. 
 
                                  ARTICLE III. 
                                  PARTICIPATION 
 
3.1      ELIGIBILITY 
 
          An Eligible Employee may participate in the Plan if immediately after 



(b) Payroll deductions (i) shall be equal to at least 2%, but not more than 20%, of the Participant's Compensation subject to the provisions of 
Sections 4.2 and 4.3 below. Amounts deducted from a Participant's Compensation pursuant to this Section 3.2 shall be credited to the 
Participant's Plan Account. A Participant may elect to reduce his or her payroll deduction percentage once during an Option Period by 
delivering a written payroll deduction authorization at a time and on a form prescribed by the Committee, subject to the minimum levels above. 

(c) A Participant's election to participate in the Plan with respect to an Option Period shall enroll such Participant in the Plan for each 
successive Option Period at the same payroll deduction percentage as in effect at the termination of the prior Option Period unless such 
Participant delivers to the Company a different election with respect to the successive Option Period by such time and in such manner as is 
designated by the Committee for enrollment in the Plan for such successive Option Period or unless such Participant becomes ineligible for 
participation in the Plan.  

3.3 LEAVE OF ABSENCE  

During approved leaves of absence meeting the requirements of Regulation Section 1.421-7(h)(2) under the Code, a Participant may continue 
participation in the Plan subject to Section 3.2 (a).  

ARTICLE IV.  
PURCHASE OF SHARES  

4.1 OPTION PRICE  

The Option Price per share of the Common Stock sold to Participants hereunder shall be 85% of the Fair Market Value of such share on either 
the Offering Date or the Exercise Date of the Option Period, whichever is lower, but in no event shall the Option Price per share be less than 
the par value per share ($0.01) of the Common Stock.  

4.2 PURCHASE OF SHARES  

(a) On each Exercise Date on which he or she is employed, each Participant will automatically and without any action on his or her part be 
deemed to have exercised his or her option to purchase at the Option Price the largest number of shares of Common Stock (including fractional 
shares) which can be purchased with the amount in the Participant's Plan Account and pursuant to the terms of the Plan. The balance, if any, 
remaining in the Participant's Plan Account (after exercise of his or her option) as of an Exercise Date shall be carried forward to the next 
Option Period if the Participant has elected to participate in the next Option Period, otherwise the balance will be paid to the Participant in cash 
as soon as practicable after the Exercise Date.  

(b) As soon as practicable following each Exercise Date, the number of shares purchased by such Participant pursuant to subsection (a) above 
will be delivered to the Plan to be held in its account at a stock brokerage or other financial services firm designated by the Company to be held 
on behalf of the Participant. In the event the Company is required to obtain from any commission or agency authority to issue any such shares 
of Common Stock, the Company will seek to obtain such authority. Inability of the Company to obtain from any such commission or agency 
authority which counsel for the Company deems necessary for the lawful issuance of any such shares shall relieve the Company from liability 
to any Participant except to refund to him or her the amount withheld.  
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4.3 LIMITATIONS ON PURCHASE  

No Employee shall be granted an option under the Plan which permits his or her rights to purchase Common Stock under the Plan or any other 
employee stock purchase plan of the Company or any of its Subsidiaries to accrue at a rate which exceeds $25,000 (as measured by the Fair 
Market Value of such Common Stock at the time the option is granted) for each calendar year such option is outstanding. For purposes of this 
Section 4.3, the right to purchase Common Stock under an option accrues when the option (or any portion thereof) becomes exercisable, and 
the right to purchase Common Stock which has accrued under one option under the Plan may not be carried over to any other option.  

4.4 TRANSFERABILITY OF RIGHTS  

An option granted under the Plan shall not be transferable and is exercisable only by the Participant. No option or interest or right to the option 
shall be available to pay off any debts, contracts or engagements of the Participant or his or her successors in interest or shall be subject to 
disposition by pledge, encumbrance, assignment or any other means whether such disposition be voluntary or involuntary or by operation of 
law by judgment, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy), and any attempt at 
disposition of the option shall have no effect.  

