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Part I — FINANCIAL INFORMATION

 
Item 1. Financial Statements.
 
The Condensed Consolidated Financial Statements of Owens-Illinois, Inc. (“the Company”) presented herein are unaudited but, in the opinion of
management, reflect all adjustments necessary to present fairly such information for the periods and at the dates indicated. All adjustments are of a normal
recurring nature. Because the following unaudited condensed consolidated financial statements have been prepared in accordance with Article 10 of
Regulation S-X, they do not contain all information and footnotes normally contained in annual consolidated financial statements; accordingly, they should be
read in conjunction with the Consolidated Financial Statements and notes thereto appearing in the Registrant’s Annual Report on Form 10-K for the year
ended December 31, 2008.
 
Effective January 1, 2009, the Company adopted the provisions of FAS No. 160, “Noncontrolling Interests in Consolidated Financial Statements, an
amendment of ARB No. 51,” which changed the presentation of noncontrolling interests in subsidiaries. The format of the Company’s condensed



consolidated results of operations and condensed consolidated cash flows for the three months ended March 31, 2008 and condensed consolidated balance
sheets at March 31, 2008 and December 31, 2008 have been reclassified to conform to the new presentation under FAS No. 160 which is required to be
applied retrospectively.
 
Effective January 1, 2009, the Company adopted the provisions of FSP No. EITF 03-6-1, “Determining Whether Instruments Granted in Share-Based
Payment Transactions are Participating Securities,” which required the Company to allocate earnings to unvested restricted shares outstanding during the
period. Earnings per share for the three months ended March 31, 2008 were restated in accordance with FSP No. EITF 03-6-1which is required to be applied
retrospectively.
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OWENS-ILLINOIS, INC.

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

 
  

Three months ended March 31,
 

  
2009

 
2008

 

Net sales
 

$ 1,519.0
 

$ 1,960.5
 

Manufacturing, shipping, and delivery expense
 

(1,222.2) (1,503.7)
Gross profit

 

296.8
 

456.8
 

      
Selling and administrative expense

 

(118.5) (127.8)
Research, development, and engineering expense

 

(13.9) (16.0)
Interest expense

 

(48.1) (64.3)
Interest income

 

8.5
 

8.7
 

Equity earnings
 

13.6
 

11.1
 

Royalties and net technical assistance
 

2.8
 

4.8
 

Other income
 

1.6
 

1.8
 

Other expense
 

(52.8) (20.0)
      
Earnings from continuing operations before income taxes

 

90.0
 

255.1
 

Provision for income taxes
 

(31.2) (64.9)
Earnings from continuing operations

 

58.8
 

190.2
 

Gain on sale of discontinued operations
   

4.1
 

Net earnings
 

58.8
 

194.3
 

Net earnings attributable to noncontrolling interests
 

(13.7) (16.2)
Net earnings attributable to the Company

 

$ 45.1
 

$ 178.1
 

      
Amounts attributable to the Company:

     

Earnings from continuing operations
 

$ 45.1
 

$ 174.0
 

Gain on sale of discontinued operations
   

4.1
 

Net earnings
 

$ 45.1
 

$ 178.1
 

      
Basic earnings per share:

     

Earnings from continuing operations
 

$ 0.27
 

$ 1.06
 

Gain on sale of discontinued operations
   

0.03
 

Net earnings
 

$ 0.27
 

$ 1.09
 

Weighted average shares outstanding (thousands)
 

167,080
 

156,324
 

      
Diluted earnings per share:

     

Earnings from continuing operations
 

$ 0.27
 

$ 1.02
 

Gain on sale of discontinued operations
   

0.02
 

Net earnings
 

$ 0.27
 

$ 1.04
 

Weighted diluted average shares (thousands)
 

168,469
 

170,517
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

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

 
  

March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

Assets
       

Current assets:
       

Cash and cash equivalents
 

$ 362.3
 

$ 379.5
 

$ 483.0
 

Short-term investments, at cost which approximates market
 

15.9
 

25.0
 

51.7
 

Receivables, less allowances for losses and discounts ($35.2 at March 31, 2009, $39.7 at
December 31, 2008, and $35.5 at March 31, 2008)

 

945.5
 

988.8
 

1,320.6
 

    



Inventories 1,044.8 999.5 1,222.4
Prepaid expenses

 

48.4
 

51.9
 

37.1
 

        
Total current assets

 

2,416.9
 

2,444.7
 

3,114.8
 

        
Investments and other assets:

       

Equity investments
 

105.3
 

101.7
 

87.4
 

Repair parts inventories
 

134.5
 

132.5
 

157.0
 

Prepaid pension
     

591.4
 

Deposits, receivables, and other assets
 

478.2
 

444.5
 

489.4
 

Goodwill
 

2,130.3
 

2,207.5
 

2,522.2
 

        
Total other assets

 

2,848.3
 

2,886.2
 

3,847.4
 

        
Property, plant, and equipment, at cost

 

5,711.0
 

5,983.1
 

6,707.0
 

Less accumulated depreciation
 

3,224.6
 

3,337.5
 

3,711.8
 

        
Net property, plant, and equipment

 

2,486.4
 

2,645.6
 

2,995.2
 

        
Total assets

 

$ 7,751.6
 

$ 7,976.5
 

$ 9,957.4
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CONDENSED CONSOLIDATED BALANCE SHEETS — Continued
 
  

March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

Liabilities and Share Owners’ Equity
       

Current liabilities:
       

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

$ 353.6
 

$ 393.8
 

$ 835.1
 

Current portion of asbestos-related liabilities
 

175.0
 

175.0
 

210.0
 

Accounts payable
 

754.4
 

838.2
 

978.5
 

Other liabilities
 

554.1
 

596.3
 

656.9
 

Total current liabilities
 

1,837.1
 

2,003.3
 

2,680.5
 

        
Long-term debt

 

2,972.0
 

2,940.3
 

3,192.5
 

Deferred taxes
 

138.6
 

77.6
 

128.8
 

Pension benefits
 

703.4
 

741.8
 

314.4
 

Nonpension postretirement benefits
 

234.4
 

239.7
 

279.6
 

Other liabilities
 

324.4
 

360.1
 

409.1
 

Asbestos-related liabilities
 

285.5
 

320.3
 

205.3
 

Commitments and contingencies
       

Share owners’ equity:
       

The Company’s share owners’ equity:
       

Common stock, par value $.01 per share 250,000,000 shares authorized, 179,754,178,
178,705,817, and 178,413,409 shares issued and outstanding, respectively

 

1.8
 

1.8
 

1.8
 

Capital in excess of par value
 

2,921.8
 

2,913.3
 

2,887.7
 

Treasury stock, at cost 11,467,837, 11,556,341, and 11,684,080 shares, respectively
 

(219.9) (221.5) (224.0)
Retained earnings (deficit)

 

12.7
 

(32.4) (112.6)
Accumulated other comprehensive loss

 

(1,700.4) (1,620.6) (54.1)
Total share owners’ equity of the Company

 

1,016.0
 

1,040.6
 

2,498.8
 

Noncontrolling interests
 

240.2
 

252.8
 

248.4
 

Total share owners’ equity
 

1,256.2
 

1,293.4
 

2,747.2
 

Total liabilities and share owners’ equity
 

$ 7,751.6
 

$ 7,976.5
 

$ 9,957.4
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

CONDENSED CONSOLIDATED CASH FLOWS
(Dollars in millions)

 
  

Three months ended March 31,
 

  
2009

 
2008

 

Cash flows from operating activities:
     

Net earnings
 

$ 58.8
 

$ 194.3
 

Net earnings attributable to noncontrolling interest
 

(13.7) (16.2)
Gain on sale of discontinued operations

   

(4.1)
Non-cash charges (credits):

     

Depreciation
 

88.4
 

113.6
 

Amortization of intangibles and other deferred items
 

4.3
 

7.6
 

   



Amortization of finance fees 2.4 1.9
Deferred tax provision (benefit)

 

10.5
 

(1.7)
Restructuring and asset impairment

 

50.4
 

12.9
 

Other
 

32.8
 

20.8
 

Asbestos-related payments
 

(34.8) (40.2)
Cash paid for restructuring activities

 

(20.2) (4.1)
Change in non-current operating assets

 

(2.4) (0.8)
Change in non-current liabilities

 

(31.3) (18.0)
Change in components of working capital

 

(173.7) (215.1)
Cash provided by (utilized in) operating activities

 

(28.5) 50.9
 

Cash flows from investing activities:
     

Additions to property, plant, and equipment
 

(46.6) (45.4)
Advances to equity affiliate - net

 

1.6
 

(15.0)
Net cash proceeds (payments) related to divestitures and asset sales

 

0.1
 

(16.6)
Cash utilized in investing activities

 

(44.9) (77.0)
Cash flows from financing activities:

     

Additions to long-term debt
 

274.9
 

309.2
 

Repayments of long-term debt
 

(183.6) (222.6)
Increase (decrease) in short-term loans

 

(17.6) 82.3
 

Net payments for hedging activity
 

4.4
 

(33.9)
Convertible preferred stock dividends

   

(5.4)
Dividends paid to noncontrolling interests

 

(17.0) (30.2)
Issuance of common stock and other

 

4.0
 

9.8
 

Cash provided by financing activities
 

65.1
 

109.2
 

Effect of exchange rate fluctuations on cash
 

(8.9) 12.2
 

Increase (decrease) in cash
 

(17.2) 95.3
 

Cash at beginning of period
 

379.5
 

387.7
 

Cash at end of period
 

$ 362.3
 

$ 483.0
 

 
See accompanying notes.
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OWENS-ILLINOIS, INC.

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

except share and per share amounts
 

1.              Earnings Per Share
 
The following table sets forth the computation of basic and diluted earnings per share:
 
  

Three months ended March 31,
 

  
2009

 
2008

 

Numerator:
     

Net earnings attributable to the Company
 

$ 45.1
 

$ 178.1
 

Convertible preferred stock dividends
   

(5.4)
Net earnings attributable to participating securities

 

(0.1) (1.8)
      

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

$ 45.0
 

$ 170.9
 

      
Denominator:

     

Denominator for basic earnings per share - weighted average shares outstanding
 

167,079,573
 

156,324,072
 

      
Effect of dilutive securities:

     

Convertible preferred stock
   

8,589,355
 

Stock options and other
 

1,388,952
 

5,603,451
 

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

 

168,468,525
 

170,516,878
 

      
Basic earnings per share:

     

Earnings from continuing operations
 

$ 0.27
 

$ 1.06
 

Gain on sale of discontinued operations
   

0.03
 

      
Net earnings

 

$ 0.27
 

$ 1.09
 

      
Diluted earnings per share:

     

Earnings from continuing operations
 

$ 0.27
 

$ 1.02
 

Gain on sale of discontinued operations
   

0.02
 

      
Net earnings

 

$ 0.27
 

$ 1.04
 

 



The convertible preferred stock was included in the computation of diluted earnings per share for the three months ended March 31, 2008 on an “if
converted” basis since the result was dilutive. For purposes of this computation, the preferred stock dividends were not subtracted from the numerator.
Options to purchase 2,145,884 weighted average shares of common stock that were outstanding during the three months ended March 31, 2009 were not
included in the computation of diluted earnings per share because the options’ exercise price was greater than the average market price of the common shares.
 
Effective January 1, 2009, the Company adopted the provisions of FSP No. EITF 03-6-1, which addresses whether instruments granted in share-based
payment awards are participating
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securities prior to vesting and, therefore, must be included in the earnings allocation in calculating earnings per share under the two-class method described in
FAS No. 128, “Earnings per Share.” FSP No. EITF 03-6-1 requires that unvested share-based payment awards that contain non-forfeitable rights to dividends
be treated as participating securities in calculating earnings per share. In accordance with FSP No. EITF 03-6-1, the Company was required to allocate
earnings to unvested restricted shares outstanding during the period. Basic earnings per share for the three months ended March 31, 2008 were reduced by
$0.02 per share in accordance with FSP No. EITF 03-6-1which requires retrospective application.  There was no impact on basic earnings per share for the
three months ended March 31, 2009 or diluted earnings per share in either period.
 
2.  Debt
 
The following table summarizes the long-term debt of the Company:
 
  

March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

Secured Credit Agreement:
       

Revolving Credit Facility:
       

Revolving Loans
 

$ 144.8
 

$ 18.7
 

$ 86.8
 

Term Loans:
       

Term Loan A (225.0 million AUD)
 

154.2
 

155.7
 

206.1
 

Term Loan B
 

191.5
 

191.5
 

191.5
 

Term Loan C (110.8 million CAD)
 

87.8
 

90.9
 

108.3
 

Term Loan D (€191.5 million)
 

253.2
 

269.6
 

302.1
 

Senior Notes:
       

7.35%, due 2008
     

250.4
 

8.25%, due 2013
 

468.0
 

470.0
 

461.8
 

6.75%, due 2014
 

400.0
 

400.0
 

400.0
 

6.75%, due 2014 (€225 million)
 

297.4
 

316.8
 

355.0
 

6.875%, due 2017 (€300 million)
 

396.6
 

422.4
 

473.3
 

Senior Debentures:
       

7.50%, due 2010
 

257.5
 

259.5
 

258.5
 

7.80%, due 2018
 

250.0
 

250.0
 

250.0
 

Other
 

87.9
 

113.4
 

122.1
 

Total long-term debt
 

2,988.9
 

2,958.5
 

3,465.9
 

Less amounts due within one year
 

16.9
 

18.2
 

273.4
 

Long-term debt
 

$ 2,972.0
 

$ 2,940.3
 

$ 3,192.5
 

 
On June 14, 2006, the Company’s subsidiary borrowers entered into the Secured Credit Agreement (the “Agreement”).  At March 31, 2009, the Agreement
included a $900.0 million revolving credit facility, a 225.0 million Australian dollar term loan, and a 110.8 million Canadian dollar term loan, each of which
has a final maturity date of June 15, 2012.  It also included a $191.5 million term loan and a €191.5 million term loan, each of which has a final maturity date
of June 14, 2013.
 