ARTICLE V.  
PROVISIONS RELATING TO COMMON STOCK  

5.1 COMMON STOCK RESERVED  

Subject to adjustment as provided in Section 5.2, the maximum number of shares of Common Stock that shall be made available for sale under 
this Plan shall be 350,000, plus an annual increase on the first day of each of the Company's 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 the Board. Shares of Common Stock made available for sale under this Plan may be authorized but 
unissued or reacquired shares reserved for issuance under this Plan.  

5.2 ADJUSTMENT FOR CHANGES IN COMMON STOCK  

In the event that adjustments are made in the number of outstanding shares of Common Stock or the shares are exchanged for a different class 
of stock of the Company by reason of stock dividend, stock split or other subdivision, the Committee shall make appropriate adjustments in (a) 
the number and class of shares or other securities that may be reserved for purchase hereunder and (b) the Option Price of outstanding options.  

5.3 MERGER, ACQUISITION OR LIQUIDATION  

In the event of the merger or consolidation of the Company into another corporation, the acquisition by another corporation of all or 
substantially all of the Company's assets or 80% or more of the Company's then outstanding voting stock or the liquidation or dissolution of the 
Company, the date of exercise with respect to outstanding options shall be the business day immediately preceding the effective date of such 
merger, consolidation, acquisition, liquidation or dissolution unless the Committee shall, in its sole discretion, provide for the assumption or 
substitution of such options in a manner complying with Section 424(a) of the Code. In the event any Designated Subsidiary ceases to be a 
Subsidiary of the Company by reason of sale, liquidation, merger or consolidation into another corporation, other than sale or merger with or 
into the Company or another Subsidiary, then the participation of each Eligible Employee of the Designated Subsidiary in the Plan shall 
terminate on the date immediately preceding the effective  
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date of such merger or consolidation, sale or liquidation and the amount in such Participant's Plan Account will be refunded to the Participant 
or his or her designated beneficiary or estate as soon as practicable.  

5.4 INSUFFICIENT SHARES  

If the aggregate funds available for the purchase of Common Stock on any Exercise Date would cause an issuance of shares in excess of the 
number provided for in Section 5.1 above, (a) the Committee shall proportionately reduce the number of shares that would otherwise be 
purchased by each Participant in order to eliminate such excess, and (b) the Plan shall automatically terminate immediately after such Exercise 
Date.  

5.5 RIGHTS AS STOCKHOLDERS  

With respect to shares of Common Stock subject to an option, a Participant shall not be deemed to be a stockholder and shall not have any of 
the rights or privileges of a stockholder. Participant shall have the rights and privileges of a stockholder when, but not until, the option is 
deemed exercised and the shares of Common Stock have been issued to the Plan on behalf of the Participant.  

5.6 TRANSFERS OF STOCK  

All shares of Common Stock acquired upon exercise of an option under this Plan shall be held by the Plan in an account established by the 
Company at a stock brokerage or other financial institution on behalf of each Participant in the Plan. Subject to providing any notice required 
by Section 7.7, a Participant may at anytime sell shares held under the Plan on his or her behalf. Except as provided in Section 6.2, no shares of 
Common Stock may be transferred from the Plan to another stock brokerage or other financial institution by a Participant for a period of twelve 
(12) months following the purchase of such shares.  

ARTICLE VI.  
TERMINATION OF PARTICIPATION  

6.1 CESSATION OF CONTRIBUTIONS; VOLUNTARY WITHDRAWAL  

(a) A Participant may cease payroll deductions during an Option Period by delivering written notice of such cessation to the Company. Upon 
any such cessation and subject to any minimums established by the Committee, the Participant may elect either to withdraw from the Plan 
pursuant to subsection  
(b) below or to have amounts credited to his or her Plan Account held in the Plan for the purchase of Common Stock pursuant to Section 4.2. A 
Participant who ceases contributions to the Plan during any Option Period shall not be permitted to resume contributions to the Plan during that 
Option Period.  