As a result of the bankruptcy of Lehman Brothers Holdings Inc. and several of its subsidiaries, the Company believes that the maximum amount available
under the revolving credit facility was reduced by $32.3 million.  After further deducting amounts attributable to letters of credit and overdraft facilities that
are supported by the revolving credit facility, at March 31, 2009 the Company’s subsidiary borrowers had unused credit of $641.8 million available under the
Agreement.
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The weighted average interest rate on borrowings outstanding under the Agreement at March 31, 2009 was 2.66%.
 
During October 2006, the Company entered into a €300 million European accounts receivable securitization program.  The program extends through
October 2011, subject to annual renewal of backup credit lines.  In addition, the Company participates in a receivables financing program in the Asia Pacific
region with a revolving funding commitment of 100 million Australian dollars and 25 million New Zealand dollars that extends through July 2009 and
October 2009, respectively.
 
Information related to the Company’s accounts receivable securitization program is as follows:
 
  

March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

        
Balance (included in short-term loans)

 

$ 255.2
 

$ 293.7
 

$ 439.6
 

        
Weighted average interest rate

 

3.72% 5.31% 6.10%



 
3.  Supplemental Cash Flow Information
 
  

Three months ended March 31,
 

  
2009

 
2008

 

      
Interest paid in cash

 

$ 27.2
 

$ 40.4
 

      
Income taxes paid in cash

 

37.5
 

25.3
 

 
4.  Share Owners’ Equity
 
The activity in share owners’ equity for the three months ended March 31, 2009 and 2008 is as follows:
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Share Owners’ Equity of the Company
   

  

Total
Share

Owners’
Equity

 

Common Stock,
Capital in

Excess of Par
Value, and

Treasury Stock
 

Retained
Earnings
(Deficit)

 

Accumulated
Other

Comprehensive
Loss

 

Non-
controlling
Interests

 

            
Balance on January 1, 2009

 

$ 1,293.4
 

$ 2,693.6
 

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

Issuance of common stock
 

8.5
 

8.5
       

Reissuance of common stock
 

1.6
 

1.6
       

Comprehensive income (loss):
           

Net earnings
 

58.8
   

45.1
   

13.7
 

Foreign currency translation adjustments
 

(88.5)
    

(79.2) (9.3)
Pension and other postretirement benefit

adjustments
 

5.4
     

5.4
   

Change in fair value of derivative instruments, net
of tax

 

(6.0)
    

(6.0)
  

Total comprehensive loss
 

(30.3)
        

Dividends paid to noncontrolling interests on
subsidiary common stock

 

(17.0)
      

(17.0)
Balance on March 31, 2009

 

$ 1,256.2
 

$ 2,703.7
 

$ 12.7
 

$ (1,700.4) $ 240.2
 

 
    

Share Owners’ Equity of the Company
   

  

Total
Share

Owners’
Equity

 

Common Stock,
Capital in

Excess of Par
Value, and

Treasury Stock
 

Retained
Earnings
(Deficit)

 

Accumulated
Other

Comprehensive
Loss

 

Non-
controlling
Interests

 

            
Balance on January 1, 2008

 

$ 1,986.6
 

$ 2,197.1
 

$ (285.3) $ (176.9) $ 251.7
 

Issuance of common stock
 

467.8
 

467.8
       

Reissuance of common stock
 

0.6
 

0.6
       

Comprehensive income:
           

Net earnings
 

194.3
   

178.1
   

16.2
 

Foreign currency translation adjustments
 

102.0
     

91.3
 

10.7
 

Pension and other postretirement benefit
adjustments

 

8.3
     

8.3
   

Change in fair value of derivative instruments, net
of tax

 

23.2
     

23.2
   

Total comprehensive income
 

327.8
         

Dividends paid to noncontrolling interests on
subsidiary common stock

 

(30.2)
      

(30.2)
Dividends paid on convertible preferred stock

 

(5.4)
  

(5.4)
    

Balance on March 31, 2008
 

$ 2,747.2
 

$ 2,665.5
 

$ (112.6) $ (54.1) $ 248.4
 

 
5.  Inventories
 
Major classes of inventory are as follows:
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March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

        
Finished goods

 

$ 875.6
 

$ 831.7
 

$ 1,050.8
 

Work in process
 

0.7
 

0.8
 

1.9
 

Raw materials
 

116.2
 

109.8
 

100.4
 

Operating supplies
 

52.3
 

57.2
 

69.3
 

        
     



$ 1,044.8 $ 999.5 $ 1,222.4
 
6.  Contingencies
 
The Company is one of a number of defendants in a substantial number of lawsuits filed in numerous state and federal courts by persons alleging bodily
injury (including death) as a result of exposure to dust from asbestos fibers.  From 1948 to 1958, one of the Company’s former business units commercially
produced and sold approximately $40 million of a high-temperature, calcium-silicate based pipe and block insulation material containing asbestos.  The
Company exited the pipe and block insulation business in April 1958.  The traditional asbestos personal injury lawsuits and claims relating to such production
and sale of asbestos material typically allege various theories of liability, including negligence, gross negligence and strict liability and seek compensatory
and in some cases, punitive damages in various amounts (herein referred to as “asbestos claims”).
 
As of March 31, 2009, the Company has determined that it is a named defendant in asbestos lawsuits and claims involving approximately 9,000 plaintiffs and
claimants.  Based on an analysis of the lawsuits pending as of December 31, 2008, approximately 84% of plaintiffs either do not specify the monetary
damages sought, or in the case of court filings, claim an amount sufficient to invoke the jurisdictional minimum of the trial court.  Approximately 15% of
plaintiffs specifically plead damages of $15 million or less, and 0.4% of plaintiffs specifically plead damages greater than $15 million but less than $100
million.  Fewer than 1% of plaintiffs specifically plead damages $100 million or greater but less than $122 million.
 
As indicated by the foregoing summary, current pleading practice permits considerable variation in the assertion of monetary damages.  The Company’s
experience resolving hundreds of thousands of asbestos claims and lawsuits over an extended period, demonstrates that the monetary relief which may be
alleged in a complaint bears little relevance to a claim’s merits or disposition value.  Rather, the amount potentially recoverable is determined by such factors
as the plaintiff’s severity of disease, the product identification evidence against specific defendants, the defenses available to those defendants, the specific
jurisdiction in which the claim is made, and the plaintiff’s history of smoking or exposure to other possible disease-causative factors.
 
In addition to the pending claims set forth above, the Company has claims-handling agreements in place with many plaintiffs’ counsel throughout the
country.  These agreements require evaluation and negotiation regarding whether particular claimants qualify under the criteria established by such
agreements. The criteria for such claims include verification of a compensable illness and a reasonable probability of exposure to a product manufactured by
the Company’s former business unit during its manufacturing period ending in 1958.  Some plaintiffs’ counsel have historically withheld claims under these
agreements for later presentation while focusing their attention on active litigation in the tort system.  The Company believes that as of March 31, 2009 there
are approximately 800 claims against other defendants which are likely to be asserted some time in the future against the Company. These claims are not
included in the pending “lawsuits and claims” totals set forth above.
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The Company is also a defendant in other asbestos-related lawsuits or claims involving maritime workers, medical monitoring claimants, co-defendants and
property damage claimants.  Based upon its past experience, the Company believes that these categories of lawsuits and claims will not involve any material
liability and they are not included in the above description of pending matters or in the following description of disposed matters.
 
Since receiving its first asbestos claim, the Company as of March 31, 2009, has disposed of the asbestos claims of approximately 370,000 plaintiffs and
claimants at an average indemnity payment per claim of approximately $7,300.  Certain of these dispositions have included deferred amounts payable over a
number of years.  Deferred amounts payable totaled approximately $33.1 million at March 31, 2009 ($34.0 million at December 31, 2008) and are included in
the foregoing average indemnity payment per claim.  The Company’s indemnity payments for these claims have varied on a per claim basis, and are expected
to continue to vary considerably over time.  As discussed above, a part of the Company’s objective is to achieve, where possible, resolution of asbestos claims
pursuant to claims-handling agreements.  Failure of claimants to meet certain medical and product exposure criteria in the Company’s administrative claims
handling agreements has generally reduced the number of marginal or suspect claims that would otherwise have been received. This may have the effect of
increasing the Company’s per-claim average indemnity payment over time.
 
The Company believes that its ultimate asbestos-related liability (i.e., its indemnity payments or other claim disposition costs plus related legal fees) cannot
be estimated with certainty. Beginning with the initial liability of $975 million established in 1993, the Company has accrued a total of approximately $3.47
billion through 2008, before insurance recoveries, for its asbestos-related liability.  The Company’s ability reasonably to estimate its liability has been
significantly affected by the volatility of asbestos-related litigation in the United States, the inherent uncertainty of future disease incidence and claiming
patterns, the expanding list of non-traditional defendants that have been sued in this litigation and found liable for substantial damage awards, the use of mass
litigation screenings to generate new lawsuits, the large number of claims asserted or filed by parties who claim prior exposure to asbestos materials but have
no present physical impairment as a result of such exposure, and the significant number of co-defendants that have filed for bankruptcy.
 
The Company has continued to monitor trends which may affect its ultimate liability and has continued to analyze the developments and variables affecting or
likely to affect the resolution of pending and future asbestos claims against the Company. The material components of the Company’s accrued liability are
based on amounts estimated by the Company in connection with its annual comprehensive review and consist of the following: (i) the reasonably probable
contingent liability for asbestos claims already asserted against the Company; (ii) the contingent liability for preexisting but unasserted asbestos claims for
prior periods arising under its administrative claims-handling agreements with various plaintiffs’ counsel; (iii) the contingent liability for asbestos claims not
yet asserted against the Company, but which the Company believes it is reasonably probable will be asserted in the next several years, to the degree that an
estimation as to future claims is possible, and (iv) the legal defense costs likely to be incurred in connection with the foregoing types of claims.
 
The significant assumptions underlying the material components of the Company’s accrual are:
 

a)  the extent to which settlements are limited to claimants who were exposed to the Company’s asbestos-containing insulation prior to its exit from that
business in 1958;
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b)   the extent to which claims are resolved under the Company’s administrative claims agreements or on terms comparable to those set forth in those

agreements;



 
c)   the extent to which the Company’s accelerated settlements in 2007 and 2008 impact the number and type of future claims and lawsuits;

 
d)   the extent of decrease or increase in the incidence of serious disease cases and claiming patterns for such cases;

 
e)   the extent to which the Company is able to defend itself successfully at trial;

 
f)   the extent to which courts and legislatures eliminate, reduce or permit the diversion of financial resources for unimpaired claimants and so-called forum

shopping;
 

g)   the extent to which additional defendants with substantial resources and assets are required to participate significantly in the resolution of future
asbestos lawsuits and claims;
 

h)  the number and timing of additional co-defendant bankruptcies; and
 

i)  the extent to which co-defendant bankruptcy trusts direct resources to resolve claims that are also presented to the Company and the timing of the
payments made by the bankruptcy trusts.
 
As noted above, the Company conducts a comprehensive review of its asbestos-related liabilities and costs annually in connection with finalizing and
reporting its annual results of operations, unless significant changes in trends or new developments warrant an earlier review.  If the results of an annual
comprehensive review indicate that the existing amount of the accrued liability is insufficient to cover its estimated future asbestos-related costs, then the
Company will record an appropriate charge to increase the accrued liability.  The Company believes that an estimation of the reasonably probable amount of
the contingent liability for claims not yet asserted against the Company is not possible beyond a period of several years.  Therefore, while the results of future
annual comprehensive reviews cannot be determined, the Company expects the addition of one year to the estimation period will result in an annual charge.
 
Other litigation is pending against the Company, in many cases involving ordinary and routine claims incidental to the business of the Company and in others
presenting allegations that are non-routine and involve compensatory, punitive or treble damage claims as well as other types of relief.  In accordance with
FAS No. 5, the Company records a liability for such matters when it is both probable that the liability has been incurred and the amount of the liability can be
reasonably estimated.  Recorded amounts are reviewed and adjusted to reflect changes in the factors upon which the estimates are based including additional
information, negotiations, settlements, and other events.
 
The ultimate legal and financial liability of the Company with respect to the lawsuits and proceedings referred to above, in addition to other pending
litigation, cannot be estimated with certainty.  The Company’s reported results of operations for 2008 were materially affected by the $250.0 million ($248.8
million after tax) fourth quarter charge for asbestos-related costs and asbestos-related payments continue to be substantial.  Any future additional charge
would likewise materially affect the Company’s results of operations for the period in which it is
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recorded. Also, the continued use of significant amounts of cash for asbestos-related costs has affected and will continue to affect the Company’s cost of
borrowing and its ability to pursue global or domestic acquisitions. However, the Company believes that its operating cash flows and other sources of
liquidity will be sufficient to pay its obligations for asbestos-related costs and to fund its working capital and capital expenditure requirements on a short-term
and long-term basis.
 
7. Segment Information
 
The Company has four reportable segments based on its four geographic locations:  (1) Europe; (2) North America; (3) South America; (4) Asia Pacific. 
These four segments are aligned with the Company’s internal approach to managing, reporting, and evaluating performance of its global glass operations. 
Certain assets and activities not directly related to one of the regions or to glass manufacturing are reported with Retained Corporate Costs and Other.  These
include licensing, equipment manufacturing, global engineering, and non-glass equity investments.  Retained Corporate Costs and Other also includes certain
headquarters administrative and facilities costs and certain incentive compensation and other benefit plan costs that are global in nature and are not allocable
to the reportable segments.
 
The Company’s measure of profit for its reportable segments is Segment Operating Profit, which consists of consolidated earnings from continuing operations
before interest income, interest expense, and provision for income taxes and excludes amounts related to certain items that management considers not
representative of ongoing operations as well as certain retained corporate costs.  The Company’s management uses Segment Operating Profit, in combination
with selected cash flow information, to evaluate performance and to allocate resources.
 
Segment Operating Profit for reportable segments includes an allocation of some corporate expenses based on both a percentage of sales and direct billings
based on the costs of specific services provided.
 
Financial information for the three month periods ended March 31, 2009 and 2008 regarding the Company’s reportable segments is as follows:
 
Net sales:

 
2009

 
2008

 

Europe
 

$ 612.9
 

$ 888.9
 

North America
 

494.3
 

530.9
 

South America
 

214.0
 

254.2
 

Asia Pacific
 

182.0
 

250.0
 

      
Reportable segment totals

 

1,503.2
 

1,924.0
 

Other
 

15.8
 

36.5
 

Net sales
 

$ 1,519.0
 

$ 1,960.5
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Segment Operating Profit:

 
2009

 
2008

 

Europe
 

$ 44.2
 

$ 147.6
 

North America
 

62.7
 

55.5
 

South America
 

60.0
 

73.6
 

Asia Pacific
 

25.0
 

45.4
 

Reportable segment totals
 

191.9
 

322.1
 

      
Items excluded from Segment Operating Profit:

     

Retained corporate costs and other
 

(11.9) 1.5
 

Restructuring and asset impairments
 

(50.4) (12.9)
Interest income

 

8.5
 

8.7
 

Interest expense
 

(48.1) (64.3)
Earnings from continuing operations before income taxes

 

$ 90.0
 

$ 255.1
 

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

March 31,
 

Dec. 31,
 

March 31,
 

Total assets:
 

2009
 

2008
 

2008
 

Europe
 

$ 3,487.6
 

$ 3,758.4
 

$ 4,425.3
 

North America
 

1,888.0
 

1,802.9
 

2,016.2
 

South America
 

925.9
 

976.2
 

974.5
 

Asia Pacific
 

1,245.1
 

1,239.6
 

1,617.5
 

        
Reportable segment totals

 

7,546.6
 

7,777.1
 

9,033.5
 

Other
 

205.0
 

199.4
 

923.9
 

Consolidated totals
 

$ 7,751.6
 

$ 7,976.5
 

$ 9,957.4
 

 
8. Other Expense
 
During the first quarter of 2009, the Company recorded charges totaling $50.4 million ($47.7 million after tax), for restructuring and asset impairment.  The
charges reflect the additional decisions reached in the Company’s ongoing strategic review of its global manufacturing footprint.  Charges for similar actions
during the first quarter of 2008 totaled $12.0 million ($9.7 million after tax).  See Note 9 for additional information.
 
During the first quarter of 2008, the Company also recorded an additional $0.9 million (before and after tax), related to the impairment of the Company’s
equity investment in the South American Segment’s 50%-owned Caribbean affiliate.
 
9.  Restructuring Accruals
 
Beginning in 2007, the Company commenced a strategic review of its global profitability and manufacturing footprint.  The combined 2007, 2008 and 2009
charges, amounting to $238.1 million ($198.0 million after tax and noncontrolling interests) reflect the decisions reached through March 31, 2009 in the
Company’s ongoing strategic review of its global manufacturing footprint. The curtailment of plant capacity and realignment of selected operations will result
in a reduction in the Company’s workforce of approximately 1,950 jobs.  Amounts recorded by the Company do not include any gains that may be realized
upon the ultimate sale or disposition of closed facilities.
 
As a result of its strategic review, the Company decided to curtail selected production capacity.  Because the future undiscounted cash flows of the related
long-lived asset groups were not
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sufficient to recover their carrying amounts, certain assets were considered impaired.  As a result, those long-lived assets were written down to the extent their
carrying amounts exceeded fair value less cost to sell.  The Company classified the significant assumptions used to determine the fair value of the impaired
assets, which was not material, as Level 3 in the fair value hierarchy as set forth within FAS No. 157 “Fair Value Measurements”.
 
The Company accrued certain employee separation costs to be paid under contractual arrangements and other exit costs.
 
2007
During the third and fourth quarters of 2007, the Company recorded charges totaling $55.3 million ($40.2 million after tax), for restructuring and asset
impairment in Europe and North America.  The curtailment of plant capacity resulted in elimination of approximately 560 jobs and a corresponding reduction
in the Company’s workforce.
 
2008
During 2008, the Company recorded charges totaling $132.4 million ($110.1 million after tax and noncontrolling interests), for restructuring and asset
impairment across all segments as well as in Retained Corporate Costs and Other.  The curtailment of plant capacity and realignment of selected operations
resulted in elimination of approximately 1,240 jobs and a corresponding reduction in the Company’s workforce.
 
2009
During the first quarter of 2009, the Company recorded charges totaling $50.4 million ($47.7 million after tax), for restructuring and asset impairment in
Europe.  The curtailment of plant capacity will result in elimination of approximately 250 jobs and a corresponding reduction in the Company’s workforce.
 
The Company expects that the majority of the remaining estimated cash expenditures related to the above charges will be paid out by the end of 2009.
 
Selected information related to the restructuring accrual is as follows:



 

  

Employee
Costs

 

Asset
Impairment

 
Other

 
Total

 

          
2007 Charges

 

$ 26.1
 

$ 22.3
 

$ 6.9
 

$ 55.3
 

Write-down of assets to net realizable value
 

—
 

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

 

26.1
 

—
 

4.5
 

30.6
 

2008 charges
 

70.1
 

32.5
 

29.8
 

132.4
 

Write-down of assets to net realizable value
   

(32.5) (4.7) (37.2)
Net cash paid, principally severance and related benefits

 

(35.6)
  

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

 

(13.0)
  

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

 

47.6
 

—
 

16.3
 

63.9
 

2009 charges
 

19.1
 

29.3
 

2.0
 

50.4
 

Write-down of assets to net realizable value
   

(29.3)
  

(29.3)
Net cash paid, principally severance and related benefits

 

(18.9)
  

(1.3) (20.2)
Other, principally foreign exchange translation

 

(1.7)
  

(0.5) (2.2)
Balance at March 31, 2009

 

$ 46.1
 

$ —
 

$ 16.5
 

$ 62.6
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10. Derivative Instruments
 
The Company has certain derivative assets and liabilities which consist of interest rate swaps, natural gas forwards, and foreign exchange option and forward
contracts.  The Company records derivative assets and liabilities at fair value and classifies them as Level 2 in the fair value hierarchy as set forth in FAS
No. 157.
 
Interest Rate Swaps Designated as Fair Value Hedges
 
In the fourth quarter of 2003 and the first quarter of 2004, the Company entered into a series of interest rate swap agreements with a current total notional
amount of $700 million that mature in 2010 and 2013. The swaps were executed in order to: (i) convert a portion of the senior notes and senior debentures
fixed-rate debt into floating-rate debt; (ii) maintain a capital structure containing appropriate amounts of fixed and floating-rate debt; and (iii) reduce net
interest payments and expense in the near-term.
 
The Company’s fixed-to-variable interest rate swaps are accounted for as fair value hedges. Because the relevant terms of the swap agreements match the
corresponding terms of the notes, there is no hedge ineffectiveness. Accordingly, the Company recorded the net of the fair market values of the swaps as a
long-term asset (liability) along with a corresponding net increase (decrease) in the carrying value of the hedged debt.
 
Under the swaps, the Company receives fixed rate interest amounts (equal to interest on the corresponding hedged note) and pays interest at a six-month U.S.
LIBOR rate (set in arrears) plus a margin spread (see table below). The interest rate differential on each swap is recognized as an adjustment of interest
expense during each six-month period over the term of the agreement.
 
The following selected information relates to fair value swaps at March 31, 2009:
 

  
Amount

 
Receive

 
Average

 
Asset

 

  
Hedged

 
Rate

 
Spread

 
Recorded

 

          
Senior Debentures due 2010

 

$ 250.0
 

7.50% 3.2% $ 7.4
 

Senior Notes due 2013
 

450.0
 

8.25% 3.7% 18.0
 

          
Total

 

$ 700.0
     

$ 25.4
 

 
For derivative instruments that are designated and qualify as fair value hedges, the change in the fair value of the derivative instrument related to the future
cash flows (gain or loss on the derivative) as well as the offsetting change in the fair value of the hedged item attributable to the hedged risk are recognized in
current earnings.  The Company includes the gain or loss on the hedged items (i.e. long-term debt) in the same line item (interest expense) as the offsetting
loss or gain on the related interest rate swaps.  The effect of the interest rate swaps on the results of operations for the three months ended March 31 is as
follows:
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Amount of Gain (Loss)
 

  
Recognized in Interest Expense

 

  
2009

 
2008

 

      
Interest rate swaps

 

$ (4.0) $ 17.4
 

Related long-term debt
 

4.0
 

(17.4)
      
Net impact on interest expense

 

$ —
 

$ —
 

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



to hedge a portion of its usage requirements over that period. At March 31, 2009, the Company had entered into commodity futures contracts covering
approximately 9,300,000 MM BTUs over that period.
 
The Company accounts for the above futures contracts as cash flow hedges at March 31, 2009 and recognizes them on the balance sheet at fair value. The
effective portion of changes in the fair value of a derivative that is designated as, and meets the required criteria for, a cash flow hedge is recorded in the
Accumulated Other Comprehensive Income component of share owners’ equity (“OCI”) and reclassified into earnings in the same period or periods during
which the underlying hedged item affects earnings. At March 31, 2009, an unrecognized loss of $43.4 million (pretax and after tax) related to the commodity
futures contracts was included in Accumulated OCI, and will be reclassified into earnings over the next twelve to twenty-four months.  Any material portion
of the change in the fair value of a derivative designated as a cash flow hedge that is deemed to be ineffective is recognized in current earnings.  The
ineffectiveness related to these natural gas hedges for the three months ended March 31, 2009 and 2008 was not material.
 
The effect of the commodity futures contracts on the results of operations for the three months ended March 31 is as follows:
 

   
Amount of Gain (Loss)

 

   
Reclassified from

 

Amount of Gain (Loss)
 

Accumulated OCI into
 

Recognized in OCI on
 

Income (reported in
 

Commodity Futures Contracts
 

manufacturing, shipping, and
 

(Effective Portion)
 

delivery) (Effective Portion)
 

2009
 

2008
 

2009
 

2008
 

        
$ (19.3) $  22.3

 

$ (13.3) $ (0.9)
 
Senior Notes Designated as Net Investment Hedge
 
During December 2004, a U.S. subsidiary of the Company issued Senior Notes totaling €225 million.  These notes were designated by the Company’s
subsidiary as a hedge of a portion of
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its net investment in a non-U.S. subsidiary with a Euro functional currency.  Because the amount of the Senior Notes matches the hedged portion of the net
investment, there is no hedge ineffectiveness. Accordingly, the Company recorded the impact of changes in the foreign currency exchange rate on the Euro-
denominated notes in OCI.  The amount recorded in OCI will be reclassified into earnings when the Company sells or liquidates its net investment in the non-
U.S. subsidiary.
 
The effect of the net investment hedge on the results of operations for the three months ended March 31 is as follows:
 

      
Amount of Gain (Loss)

 

Amount of Gain (Loss)
 

Location of Gain (Loss)
 

Reclassified from Accumulated
 

Recognized in OCI
 

Reclassified from Accumulated
 

OCI into Income
 

2009
 

2008
 

OCI into Income
 

2009
 

2008
 

          
$ (19.4) $ (24.2) N/A

 

$ —
 

$ —
 

 
Forward Exchange Contracts not Designated as Hedging Instruments
 
The Company’s subsidiaries may enter into short-term forward exchange or option agreements to purchase foreign currencies at set rates in the future. These
agreements are used to limit exposure to fluctuations in foreign currency exchange rates for significant planned purchases of fixed assets or commodities that
are denominated in currencies other than the subsidiaries’ functional currency. Subsidiaries may also use forward exchange agreements to offset the foreign
currency risk for receivables and payables, including intercompany receivables and payables, not denominated in, or indexed to, their functional currencies.
The Company records these short-term forward exchange agreements on the balance sheet at fair value and changes in the fair value are recognized in current
earnings.
 