(b) A Participant may withdraw from the Plan at any time by written notice to the Secretary of the Company prior to the close of business on an 
Exercise Date or such earlier date as may be established by the Committee in its sole discretion. As soon as practicable after the notice of 
withdrawal is delivered, the Company shall refund the entire amount, if any, in a Participant's Plan Account to him or her, at which time the 
Participant's payroll deduction authorization, his or her interest in the Plan, and his or her option under the Plan shall terminate. Any Eligible 
Employee who withdraws from the Plan may again become a Participant in accordance with Section 3.2 above as of the next Offering Date.  
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6.2 TERMINATION OF ELIGIBILITY  

If a Participant ceases to be eligible under Section 3.1 above for any reason, including death, retirement or other terminations, the amount in 
such Participant's Plan Account will be refunded to the Participant or his or her designated beneficiary or estate as soon as practicable after his 
or her termination of employment or other cessation of eligibility. Upon payment by the Company to the Participant or his or her beneficiary or 
estate of the remaining balance, if any, in Participant's Plan Account, the Participant's interest in the Plan and the Participant's option under the 
Plan shall terminate. Within 90 days after a Participant ceases to be eligible under Section 3.1, then any shares of Common Stock held by the 
Plan on behalf of the Participant will either be distributed to the Participant or transferred to another brokerage account established by the 
Participant for the receipt of such shares; provided that the Participant must provide the Company with such information as it deems necessary 
in order to make such transfer.  

ARTICLE VII.  
GENERAL PROVISIONS  

7.1 CONDITION OF EMPLOYMENT  

Neither the creation of the Plan nor an Employee's participation therein shall be deemed to create a contract of employment, any right of 
continued employment or in any way affect the right of the Company or a Subsidiary to terminate an Employee at any time with or without 
cause.  

7.2 AMENDMENT OF THE PLAN  

The Board may amend, suspend or terminate the Plan at any time and from time to time; provided, however, that without approval of the 
Company's stockholders given within 12 months before or after action by the Board, the Plan may not be amended to increase the maximum 
number of shares subject to the Plan or change the designation or class of Eligible Employees. Upon termination of the Plan, the balance in 
each Participant's Plan Account shall be refunded as soon as practicable after such termination.  

7.3 USE OF FUNDS; NO INTEREST PAID  

All funds received by the Company by reason of purchase of Common Stock under this Plan will be included in the general funds of the 
Company free of any trust or other restriction and may be used for any corporate purpose. No interest will be paid to any Participant or credited 
under the Plan.  

7.4 TERM; APPROVAL BY STOCKHOLDERS  

The Plan shall terminate on May 31, 2012, unless earlier terminated by action of the Board. No option may be granted during any period of 
suspension of the Plan nor after termination of the Plan. The Plan will be submitted for the approval of the Company's stockholders within 12 
months after the date of the Board's initial adoption of the Plan. Options may be granted prior to such stockholder approval; provided, however, 
that such options shall not be exercisable prior to the time when the Plan is approved by the stockholders; provided further that if such approval 
has not been obtained by the end of said 12-month period, all options previously granted under the Plan shall thereupon be canceled and 
become null and void.  

7.5 EFFECT UPON OTHER PLANS  

The adoption of the Plan shall not affect any other compensation or incentive plans in effect for the Company or any Subsidiary. Nothing in 
this Plan shall be construed to limit the right of the Company or any Subsidiary (a) to establish any other forms of incentives or compensation  
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for employees of the Company or any Subsidiary or (b) to grant or assume options otherwise than under this Plan in connection with any 
proper corporate purpose, including, but not by way of limitation, the grant or assumption of options in connection with the acquisition, by 
purchase, lease, merger, consolidation or otherwise, of the business, stock or assets of any corporation, firm or association.  