At March 31, 2009, various subsidiaries of the Company had outstanding forward exchange and option agreements denominated in various currencies
covering the equivalent of approximately $900 million related primarily to intercompany transactions and loans.
 
The effect of the forward exchange contracts on the results of operations for the three months ended March 31 is as follows:
 
  

Amount of Gain (Loss)
 

Location of Gain (Loss)
 

Recognized in Income on
 

Recognized in Income on
 

Forward Exchange Contracts
 

Forward Exchange Contracts
 

2009
 

2008
 

      
Other expense

 

$ 10.5
 

$ (31.1)
 
Balance Sheet Classification
 
The Company records the fair values of derivative financial instruments on the balance sheet as follows: (1) receivables if the instrument has a positive fair
value and maturity within one year, (2) deposits, receivables, and other assets if the instrument has a positive fair value and maturity after one year,
(3) accounts payable and other current liabilities if the instrument has a
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negative fair value and maturity within one year, and (4) other liabilities if the instrument has a negative fair value and maturity after one year.  The following
table shows the amount and classification of the Company’s derivatives as of March 31:
 
    



2009 2008
  

Balance Sheet
 

Fair
 

Balance Sheet
 

Fair
 

  
Location

 
Value

 
Location

 
Value

 

Asset Derivatives:
         

Derivatives designated as hedging instruments
         

Interest rate swaps
     

Receivables
 

$ 0.4
 

Interest rate swaps
 

Deposits, receivables, and
other assets

 

$ 25.4
 

Deposits, receivables, and
other assets

 

20.3
 

Commodity futures contracts
     

Receivables
 

1.6
 

Commodity futures contracts
     

Deposits, receivables, and
other assets

 

17.1
 

Total derivatives designated as hedging instruments
   

25.4
   

39.4
 

          
Derivatives not designated as hedging instruments

         

Foreign exchange contracts
 

Receivables
 

25.5
 

Receivables
 

5.2
 

Foreign exchange contracts
 

Deposits, receivables, and
other assets

 

2.8
 

Other liabilities
 

1.5
 

Total derivatives not designated as hedging instruments
   

28.3
   

6.7
 

          
Total asset derivatives

   

$ 53.7
   

$ 46.1
 

          
Liability Derivatives:

         

Derivatives designated as hedging instruments
         

Commodity futures contracts
 

Other liabilities (current)
 

$ 42.5
     

Commodity futures contracts
 

Other liabilities
 

0.9
     

Total derivatives designated as hedging instruments
   

43.4
     

          
Derivatives not designated as hedging instruments

         

Foreign exchange contracts
 

Receivables
 

0.2
     

Foreign exchange contracts
 

Other liabilities (current)
 

3.7
     

Foreign exchange contracts
 

Deposits, receivables, and
other assets

 

2.8
 

Other liabilities
 

$ 28.2
 

Total derivatives not designated as hedging instruments
   

6.7
   

28.2
 

          
Total liability derivatives

   

$ 50.1
   

$ 28.2
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11.  Pensions Benefit Plans and Other Postretirement Benefits
 
The components of the net periodic pension cost (income) for the three months ended March 31, 2009 and 2008 were as follows:
 
  

2009
 

2008
 

      
Service cost

 

$ 9.9
 

$ 12.1
 

Interest cost
 

51.5
 

55.1
 

Expected asset return
 

(67.3) (81.1)
      
Amortization:

     

Loss
 

10.9
 

7.7
 

Prior service credit
 

(0.2) (0.2)
Net amortization

 

10.7
 

7.5
 

Net periodic pension (income) cost
 

$ 4.8
 

$ (6.4)
 
The components of the net postretirement benefit cost for the three months ended March 31, 2009 and 2008 were as follows:
 
  

2009
 

2008
 

Service cost
 

$ 0.4
 

$ 0.6
 

Interest cost
 

4.0
 

4.3
 

      
Amortization:

     

Prior service credit
 

(0.8) (0.8)
Loss

 

1.0
 

1.6
 

Net amortization
 

0.2
 

0.8
 

Net postretirement benefit cost
 

$ 4.6
 

$ 5.7
 

 
12. Noncontrolling Interests
 
Effective January 1, 2009, the Company adopted the provisions of FAS No. 160.  FAS No. 160  establishes accounting and reporting standards for the
noncontrolling interests in a subsidiary and the deconsolidation of a subsidiary.  FAS No. 160 requires an entity to present consolidated net income
attributable to the parent and to the noncontrolling interests separately on the face of the consolidated financial statements. FAS No. 160 clarifies that
noncontrolling interests in a subsidiary should be accounted for as a component of equity separate from the parent’s equity, rather than in liabilities.  The
format of the Company’s condensed consolidated results of operations and condensed consolidated cash flows for the three months ended March 31, 2008 and
condensed consolidated balance sheets at March 31, 2008 and December 31, 2008 have been reclassified to conform to the new presentation under FAS



No. 160 which is required to be applied retrospectively.  The cash flow presentation was also revised to reflect dividends paid to noncontrolling interests as a
cash flow from financing activities.  Previously these cash flows had been reported as an operating activity.
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13. New Accounting Standards
 
In December 2008, the FASB issued a FASB Staff Position on Statement of Financial Accounting Standards No. 132(R), “Employers’ Disclosures about
Postretirement Benefit Plan Assets” (“FSP FAS No. 132(R)-1”).  FSP FAS No. 132(R)-1 requires additional year-end disclosures about the fair value of
postretirement benefit plan assets to provide users of financial statements with useful, transparent and timely information about the asset portfolios.  FSP FAS
No. 132(R)-1 is effective for years ending after December 15, 2009.  Adoption of FSP FAS No. 132(R)-1 will have no impact on the Company’s results of
operations, financial position or cash flows.
 
In April 2009, the FASB issued a FASB Staff Position on Statement of Financial Accounting Standards No. 107 and Accounting Principles Board Opinion
No. 28, “Interim Disclosures about Fair Value of Financial Instruments” (“FSP FAS No. 107-1and APB 28-1”).  FSP FAS No. 107-1 and APB 28-1 requires
disclosure about fair value of financial instruments for interim reporting periods as well as in annual financial statements.  FSP FAS No. 107-1 and APB 28-1
is effective for interim and annual periods ending after June 15, 2009.  Adoption of FSP FAS No. 107-1 and APB 28-1 will have no impact on the Company’s
results of operations, financial position or cash flows.
 
14. Discontinued Operations
 
The gain on sale of discontinued operations of $4.1 million reported in 2008 relates to an adjustment of the 2007 gain on the sale of the plastics packaging
business mainly related to finalizing certain tax allocations and an adjustment to the selling price in accordance with procedures set forth in the final contract.
 
15. Convertible Preferred Stock
 
On February 29, 2008, the Company announced that all outstanding shares of convertible preferred stock would be redeemed on March 31, 2008, if not
converted by holders prior to that date.  All conversions and redemptions were completed by March 31, 2008 through the issuance of 8,584,479 shares of
common stock. The conversions and redemptions resulted in an increase in common stock and capital in excess of par value.
 
16.  Financial Information for Subsidiary Guarantors and Non-Guarantors
 
The following presents condensed consolidating financial information for the Company, segregating:  (1) Owens-Illinois, Inc., the issuer of two series of
senior debentures (the “Parent”); (2) the two subsidiaries which have guaranteed the senior debentures on a subordinated basis (the “Guarantor Subsidiaries”);
and (3) all other subsidiaries (the “Non-Guarantor Subsidiaries”).  The Guarantor Subsidiaries are 100% owned direct and indirect subsidiaries of the
Company and their guarantees are full, unconditional and joint and several.  They have no operations and function only as intermediate holding companies.
 
100% owned subsidiaries are presented on the equity basis of accounting.  Certain reclassifications have been made to conform all of the financial
information to the financial presentation on a consolidated basis.  The principal eliminations relate to investments in subsidiaries and intercompany balances
and transactions.
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March 31, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Current assets:

           

Accounts receivable
 

$ —
 

$ —
 

$ 945.5
 

$ —
 

$ 945.5
 

Inventories
     

1,044.8
   

1,044.8
 

Other current assets
     

426.6
   

426.6
 

            
Total current assets

 

—
 

—
 

2,416.9
 

—
 

2,416.9
 

Investments in and advances to subsidiaries
 

2,216.7
 

1,716.7
   

(3,933.4) —
 

Goodwill
     

2,130.3
   

2,130.3
 

Other non-current assets
     

718.0
   

718.0
 

            
Total other assets

 

2,216.7
 

1,716.7
 

2,848.3
 

(3,933.4) 2,848.3
 

Property, plant, and equipment, net
     

2,486.4
   

2,486.4
 

Total assets
 

$ 2,216.7
 

$ 1,716.7
 

$ 7,751.6
 

$ (3,933.4) $ 7,751.6
 

            
Current liabilities :

           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,308.5
 

$ —
 

$ 1,308.5
 

Current portion of asbestos liability
 

175.0
       

175.0
 

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

353.6
   

353.6
 

            
Total current liabilities

 

175.0
 

—
 

1,662.1
 

—
 

1,837.1
 

Long-term debt
 

508.0
   

2,964.0
 

(500.0) 2,972.0
 

Asbestos-related liabilities
 

285.5
       

285.5
 

Other non-current liabilities
 

(8.0)
  

1,408.8
   

1,400.8
 

Capital structure
 

1,256.2
 

1,716.7
 

1,716.7
 

(3,433.4) 1,256.2
 

     



Total liabilities and share owners’ equity $ 2,216.7 $ 1,716.7 $ 7,751.6 $ (3,933.4) $ 7,751.6
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December 31, 2008
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Current assets:

           

Accounts receivable
 

$ —
 

$ —
 

$ 988.8
 

$ —
 

$ 988.8
 

Inventories
     

999.5
   

999.5
 

Other current assets
     

456.4
   

456.4
 

            
Total current assets

 

—
 

—
 

2,444.7
 

—
 

2,444.7
 

Investments in and advances to subsidiaries
 

2,288.7
 

1,788.7
   

(4,077.4) —
 

            
Goodwill

     

2,207.5
   

2,207.5
 

Other non-current assets
     

678.7
   

678.7
 

            
Total other assets

 

2,288.7
 

1,788.7
 

2,886.2
 

(4,077.4) 2,886.2
 

            
Property, plant and equipment, net

     

2,645.6
   

2,645.6
 

            
Total assets

 

$ 2,288.7
 

$ 1,788.7
 

$ 7,976.5
 

$ (4,077.4) $ 7,976.5
 

            
Current liabilities :

           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,434.5
 

$ —
 

$ 1,434.5
 

Current portion of asbestos liability
 

175.0
       

175.0
 

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

     

393.8
   

393.8
 

            
Total current liabilities

 

175.0
 

—
 

1,828.3
 

—
 

2,003.3
 

            
Long-term debt

 

508.9
   

2,931.4
 

(500.0) 2,940.3
 

Asbestos-related liabilities
 

320.3
       

320.3
 

Other non-current liabilities
 

(8.9)
  

1,428.1
   

1,419.2
 

            
Capital structure

 

1,293.4
 

1,788.7
 

1,788.7
 

(3,577.4) 1,293.4
 

            
Total liabilities and share owners’ equity

 

$ 2,288.7
 

$ 1,788.7
 

$ 7,976.5
 

$ (4,077.4) $ 7,976.5
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March 31, 2008
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Balance Sheet
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Current assets:

           

Accounts receivable
 

$ —
 

$ —
 

$ 1,320.6
 

$ —
 

$ 1,320.6
 

Inventories
     

1,222.4
   

1,222.4
 

Other current assets
     

571.8
   

571.8
 

            
Total current assets

 

—
 

—
 

3,114.8
 

—
 

3,114.8
 

Investments in and advances to subsidiaries
 

3,912.5
 

3,162.5
   

(7,075.0) —
 

Goodwill
     

2,522.2
   

2,522.2
 

Other non-current assets
     

1,325.2
   

1,325.2
 

            
Total other assets

 

3,912.5
 

3,162.5
 

3,847.4
 

(7,075.0) 3,847.4
 

Property, plant, and equipment, net
     

2,995.2
   

2,995.2
 

Total assets
 

$ 3,912.5
 

$ 3,162.5
 

$ 9,957.4
 

$ (7,075.0) $ 9,957.4
 

            
Current liabilities :

           

Accounts payable and accrued liabilities
 

$ —
 

$ —
 

$ 1,635.4
 

$ —
 

$ 1,635.4
 

Current portion of asbestos liability
 

210.0
       

210.0
 

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

 

250.0
   

835.1
 

(250.0) 835.1
 

            
Total current liabilities

 

460.0
 

—
 

2,470.5
 

(250.0) 2,680.5
 

Long-term debt
 

504.7
   

3,187.8
 

(500.0) 3,192.5
 

Asbestos-related liabilities
 

205.3
       

205.3
 

       



Other non-current liabilities (4.7) 1,136.6 1,131.9
Capital structure

 

2,747.2
 

3,162.5
 

3,162.5
 

(6,325.0) 2,747.2
 

Total liabilities and share owners’ equity
 

$ 3,912.5
 

$ 3,162.5
 

$ 9,957.4
 

$ (7,075.0) $ 9,957.4
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Three months ended March 31, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Results of Operations
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Net sales