7.6 CONFORMITY TO SECURITIES LAWS  

Notwithstanding any other provision of this Plan, this Plan and the participation in this Plan by any individual who is then subject to Section 16 
of the Exchange Act shall be subject to any additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange 
Act (including any amendment to Rule 16b-3 of the Exchange Act) that are requirements for the application of such exemptive rule. To the 
extent permitted by applicable law, the Plan shall be deemed amended to the extent necessary to conform to such applicable exemptive rule.  

7.7 NOTICE OF DISPOSITION OF SHARES  

The Company may require any Participant to give the Company prompt notice of any disposition of shares of Common Stock, acquired 
pursuant to the Plan, within two years after the applicable Offering Date or within one year after the applicable Exercise Date with respect to 
such shares. The Company may direct that the certificates evidencing shares acquired pursuant to the Plan refer to such requirement.  

7.8 TAX WITHHOLDING  

The Company shall be entitled to require payment in cash or deduction from any compensation payable to each Participant of any sums 
required by federal, state or local tax law to be withheld with respect to any purchase of shares of Common Stock under the Plan or any sale of 
such shares.  

7.9 GOVERNING LAW  

The Plan and all rights and obligations thereunder shall be construed and enforced in accordance with the laws of the State of Delaware.  

7  



Exhibit 5  

BOSTON LATHAM & WATKINS NEW YORK  
BRUSSELS ATTORNEYS AT LAW NORTHERN VIRGINIA  

 

(020742-0016)  

Libbey Inc.  
300 Madison Avenue  
Toledo, Ohio 43611  

Re: Registration Statement on Form S-8 with respect to 450,000 shares of Common Stock, par value $.01 per share  

Ladies and Gentlemen:  

In connection with registration of 450,000 shares of common stock of Libbey Inc., a Delaware corporation (the "Company"), par value $.01 per 
share (the "Shares"), under the Securities Act of 1933, as amended (the "Act"), by the Company, issuable under the Company's 2002 Employee 
Stock Purchase Plan (the "ESPP") by the Company on Form S-8 filed with the Securities and Exchange Commission (the "Commission") on 
May 21, 2002 (the "Registration Statement"), you have requested our opinion with respect to the matters set forth below.  

In our capacity as your counsel in connection with such registration, we are familiar with the proceedings taken by the Company in connection 
with the authorization, issuance and sale of the Shares. In addition, we have made such legal and factual examinations and inquiries, including 
an examination of originals or copies certified or otherwise identified to our satisfaction of such documents, corporate records and instruments, 
as we have deemed necessary or appropriate for purposes of this opinion.  

In our examination, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to us as originals and the 
conformity to authentic original documents of all documents submitted to us as copies.  

We are opining herein as to the effect on the subject transaction only of the General Corporation Law of the State of Delaware, and we express 
no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any other jurisdiction or any other Delaware laws, or as 
to any matters of municipal law or the laws of any local agency within any state.  

Sears Tower, Suite 5800 o Chicago, Illinois 60606  
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LOS ANGELES                                                      SINGAPORE 
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   MOSCOW                                                    WASHINGTON, D.C. 
 NEW JERSEY 
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May 21, 2002  

Page 2  

Subject to the foregoing, it is our opinion that the Shares have been duly authorized and, upon issuance, delivery and payment therefor of the 
Shares in the manner contemplated by the ESPP, the Shares will be validly issued, fully paid and nonassessable.  

We consent to your filing this opinion as an exhibit to the Registration Statement.  

Very truly yours,  

 
/s/ Latham & Watkins 



Exhibit 23(a)  

Consent of Independent Auditors  

We consent to the incorporation by reference in the Registration Statement on Form S-8 pertaining to the Libbey Inc. 2002 Employee Stock 
Purchase Plan of our report dated February 1, 2002, with respect to the consolidated financial statements and schedule of Libbey Inc. included 
in its Annual Report (Form 10-K) for the year ended December 31, 2001, filed with the Securities and Exchange Commission.  
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