 

$ —
 

$ —
 

$ 1,519.0
 

$ —
 

$ 1,519.0
 

Manufacturing, shipping, and delivery
     

(1,222.2)
  

(1,222.2)
            
Gross profit

 

—
 

—
 

296.8
 

—
 

296.8
 

            
Research, engineering, selling, administrative, and other

     

(185.2)
  

(185.2)
External interest expense

 

(9.7)
  

(38.4)
  

(48.1)
Intercompany interest expense

   

(9.7) (9.7) 19.4
 

—
 

External interest income
     

8.5
   

8.5
 

Intercompany interest income
 

9.7
 

9.7
   

(19.4) —
 

Equity earnings from subsidiaries
 

45.1
 

45.1
   

(90.2) —
 

Other equity earnings
     

13.6
   

13.6
 

Other revenue
     

4.4
   

4.4
 

            
Earnings before income taxes

 

45.1
 

45.1
 

90.0
 

(90.2) 90.0
 

Provision for income taxes
     

(31.2)
  

(31.2)
            
Net earnings

 

45.1
 

45.1
 

58.8
 

(90.2) 58.8
 

Net earnings attributable to noncontrolling interests
     

(13.7)
  

(13.7)
            
Net earnings attributable to the Company

 

$ 45.1
 

$ 45.1
 

$ 45.1
 

$ (90.2) $ 45.1
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Three months ended March 31, 2008
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Results of Operations
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Net sales

 

$ —
 

$ —
 

$ 1,960.5
 

$ —
 

$ 1,960.5
 

Manufacturing, shipping, and delivery
     

(1,503.7)
  

(1,503.7)
            
Gross profit

 

—
 

—
 

456.8
 

—
 

456.8
 

            
Research, engineering, selling, administrative, and other

     

(163.8)
  

(163.8)
External interest expense

 

(14.4)
  

(49.9)
  

(64.3)
Intercompany interest expense

   

(14.4) (14.4) 28.8
 

—
 

External interest income
     

8.7
   

8.7
 

Intercompany interest income
 

14.4
 

14.4
   

(28.8) —
 

Equity earnings from subsidiaries
 

174.0
 

174.0
   

(348.0) —
 

Other equity earnings
     

11.1
   

11.1
 

Other revenue
     

6.6
   

6.6
 

            
Earnings from continuing operations before income taxes

 

174.0
 

174.0
 

255.1
 

(348.0) 255.1
 

Provision for income taxes
     

(64.9)
  

(64.9)
            
Earnings from continuing operations

 

174.0
 

174.0
 

190.2
 

(348.0) 190.2
 

Gain on sale of discontinued operations
 

4.1
 

4.1
 

4.1
 

(8.2) 4.1
 

Net earnings
 

178.1
 

178.1
 

194.3
 

(356.2) 194.3
 

Net earnings attributable to noncontrolling interest
     

(16.2)
  

(16.2)
            
Net earnings attributable to the Company

 

$ 178.1
 

$ 178.1
 

$ 178.1
 

$ (356.2) $ 178.1
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Three months ended March 31, 2009
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Cash Flows
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
    



Cash provided by (used in) operating activities $ (34.8) $ — $ 6.3 $ — $ (28.5)
            
Cash used in investing activities

     

(44.9)
  

(44.9)
            
Cash provided by financing activities

 

34.8
   

30.3
   

65.1
 

            
Effect of exchange rate change on cash

     

(8.9)
  

(8.9)
            
Net change in cash

 

—
 

—
 

(17.2) —
 

(17.2)
            
Cash at beginning of period

     

379.5
   

379.5
 

            
Cash at end of period

 

$ —
 

$ —
 

$ 362.3
 

$ —
 

$ 362.3
 

 
  

Three months ended March 31, 2008
 

      
Non-

     

    
Guarantor

 
Guarantor

     

Cash Flows
 

Parent
 

Subsidiaries
 

Subsidiaries
 

Eliminations
 

Consolidated
 

            
Cash provided by (used in) operating activities

 

$ (40.2) $ —
 

$ 91.1
 

$ —
 

$ 50.9
 

            
Cash used in investing activities

     

(77.0)
  

(77.0)
            
Cash provided by financing activities

 

40.2
   

69.0
   

109.2
 

            
Effect of exchange rate change on cash

     

12.2
   

12.2
 

            
Net change in cash

 

—
 

—
 

95.3
 

—
 

95.3
 

            
Cash at beginning of period

     

387.7
   

387.7
 

            
Cash at end of period

 

$ —
 

$ —
 

$ 483.0
 

$ —
 

$ 483.0
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Item 2.  Management’s Discussion and Analysis of Financial Condition and Results of Operations.
 
Following are the Company’s net sales by segment and Segment Operating Profit for the three months ended March 31, 2009 and 2008.  The Company’s
measure of profit for its reportable segments is Segment Operating Profit, which consists of consolidated earnings from continuing operations before interest
income, interest expense, and provision for income taxes and excludes amounts related to certain items that management considers not representative of
ongoing operations as well as certain retained corporate costs.  The segment data presented below is prepared in accordance with FAS No. 131.  The line
titled ‘reportable segment totals’, however, is a non-GAAP measure when presented outside of the financial statement footnotes.  Management has included
‘reportable segment totals’ below to facilitate the discussion and analysis of financial condition and results of operations.  The Company’s management uses
Segment Operating Profit, in combination with selected cash flow information, to evaluate performance and to allocate resources.
 

  

Three months ended March
31,

 

Net Sales:
 

2009
 

2008
 

Europe
 

$ 612.9
 

$ 888.9
 

North America
 

494.3
 

530.9
 

South America
 

214.0
 

254.2
 

Asia Pacific
 

182.0
 

250.0
 

      
Reportable segment totals

 

1,503.2
 

1,924.0
 

Other
 

15.8
 

36.5
 

Net Sales
 

$ 1,519.0
 

$ 1,960.5
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Three months ended March
31,

 

Segment Operating Profit:
 

2009
 

2008
 

Europe
 

$ 44.2
 

$ 147.6
 

North America
 

62.7
 

55.5
 

South America
 

60.0
 

73.6
 

Asia Pacific
 

25.0
 

45.4
 

Reportable segment totals
 

191.9
 

322.1
 

      
Items excluded from Segment Operating Profit:

     

Retained corporate costs and other
 

(11.9) 1.5
 

Restructuring and asset impairments
 

(50.4) (12.9)
Interest income

 

8.5
 

8.7
 

Interest expense
 

(48.1) (64.3)
Earnings from continuing operations before income taxes

 

90.0
 

255.1
 



Provision for income taxes (31.2) (64.9)
Earnings from continuing operations

 

58.8
 

190.2
 

Gain on sale of discontinued operations
   

4.1
 

Net earnings
 

58.8
 

194.3
 

Net earnings attributable to noncontrolling interests
 

(13.7) (16.2)
Net earnings attributable to the Company

 

$ 45.1
 

$ 178.1
 

      
Net earnings from continuing operations attributable to the Company

 

$ 45.1
 

$ 174.0
 

 
Note:  All amounts excluded from reportable segment totals are discussed in the following applicable sections.
 
Executive Overview — Quarters ended March 31, 2009 and 2008
 
Net sales were $441.5 million lower than the prior year principally resulting from decreased shipments and the unfavorable effect of foreign currency
exchange rates, partially offset by higher selling prices.
 
Segment Operating Profit for reportable segments was $130.2 million lower than the prior year.  The decrease was mainly attributable to lower sales volume
and increased manufacturing and delivery costs resulting from unabsorbed fixed costs of approximately $100 million from temporary shutdowns as well as
inflationary cost increases. Partially offsetting these costs were higher selling prices and savings from permanent curtailment of plant capacity and
realignment of selected operations.
 
Interest expense for the first quarter of 2009 was $48.1 million compared with $64.3 million for the first quarter of 2008.  The decrease is principally due to
lower variable interest rates under the Company’s bank credit agreement and on long term debt variable and swapped rates, lower overall debt levels, as well
as favorable foreign currency exchange rates.
 
Interest income for the first quarter of 2009 was $8.5 million compared with $8.7 million for the first quarter of 2008.
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Net earnings from continuing operations attributable to the Company for 2009 were $45.1 million, or $0.27 per share (diluted), compared with $174.0
million, or $1.02 per share (diluted) for 2008.  Earnings in both periods included items that management considered not representative of ongoing operations. 
These items decreased net earnings in 2009 by $47.7 million, or $0.28 per share, and decreased net earnings in 2008 by $9.7 million, or $0.06 per share.
 
Cash payments for asbestos-related costs were $34.8 million for the three months ended March 31, 2009 compared with $40.2 million for the three months
ended March 31, 2008.
 
Capital spending for property, plant and equipment for continuing operations was $46.6 million for 2009 compared with $45.4 million for 2008.
 
Company Outlook
 
The Company expects that the volume of glass shipments will decrease in the second quarter of 2009 compared to the same period in 2008.  However, glass
shipments are expected to improve in the second quarter of 2009 compared to the first quarter of 2009, primarily due to seasonally stronger demand and the
abatement of inventory de-stocking.
 
Inflationary cost increases, primarily for raw materials, accounted for approximately $66 million of the increase in manufacturing, shipping, and delivery
expense in the first quarter of 2009.  The Company expects that net inflation for the full year 2009 could range up to $150 million.
 
Results of Operations — First Quarter of 2009 compared with First Quarter of 2008
 
Net Sales
 
The Company’s net sales in the first quarter of 2009 were $1,519.0 million compared with $1,960.5 million for the first quarter of 2008, a decrease of $441.5
million, or 22.5%. For further information, see Segment Information included in Note 7 to the Condensed Consolidated Financial Statements.
 
The change in net sales of reportable segments can be summarized as follows (dollars in millions):
 
Net sales - 2008

   

$ 1,924.0
 

Decreased sales volume
 

$ (296.0)
  

Net effect of price and mix
 

121.0
   

Effects of changing foreign currency rates
 

(245.8)
  

      
Total effect on net sales

   

(420.8)
Net sales - 2009

   

$ 1,503.2
 

 
Segment Operating Profit
 
Operating Profit of the reportable segments includes an allocation of some corporate expenses based on both a percentage of sales and direct billings based on
the costs of specific services provided.  Unallocated corporate expenses and certain other expenses not directly related to the reportable segments’ operations
are included in Retained Corporate Costs and Other.  For further information, see Segment Information included in Note 7 to the Condensed Consolidated
Financial Statements.
 
Segment Operating Profit of reportable segments in the first quarter of 2009 was $191.9 million compared to $322.1 million for the first quarter of 2008, a
decrease of $130.2 million, or 40.4%.



 
The change in Segment Operating Profit of reportable segments can be summarized as follows (dollars in millions):
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Segment Operating Profit - 2008

   

$ 322.1
 

Decreased sales volume
 

$ (94.0)
  

Net effect of price and mix
 

121.0
   

Manufacturing and delivery
 

(133.0)
  

Operating expenses
 

(3.0)
  

Effects of changing foreign currency rates
 

(29.0)
  

Other
 

7.8
   

      
Total net effect on Segment Operating Profit

   

(130.2)
Segment Operating Profit - 2009

   

$ 191.9
 

 
Interest Expense
 
Interest expense for the first quarter of 2009 was $48.1 million compared with $64.3 million for the first quarter of 2008.  The decrease is principally due to
lower variable interest rates under the Company’s bank credit agreement and on long term debt variable and swapped rates, lower overall debt levels, as well
as favorable foreign currency exchange rates.
 
Interest Income
 
Interest income for the first quarter of 2009 was $8.5 million compared with $8.7 million for the first quarter of 2008.
 
Net Earnings Attributable to Noncontrolling Interests
 
Net earnings attributable to noncontrolling interests in the first quarter of 2009 was $13.7 million compared with $16.2 million in the first quarter of 2008.
 
Provision for Income Taxes
 
The Company’s effective tax rate for the three months ended March 31, 2009 was 24.1%, compared with 25.4% for the first three months of 2008. The
Company expects that the full year effective tax rate will be comparable to the 24.0% effective tax rate for 2008 for continuing operations excluding the
separately taxed items.
 
Items Excluded from Reportable Segment Totals
 
Retained Corporate Costs and Other
 
Retained corporate costs and other in 2009 were $11.9 million compared with $(1.5) million for 2008.  The increased expense is mainly attributable to
increased employee benefit costs in 2009.
 
Restructuring and Asset Impairments
 
During the first quarter of 2009, the Company recorded charges totaling $50.4 million ($47.7 million after tax), for restructuring and asset impairment.  The
charges reflect the additional decisions reached in the Company’s ongoing strategic review of its global manufacturing footprint.  Charges for similar actions
during the first quarter of 2008 totaled $12.0 million ($9.7 million after tax).  See Note 9 to the Condensed Consolidated Financial Statements for additional
information.
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During the first quarter of 2008, the Company also recorded an additional $0.9 million (before and after tax), related to the impairment of the Company’s
equity investment in the South American Segment’s 50%-owned Caribbean affiliate.
 
Discontinued Operations
 
The gain on sale of discontinued operations of $4.1 million reported in 2008 relates to an adjustment of the 2007 gain on the sale of the plastics packaging
business mainly related to finalizing certain tax allocations and an adjustment to the selling price in accordance with procedures set forth in the final contract.
 
Capital Resources and Liquidity
 
The Company’s total debt at March 31, 2009 was $3.33 billion, compared with $3.33 billion at December 31, 2008 and $4.03 billion at March 31, 2008.
 
On June 14, 2006, the Company’s subsidiary borrowers entered into the Secured Credit Agreement (the “Agreement”).  At March 31, 2009, the Agreement
included a $900.0 million revolving credit facility, a 225.0 million Australian dollar term loan, and a 110.8 million Canadian dollar term loan, each of which
has a final maturity date of June 15, 2012.  It also included a $191.5 million term loan and a €191.5 million term loan, each of which has a final maturity date
of June 14, 2013.
 
As a result of the bankruptcy of Lehman Brothers Holdings Inc. and several of its subsidiaries, the Company believes that the maximum amount available
under the revolving credit facility was reduced by $32.3 million.  After further deducting amounts attributable to letters of credit and overdraft facilities that



are supported by the revolving credit facility, at March 31, 2009 the Company’s subsidiary borrowers had unused credit of $641.8 million available under the
Agreement.
 
The weighted average interest rate on borrowings outstanding under the Agreement at March 31, 2009 was 2.66%.
 
During October 2006, the Company entered into a €300 million European accounts receivable securitization program.  The program extends through
October 2011, subject to annual renewal of backup credit lines.  In addition, the Company participates in a receivables financing program in the Asia Pacific
region with a revolving funding commitment of 100 million Australian dollars and 25 million New Zealand dollars that extends through July 2009 and
October 2009, respectively.

 
33

 
Information related to the Company’s accounts receivable securitization program is as follows:
 
  

March 31,
 

Dec. 31,
 

March 31,
 

  
2009

 
2008

 
2008

 

        
Balance (included in short-term loans)

 

$ 255.2
 

$ 293.7
 

$ 439.6
 

        
Weighted average interest rate

 

3.72% 5.31% 6.10%
 
The Company assesses its capital raising and refinancing needs on an ongoing basis and may seek to issue debt securities in the domestic and international
capital markets from time to time if market conditions are favorable.
 
For the three months ended March 31, 2009, cash utilized in operating activities was $28.5 million compared with cash provided by operating activities of
$50.9 million for 2008.  The decrease is mainly attributable to lower net earnings and increased payments for restructuring activities, partially offset by lower
working capital balances, lower interest payments, and lower payments for asbestos-related costs.  The Company anticipates that operating activities will
continue to utilize cash in the second quarter. Cash flows from operating activities will continue to be affected by payments for restructuring activities which
the Company expects to total up to $120 million for the full year 2009.
 
Asbestos-related payments for the three months ended March 31, 2009 decreased $5.4 million to $34.8 million, compared with $40.2 million for the three
months ended March 31, 2008.
 
Based on exchange rates at March 31, 2009, the Company expects to contribute approximately $75 million to $80 million to its non-U.S. defined benefit
pension plans in 2009, compared with $61.2 million in 2008.  The Company is not required to make cash contributions to the U.S. defined benefit pension
plans during 2009.  Contributions in 2010 are dependent on future asset returns and discount rates which the Company is unable to predict.  However, based
on a reasonably wide range of possible future asset returns and discount rates through the end of 2009, the Company believes that contributions to its non-
U.S. plans will be moderately higher in 2010 and that it will not be required to make contributions to its U.S. plans in 2010.  Depending on a number of
factors, the Company may elect to contribute amounts in excess of minimum required amounts in order to improve the funded status of certain plans.
 
Capital spending for property, plant and equipment was $46.6 million compared with $45.4 million in the prior year.  The Company capitalized $9.5 million
in 2009 under capital lease obligations with the related financing recorded as long-term debt.  Total capital spending for 2008 was $361.7 million.  Based on
current exchange rates, total capital spending for 2009 is expected to be in the range of $380-$440 million depending on market conditions.
 
During the current downturn in global financial markets, some companies may experience difficulties accessing their cash equivalents, drawing on revolvers,
issuing debt, and raising capital generally, which could have a material adverse impact on their liquidity. Notwithstanding these adverse market conditions,
the Company anticipates that cash flows from its operations and from utilization of credit available under the Agreement will be sufficient to fund its
operating and seasonal working capital needs, debt service and other obligations on a short-term (twelve-months) and long-term basis.  Based on the
Company’s expectations regarding future payments for lawsuits and claims and also based on the Company’s expected operating cash flow, the Company
believes that the payment of any deferred amounts of previously settled or otherwise
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determined lawsuits and claims, and the resolution of presently pending and anticipated future lawsuits and claims associated with asbestos, will not have a
material adverse effect upon the Company’s liquidity on a short-term or long-term basis.
 
Critical Accounting Estimates
 
The Company’s analysis and discussion of its financial condition and results of operations are based upon its consolidated financial statements that have been
prepared in accordance with accounting principles generally accepted in the United States (“U.S. GAAP”).  The preparation of financial statements in
conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and
expenses, and the disclosure of contingent assets and liabilities.  The Company evaluates these estimates and assumptions on an ongoing basis.  Estimates and
assumptions are based on historical and other factors believed to be reasonable under the circumstances at the time the financial statements are issued.  The
results of these estimates may form the basis of the carrying value of certain assets and liabilities and may not be readily apparent from other sources.  Actual
results, under conditions and circumstances different from those assumed, may differ from estimates.
 
The impact of, and any associated risks related to, estimates and assumptions are discussed within Management’s Discussion and Analysis of Financial
Condition and Results of Operations, as well as in the Notes to the Condensed Consolidated Financial Statements, if applicable, where estimates and
assumptions affect the Company’s reported and expected financial results.
 
The Company believes that accounting for property, plant and equipment, impairment of long-lived assets, pension benefit plans, contingencies and litigation,
and income taxes involves the more significant judgments and estimates used in the preparation of its consolidated financial statements.



 
Property, Plant and Equipment
 
The net carrying amount of property, plant, and equipment (“PP&E”) at March 31, 2009 totaled $2,486.4 million, representing 32% of total assets. 
Depreciation expense for the three months ended March 31, 2009 totaled $88.4 million, representing approximately 6% of total costs and expenses. Given the
significance of PP&E and associated depreciation to the Company’s consolidated financial statements, the determinations of an asset’s cost basis and its
economic useful life are considered to be critical accounting estimates.
 
Cost Basis - PP&E is recorded at cost, which is generally objectively quantifiable when assets are purchased singly.   However, when assets are purchased in
groups, or as part of a business, costs assigned to PP&E are based on an estimate of fair value of each asset at the date of acquisition.  These estimates are
based on assumptions about asset condition, remaining useful life and market conditions, among others.  The Company frequently employs expert appraisers
to aid in allocating cost among assets purchased as a group.
 
Included in the cost basis of PP&E are those costs which substantially increase the useful lives or capacity of existing PP&E.  Significant judgment is needed
to determine which costs should be capitalized under these criteria and which costs should be expensed as a repair or maintenance expenditure.  For example,
the Company frequently incurs various costs related to its existing glass melting furnaces and forming machines and must make a determination of which
costs, if any, to capitalize.  The Company relies on the experience and expertise of its
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operations and engineering staff to make reasonable and consistent judgments regarding increases in useful lives or capacity of PP&E.
 
Estimated Useful Life — PP&E is generally depreciated using the straight-line method, which deducts equal amounts of the cost of each asset from earnings
each period over its estimated economic useful life.  Economic useful life is the duration of time an asset is expected to be productively employed by the
Company, which may be less than its physical life. Management’s assumptions regarding the following factors, among others, affect the determination of
estimated economic useful life: wear and tear, product and process obsolescence, technical standards, and changes in market demand.
 
The estimated economic useful life of an asset is monitored to determine its appropriateness, especially in light of changed business circumstances. For
example, technological advances, excessive wear and tear, or changes in customers’ requirements may result in a shorter estimated useful life than originally
anticipated. In these cases, the Company depreciates the remaining net book value over the new estimated remaining life, thereby increasing depreciation
expense per year on a prospective basis.  Likewise, if the estimated useful life is increased, the adjustment to the useful life decreases depreciation expense
per year on a prospective basis.  Changes in economic useful life assumptions did not have a material impact on the Company’s reported results in 2009, 2008
or 2007.
 
Impairment of Long-Lived Assets
 
Property, Plant, and Equipment —As required by FAS No. 144  “Accounting for the Impairment or Disposal of Long-Lived Assets,” the Company tests for
impairment of PP&E whenever events or changes in circumstances indicate that the carrying amount of the assets may not be recoverable.  PP&E held for use
in the Company’s business is grouped for impairment testing at the lowest level for which cash flows can reasonably be identified, typically a geographic
region.  The Company evaluates the recoverability of property, plant, and equipment based on undiscounted projected cash flows, excluding interest and
taxes. If an asset group is considered impaired, the impairment loss to be recognized is measured as the amount by which the asset group’s carrying amount
exceeds its fair value.  PP&E held for sale is reported at the lower of carrying amount or fair value less cost to sell.
 
Impairment testing requires estimation of the fair value of PP&E based on the discounted value of projected future cash flows generated by the asset group. 
The assumptions underlying cash flow projections represent management’s best estimates at the time of the impairment review.  Factors that management
must estimate include, among other things: industry and market conditions, sales volume and prices, production costs and inflation.  Changes in key
assumptions or actual conditions which differ from estimates could result in an impairment charge.  The Company uses reasonable and supportable
assumptions when performing impairment reviews and cannot predict the occurrence of future events and circumstances that could result in impairment
charges.
 
In mid-2007, the Company began a strategic review of its global manufacturing footprint.  The review is ongoing into 2009.  As an initial result of this
review, during 2009, 2008, and 2007, the Company recorded charges that included impairments of property, plant, and equipment across all segments
including certain Retained Corporate Costs and Other activities.  It is possible that the Company may conclude in the future that it will close or temporarily
idle additional selected facilities or production lines and reduce headcount to increase operating performance and cash flows.  As of March 31, 2009, no other
decisions had been made and no events had occurred
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that would require an additional evaluation of possible impairment in accordance with FAS No. 144.  For additional information on charges recorded in 2009,
2008 and 2007, see Note 9 to the Condensed Consolidated Financial Statements.
 
Goodwill — Goodwill at March 31, 2009 totaled $2,130.3 million, representing 27% of total assets.  As required by FAS No. 142, “Goodwill and Other
Intangible Assets,” the Company evaluates goodwill annually (or more frequently if impairment indicators arise) for impairment.  The Company conducts its
evaluation as of October 1 of each year.  Goodwill impairment testing is performed using the business enterprise value (“BEV”) of each reporting unit which
is calculated as of a measurement date by determining the present value of debt-free, after-tax projected future cash flows, discounted at the weighted average
cost of capital of a hypothetical third party buyer.  This BEV is then compared to the book value of each reporting unit as of the measurement date to assess
whether an impairment of goodwill may exist.
 
During the fourth quarter of 2008, the Company completed its annual testing and determined that no impairment of goodwill existed.
 
The testing performed as of October 1, 2008, indicated a significant excess of BEV over book value for each unit.  If the Company’s projected future cash
flows were substantially lower, or if the assumed weighted average cost of capital was substantially higher, the testing performed as of October 1, 2008, might



have indicated an impairment of one or more of the Company’s reporting units and, as a result, the related goodwill might also have been impaired.  However,
less significant changes in projected future cash flows or the assumed weighted average cost of capital would not have indicated an impairment.  For example,
if projected future cash flows had been decreased by 5%, or if the weighted average cost of capital had been increased by 5%, or both, the resulting lower
BEV’s would still have exceeded the book value of each reporting unit by a significant margin.
 
The Company will monitor conditions throughout 2009 that might significantly affect the projections and variables used in the impairment test to determine if
a review prior to October 1 may be appropriate.  If the results of impairment testing confirm that a write down of goodwill is necessary, then the Company
will record a charge in the fourth quarter of 2009, or earlier if appropriate.  In the event the Company would be required to record a significant write down of
goodwill, the charge would have a material adverse effect on reported results of operations and net worth.
 
Other Long-Lived Assets — Other long-lived assets include, among others, equity investments and repair parts inventories.  The Company’s equity
investments are non-publicly traded ventures with other companies in businesses related to those of the Company.  Equity investments are reviewed for
impairment whenever events or changes in circumstances indicate that the carrying amount of the investment may not be recoverable.  In the event that a
decline in fair value of an investment occurs, and the decline in value is considered to be other than temporary, an impairment loss is recognized. Summarized
financial information of equity affiliates is included in Note 5 to the 2008 Annual Report on Form 10-K.
 
The Company carries a significant amount of repair parts inventories in order to provide a dependable supply of quality parts for servicing the Company’s
PP&E, particularly its glass melting furnaces and forming machines.  The Company evaluates the recoverability of repair parts inventories based on
undiscounted projected cash flows, excluding interest and taxes, when factors indicate that impairment may exist.  If impairment exists, the repair parts are
written down to fair value.  The Company continually monitors the carrying value of repair parts
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for recoverability, especially in light of changing business circumstances.  For example, technological advances related to, and changes in, the estimated
future demand for products produced on the equipment to which the repair parts relate may make the repair parts obsolete.  In these circumstances, the
Company writes down the repair parts to fair value.
 
Pension Benefit Plans
 
Significant Estimates - The determination of pension obligations and the related pension expense or credits to operations involves significant estimates.  The
most significant estimates are the discount rate used to calculate the actuarial present value of benefit obligations and the expected long-term rate of return on
plan assets.  The Company uses discount rates based on yields of high quality fixed rate debt securities at the end of the year.  At December 31, 2008, the
weighted average discount rate for all plans was 6.29%.  The Company uses an expected long-term rate of return on assets that is based on both past
performance of the various plans’ assets and estimated future performance of the assets.  Due to the nature of the plans’ assets and the volatility of debt and
equity markets, actual returns may vary significantly from year to year.  The Company refers to average historical returns over longer periods (up to 10 years)
in determining its expected rates of return because short-term fluctuations in market values do not reflect the rates of return the Company expects to achieve
based upon its long-term investing strategy.  For purposes of determining pension charges and credits in 2009, the Company’s estimated weighted average
expected long-term rate of return on plan assets is 7.7% compared to 8.1% in 2008.  The Company recorded pension expense (income) of $4.8 million and
$(6.4) million in 2009 and 2008, respectively, from its principal defined benefit pension plans.  Depending on currency translation rates, the Company expects
to record approximately $20 million of pension expense for the full year of 2009.
 
Future effects on reported results of operations depend on economic conditions and investment performance.  For example, a one-half percentage point
change in the actuarial assumption regarding the expected return on assets would result in a change of approximately $18 million in the pretax pension cost
(income) for the full year 2009.  In addition, changes in external factors, including the fair values of plan assets and the discount rates used to calculate plan
liabilities, could have a significant effect on the recognition of funded status as described below.
 
Recognition of Funded Status —FAS No. 158, “Employers’ Accounting for Defined Benefit Pension and Other Postretirement Plans,” requires employers to
adjust the assets and liabilities related to defined benefit plans so that the amounts reflected on the balance sheet represent the overfunded or underfunded
status of the plans.  These funded status amounts are measured as the difference between the fair value of plan assets and actuarially calculated benefit
obligations as of the balance sheet date.  At December 31, 2008, the Accumulated Other Comprehensive Loss component of share owners’ equity was
increased by $1,080.1 million ($1,025.0 million after tax) to reflect a net decrease in the funded status of the Company’s plans at that date.
 
Contingencies and Litigation
 
The Company believes that its ultimate asbestos-related liability (i.e., its indemnity payments or other claim disposition costs plus related legal fees) cannot
be estimated with certainty. The Company’s ability reasonably to estimate its liability has been significantly affected by the volatility of asbestos-related
litigation in the United States, the inherent uncertainty of future disease incidence and claiming patterns, the expanding list of non-traditional defendants that
have been sued in this litigation and found liable for substantial damage awards, the use of mass litigation screenings to generate new lawsuits, the large
number of claims asserted or filed
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by parties who claim prior exposure to asbestos materials but have no present physical impairment as a result of such exposure, and the significant number of
co-defendants that have filed for bankruptcy.  The Company continues to monitor trends that may affect its ultimate liability and continues to analyze the
developments and variables affecting or likely to affect the resolution of pending and future asbestos claims against the Company.
 
The Company conducts a comprehensive review of its asbestos-related liabilities and costs annually in connection with finalizing and reporting its annual
results of operations, unless significant changes in trends or new developments warrant an earlier review.  If the results of an annual comprehensive review
indicate that the existing amount of the accrued liability is insufficient to cover its estimated future asbestos-related costs, then the Company will record an
appropriate charge to increase the accrued liability.  The Company believes that an estimation of the reasonably probable amount of the contingent liability for
claims not yet asserted against the Company is not possible beyond a period of several years.  Therefore, while the results of future annual comprehensive
reviews cannot be determined, the Company expects the addition of one year to the estimation period will result in an annual charge.



 
In the fourth quarter of 2008, the Company recorded a charge of $250.0 million ($248.8 million after tax) to increase its accrued liability for asbestos-related
costs. This amount was higher than the 2007 charge of $115.0 million.  The larger 2008 charge reflects higher filing rates and average disposition costs for
2008 and the next several years than previously estimated.  The factors and developments that particularly affected the determination of the amount of this
increase in the accrual included the following: (i) the rates and average disposition costs of filings against the Company; (ii) the continuing evidence of
irregularities associated with mass litigation screenings;  (iii) the Company’s successful litigation record; (iv) legislative developments and court rulings in
several states; (v) the Company’s strategy to accelerate settlements of certain claims on favorable terms; and (vi) the impact these and other factors had on the
Company’s valuation of existing and future claims.
 
The Company’s estimates are based on a number of factors as described further in Note 6 to the Condensed Consolidated Financial Statements.
 
Income Taxes
 
The Company accounts for income taxes as required by the provisions of FAS No. 109, “Accounting for Income Taxes,” under which deferred tax assets and
liabilities are recognized for the tax effects of temporary differences between the financial reporting and tax bases of assets and liabilities measured using
enacted tax rates.
 
Management judgment is required in determining income tax expense and the related balance sheet amounts.  In addition, under FASB Interpretation 48,
“Accounting for Uncertainty in Income Taxes” (“FIN 48”) judgments are required concerning the ultimate outcome of uncertain income tax positions.  Actual
income taxes paid may vary from estimates, depending upon changes in income tax laws, actual results of operations, and the final audit of tax returns by
taxing authorities. Tax assessments may arise several years after tax returns have been filed. During 2008, the Company’s estimated unrecognized tax benefits
increased by $44.0 million related to tax positions taken in prior years in non-U.S. jurisdictions.
 
Deferred tax assets are also recorded for operating losses and tax credit carryforwards. However, FAS No. 109 requires that a valuation allowance be recorded
when it is more likely than not that some portion or all of the deferred tax assets will not be realized.  This assessment

 
39

 
is dependent upon projected profitability including the effects of tax planning.  Deferred tax assets and liabilities are determined separately for each tax
jurisdiction in which the Company conducts its operations or otherwise incurs taxable income or losses.  In the U.S., the Company has recorded significant
deferred tax assets, the largest of which relate to foreign and other tax credits which amounted to $303.9 million at December 31, 2008, the accrued liability
for asbestos-related costs which amounted to $173.4 million at December 31, 2008 that are not deductible until paid and the pension liability which amounted
to $122.6 million at December 31, 2008.   The deferred tax assets are partially offset by deferred tax liabilities, the most significant of which relate to
accelerated depreciation.  The Company has recorded a valuation allowance for the portion of U.S. deferred tax assets not offset by deferred tax liabilities.
 
Forward Looking Statements
 
This document contains “forward looking” statements within the meaning of Section 21E of the Securities Exchange Act of 1934 and Section 27A of the
Securities Act of 1933. Forward-looking statements reflect the Company’s current expectations and projections about future events at the time, and thus
involve uncertainty and risk. It is possible the Company’s future financial performance may differ from expectations due to a variety of factors including, but
not limited to the following: (1) foreign currency fluctuations relative to the U.S. dollar, (2) changes in capital availability or cost, including interest rate
fluctuations, (3) the general political, economic and competitive conditions in markets and countries where the Company has its operations, including
disruptions in capital markets, disruptions in the supply chain, competitive pricing pressures, inflation or deflation, and changes in tax rates and laws,
(4) consumer preferences for alternative forms of packaging, (5) fluctuations in raw material and labor costs, (6) availability of raw materials, (7) costs and
availability of energy, (8) transportation costs, (9) the ability of the Company to raise selling prices commensurate with energy and other cost increases,
(10) consolidation among competitors and customers, (11) the ability of the Company to integrate operations of acquired businesses and achieve expected
synergies, (12) unanticipated expenditures with respect to environmental, safety and health laws, (13) the performance by customers of their obligations under
purchase agreements, and (14) the timing and occurrence of events which are beyond the control of the Company, including events related to asbestos-related
claims. It is not possible to foresee or identify all such factors. Any forward looking statements in this document are based on certain assumptions and
analyses made by the Company in light of its experience and perception of historical trends, current conditions, expected future developments, and other
factors it believes are appropriate in the circumstances. Forward-looking statements are not a guarantee of future performance and actual results or
developments may differ materially from expectations. While the Company continually reviews trends and uncertainties affecting the Company’s results of
operations and financial condition, the Company does not assume any obligation to update or supplement any particular forward looking statements contained
in this document.
 
Item 3.  Quantitative and Qualitative Disclosure About Market Risk.
 
There have been no material changes in market risk at March 31, 2009 from those described in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2008.
 
Item 4.  Controls and Procedures.
 
The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in the Company’s Exchange
Act reports is recorded, processed, summarized and reported within the time periods specified in the Securities and
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Exchange Commission’s rules and forms and that such information is accumulated and communicated to the Company’s management, including its Chief
Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding required disclosure.  In designing and evaluating the
disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only
reasonable assurance of achieving the desired control objectives, and management is required to apply its judgment in evaluating the cost-benefit relationship
of possible controls and procedures.  Also, the Company has investments in certain unconsolidated entities.  As the Company does not control or manage



these entities, its disclosure controls and procedures with respect to such entities are necessarily substantially more limited than those maintained with respect
to its consolidated subsidiaries.
 
As required by Rule 13a-15(b) of the Exchange Act, the Company carried out an evaluation, under the supervision and with the participation of management,
including its Chief Executive Officer and Chief Financial Officer, of the effectiveness of the design and operation of the Company’s disclosure controls and
procedures as of the end of the period covered by this report.  Based on the foregoing, the Company’s Chief Executive Officer and Chief Financial Officer
concluded that the Company’s disclosure controls and procedures were effective at the reasonable assurance level as of March 31, 2009.
 
Management concluded that the Company’s system of internal control over financial reporting was effective as of December 31, 2008.  There has been no
change in the Company’s internal controls over financial reporting during the Company’s most recent fiscal quarter that has materially affected, or is
reasonably likely to materially affect, the Company’s internal controls over financial reporting. The Company is undertaking the phased implementation of a
global Enterprise Resource Planning software system and believes it is maintaining and monitoring appropriate internal controls during the implementation
period.  The Company believes that the internal control environment will be enhanced as a result of implementation.
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PART II — OTHER INFORMATION

 
Item 1.  Legal Proceedings.
 
For further information on legal proceedings, see Note 6 to the Condensed Consolidated Financial Statements, “Contingencies,” that is included in Part I of
this Report and is incorporated herein by reference.
 
Item 1A.  Risk Factors.
 
There have been no material changes in risk factors at March 31, 2009 from those described in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2008.
 
Item 5.  Other Information.
 
Increase in number of directors
 
At the annual meeting on April 23, 2009, the Company’s share owners approved the Second Restated Certificate of Incorporation (the “Restated Certificate”)
which provided for an increase in the maximum authorized number of directors that may serve on the Board of Directors from eleven to twelve.  The Restated
Certificate is filed herewith as Exhibit 3.1.
 
On April 23, 2009, following the annual meeting of share owners, the Company’s Board of Directors approved the Third Amended and Restated Bylaws (the
“Amended Bylaws”) of the Company to increase the maximum authorized number of directors from eleven to twelve, consistent with the Restated
Certificate.  The Amended Bylaws were included as Exhibit 3.1 to the Company’s Form 8-K filed on April 27, 2009.  The provision to increase the number of
directors was effective upon adoption and not on the day following the date of the annual meeting as reported in the Form 8-K.
 
Following the approval of the Amended Bylaws, the Company’s Board of Directors appointed Jay L. Geldmacher to serve as a member of the Board of
Directors.  The announcement of Mr. Geldmacher’s appointment was included as Exhibit 99.1 to the Company’s Form 8-K filed on April 27, 2009.
 
Amendment of incentive award plan
 
At the annual meeting on April 23, 2009, the Company’s share owners approved the Third Amended and Restated 2005 Incentive Award Plan (the “Plan”)
which, among other things, increases the number of shares available under the Plan by 9,000,000, extends the term of the Plan until March 2019 and
continues to allow grants under the Plan to qualify as performance based under the Internal Revenue Code.  The Plan is filed herewith as Exhibit 10.1.
 
Item 6.  Exhibits.
 

Exhibit 3.1 Second Restated Certificate of Incorporation of Owens-Illinois, Inc.
  
Exhibit 10.1 Amended and Restated Owens-Illinois, Inc. 2005 Incentive Award Plan
  
Exhibit 12 Computation of Ratio of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Stock Dividends
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Exhibit 31.1 Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
  
Exhibit 31.2 Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
  
Exhibit 32.1* Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350
  
Exhibit 32.2* Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350

 

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

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

  

OWENS-ILLINOIS, INC.
   
   
Date May 6, 2009

 

By /s/ Edward C. White
   

Edward C. White
   

Senior Vice President and Chief Financial Officer (Principal Financial
Officer)
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Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350
 

*               This exhibit shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not incorporated by
reference into any filing of the Company, whether made before or after the date hereof, regardless of any general incorporation language in such filing.
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Exhibit 3.1
 

SECOND RESTATED CERTIFICATE OF INCORPORATION OF
 

OWENS-ILLINOIS, INC.
 

The undersigned, being a Senior Vice President of Owens-Illinois, Inc. (the “Corporation”), a corporation organized and existing under the laws of the State
of Delaware, does hereby certify as follows:
 
1.             The name of the Corporation is Owens-Illinois, Inc.  The Corporation was originally incorporated under the name SCI 5A, Inc.  The date of filing of
its original Certificate of Incorporation with the Secretary of State of Delaware was November 27, 1985.
 
2.             This Restated Certificate of Incorporation and the amendments set forth herein have been duly adopted in accordance with the provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware.
 
3.             The text of the Certificate of Incorporation of the Corporation, as amended or supplemented, is hereby amended and restated, in full, to read as
follows:

 
ARTICLE I

 
Name Of The Corporation

 
The name of the Corporation is: Owens-Illinois, Inc.

 
ARTICLE II

 
Registered Agent And Registered Office

 
The address of its registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington, County of New Castle.  The name of its
registered agent at such address is The Corporation Trust Company.
 

ARTICLE III
 

Purpose Of The Corporation
 

The nature of the business or purposes to be conducted or promoted is:
 
To engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of Delaware (the “General
Corporation Law”).
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ARTICLE   IV

 
Authorized Capital Stock

 
The total number of shares of all classes of capital stock which the Corporation shall have authority to issue is three hundred million (300,000,000),
consisting of two hundred and fifty million (250,000,000) shares of common stock, par value $.01 per share (hereinafter called the “Common Stock”), and
fifty million (50,000,000) shares of preferred stock, par value $.01 per share (hereinafter called the “Preferred Stock”).
 
The following is a description of each of the classes of stock of the Corporation and a statement of the powers, preferences and rights of such stock, and the
qualifications, limitations and restrictions thereof:
 
A.            Authority of the Board of Directors.  The Preferred Stock may be issued, from time to time, in one or more series, and each series shall be known
and designated by such designations as may be stated and expressed in a resolution or resolutions adopted by the Board of Directors of the Corporation and as
shall have been set forth in a certificate made, executed, acknowledged, filed and recorded in the manner required by the laws of the State of Delaware in
order to make the same effective.  Each series shall consist of such number of shares as shall be stated and expressed in such resolution or resolutions
providing for the issue of Preferred Stock of such series together with such additional number of shares as the Board of Directors by resolution or resolutions
may from time to time determine to issue as a part of such series.  All shares of any one series of such Preferred Stock shall be alike in every particular except
that shares issued at different times may accumulate dividends from different dates.  The Board of Directors shall have power and authority to state and
determine in the resolution or resolutions providing for the issue of each series of Preferred Stock the number of shares of each such series authorized to be
issued, the voting powers (if any) and the designations, preferences and relative, participating, optional or other rights appertaining to each such series, and
the qualifications, limitations or restrictions thereof (including, but not by way of limitation, full power and authority to determine as to the Preferred Stock of
each such series, the rate or rates of dividends payable thereon, the times of payment of such dividends, the prices and manner upon which the same may be
redeemed, the amount or amounts payable thereon in the event of liquidation, dissolution or winding up of the Corporation or in the event of any merger or
consolidation of or sale of assets by the Corporation, the rights (if any) to convert the same
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into, and/or to purchase, stock of any other class or series, the terms of any sinking fund or redemption or purchase account (if any) to be provided for shares
of such series of the Preferred Stock, and the voting powers (if any) of the holders of any series of Preferred Stock generally or with respect to any particular
matter, which may be less than, equal to or greater than one vote per share, and which may, without limiting the generality of the foregoing, include the right,



voting as a series by itself or together with the holders of any other series of Preferred Stock or all series of Preferred Stock as a class, to elect one or more
directors of the Corporation generally or under such specific circumstances and on such conditions, as shall be provided in the resolution or resolutions of the
Board of Directors adopted pursuant hereto, including, without limitation, in the event there shall have been a default in the payment of dividends on or
redemption of any one or more series of Preferred Stock).  The Board of Directors may from time to time decrease the number of shares of any series of
Preferred Stock (but not below the number thereof then outstanding) by providing that any unissued shares previously assigned to such series shall no longer
constitute part thereof and may assign such unissued shares to an existing or newly created series.  The foregoing provisions of this paragraph A with respect
to the creation or issuance of series of Preferred Stock shall be subject to any additional conditions with respect thereto which may be contained in any
resolutions then in effect which shall have theretofore been adopted in accordance with the foregoing provisions of this paragraph A with respect to any then
outstanding series of Preferred Stock.
 
B. Voting Rights.
 
1.             Common.  Except as may otherwise be required by law, and subject to the provisions of such resolution or resolutions as may be adopted by the
Board of Directors pursuant to Paragraph A of this Article IV granting the holders of one or more series of Preferred Stock exclusive voting powers with
respect to any matter, each holder of Common Stock shall have one vote in respect of each share of Common Stock held on all matters voted upon by the
stockholders.
 
2.             Preferred.  The Preferred Stock shall have no voting rights and shall have no rights to receive notice of any meetings except as required by law or
expressly provided in the resolution establishing any series thereof.
 
C.            Terms of Common Stock.  The Common Stock shall be subject to the express terms of the Preferred Stock and any series thereof.  Each share of
Common Stock shall be equal to every other share of Common Stock.
 
After the provisions with respect to preferential dividends on any
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series of Preferred Stock (fixed in accordance with the provisions of Paragraph A of this Article IV), if any, shall have been satisfied and after the Corporation
shall have complied with all the requirements, if any, with respect to redemption of, or the setting aside of sums as sinking funds or redemption or purchase
accounts with respect to, any series of Preferred Stock (fixed in accordance with the provisions of Paragraph A of this Article IV), and subject further to any
other conditions that may be fixed in accordance with the provisions of Paragraph A of this Article IV, then, and not otherwise, the holders of Common Stock
shall be entitled to receive such dividends as may be declared from time to time by the Board of Directors.
 
In the event of the voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, after distribution in full of the preferential amounts, if
any (fixed in accordance with the provisions of Paragraph A of this Article IV), to be distributed to the holders of Preferred Stock by reason thereof, the
holders of Common Stock shall, subject to the additional rights, if any (fixed in accordance with the provisions of Paragraph A of this Article IV), of the
holders of any outstanding shares of Preferred Stock, be entitled to receive all of the remaining assets of the Corporation, tangible and intangible, of whatever
kind available for distribution to stockholders ratably in proportion to the number of shares of Common Stock held by them respectively.
 
The authorized amount of shares of Common Stock and of Preferred Stock may, without a class or series vote, be increased or decreased from time to time by
the affirmative vote of the holders of a majority of the combined voting power of the then-outstanding shares of capital stock of the Corporation that pursuant
to the Certificate of Incorporation are entitled to vote generally in the election of directors of the Corporation, voting together as a single class.
 

ARTICLE V
 

Corporate Existence
 

The Corporation is to have perpetual existence.
 

ARTICLE VI
 

Amendment Of The By-Laws
 

In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter or repeal the By-Laws of
the Corporation.
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ARTICLE VII

 
Director Liability; Indemnification

 
A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director, except for liability (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) under Section 174 of the General Corporation Law, as the same exists or hereafter
may be amended, or (iv) for any transaction from which the director derived an improper personal benefit.  If the General Corporation Law hereafter is
amended to authorize the further elimination or limitation of the liability of the directors, then the liability of a director shall be eliminated or limited to the
fullest extent permitted by the amended General Corporation Law.  In addition to the limitation on personal liability of directors provided herein, the
Corporation shall, to the fullest extent permitted by the General Corporation Law:  (x) indemnify its officers and directors and (y) advance expenses incurred
by such officers or directors in relation to any action, suit or proceeding.  Any repeal or modification of this paragraph by the stockholders of the Corporation
shall be prospective only, and shall not adversely affect any limitation on the personal liability or right to indemnification or advancement of expenses
hereunder existing at the time of such repeal or modification.



 
ARTICLE VIII

 
Meetings Of Stockholders

 
A.            Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide. The books of the Corporation may be
kept (subject to any provision contained in the statutes) outside the State of Delaware at such place or places as may be designated from time to time by the
Board of Directors or in the By-Laws of the Corporation. Elections of directors need not be by written ballot unless the By-Laws of the Corporation shall so
provide.
 
B.            Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them and/or between the Corporation
and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for the Corporation
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under the provisions of Section 291 of the General Corporation Law or on the application of trustees in dissolution or of any receiver or receivers appointed
for the Corporation under the provisions of Section 279 of the General Corporation Law order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of the Corporation, as the case may be, to be summoned in such manner as the said court directs.  If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of the Corporation as consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been made, be binding on all
the creditors or class of creditors, and/or on all the stockholders or class of stockholders of the Corporation, as the case may be, and also on the Corporation.
 

ARTICLE IX
 

Further Amendments
 

Subject to the provisions hereof, the Corporation reserves the right at any time, and from time to time, to amend, alter, repeal, or rescind any provision
contained herein, in the manner now or hereafter prescribed by law, and other provisions authorized by the laws of the State of Delaware at the time in force
may be added or inserted, in the manner now or hereafter prescribed by law; and all rights, preferences and privileges of whatsoever nature conferred upon
stockholders, directors, or any other persons whomsoever by and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are
granted subject to this reservation.
 

ARTICLE X
 

Classified Board
 

A.            Except as may otherwise be provided pursuant to Article IV hereof with respect to any rights of holders of Preferred Stock to elect additional
directors, the number of directors of the Corporation shall be not less than one (1) nor more than twelve (12), with the then-authorized number of directors
being fixed from time to time by or pursuant to a resolution passed by the Board of Directors of the Corporation.
 
B.            The directors of the Corporation (other than any directors who may be elected by holders of Preferred Stock as provided for pursuant to Article IV
hereof) shall be and are divided into three classes:  Class I, Class II and Class III, The number of directors in each class shall be as nearly equal as the then-
authorized number of directors constituting the Board of
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Directors permits.  Each director shall serve for a term ending on the date of the third annual meeting of stockholders (an “Annual Meeting”) following the
Annual Meeting at which such director was elected; provided, however, that each initial director in Class I shall serve for a term ending on the date of the
Annual Meeting held in 1992, each initial director in Class II shall serve for a term ending on the date of the Annual Meeting held in 1993, and each initial
director in Class III shall serve for a term ending on the date of the Annual Meeting held in 1994. Any director who may be elected by holders of Preferred
Stock as provided for pursuant to Article IV hereof shall serve for a term ending on the date of the next Annual Meeting following the Annual Meeting at
which such director was elected.
 
C.            In the event of any increase or decrease in the authorized number of directors:
 
1.             Each director then serving shall nevertheless continue as a director of the class of which he is a member until the expiration of his term or his prior
death, retirement, resignation or removal; and
 
2.             Except to the extent that an increase or decrease in the authorized number of directors occurs in connection with the rights of holders of Preferred
Stock to elect additional directors, the newly created or eliminated directorships resulting from any increase or decrease shall be apportioned by the Board of
Directors among the three classes so as to keep the number of directors in each class as nearly equal as possible.
 
D.            Notwithstanding the provisions of Paragraphs B and C of this Article X, each director shall serve until his successor is elected and qualified or until
his death, retirement, resignation or removal.  Except as may otherwise be provided pursuant to Article IV hereof with respect to any rights of holders of
Preferred Stock, a director may be removed without cause either by (i) a majority vote of the directors then in office (including for purposes of calculating the
number of directors then in office the director subject to such removal vote), or (ii) the affirmative vote of the stockholders holding at least 80% of the capital
stock entitled to vote for the election of directors.
 
E.             Except as may otherwise be provided pursuant to Article IV hereof with respect to any rights of holders of Preferred Stock to elect additional
directors, should a vacancy in the Board of Directors occur or be created (whether arising through death, retirement, resignation or removal or through an



increase in the number of authorized directors), such vacancy shall be filled by the affirmative vote of a majority of the
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remaining directors, even though less than a quorum of the Board of Directors. A director so elected to fill a vacancy shall serve for the remainder of the term
of the class to which he was elected.
 
F.             During any period when the holders of any series of Preferred Stock have the right to elect additional directors as provided for or fixed pursuant to
the provisions of Article IV hereof, then upon commencement and for the duration of the period during which such right continues (i) the then otherwise total
and authorized number of directors of the Corporation shall automatically be increased by such specified number of directors, and the holders of such
Preferred Stock shall be entitled to elect the additional directors so provided for or fixed pursuant to said provisions, and (ii) each such additional director
shall serve until such director’s successor shall have been duly elected and qualified, or until such director’s right to hold such office terminates pursuant to
said provisions, whichever occurs earlier, subject to his earlier death, disqualification, resignation or removal.  Except as otherwise provided by the Board of
Directors in the resolution or resolutions establishing such series, whenever the holders of any series of Preferred Stock having such right to elect additional
directors are divested of such right pursuant to the provisions of such stock, the terms of office of all such additional directors elected by the holders of such
stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such additional directors, shall forthwith terminate
and the total and authorized number of directors of the Corporation shall be reduced accordingly.
 

ARTICLE XI
 

Certain Limitations On Powers Of Stockholders
 

A.            Action shall be taken by the stockholders only at annual or special meetings of stockholders and stockholders may not act by written consent.
 
B.            Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time by the Board of Directors, or by a
majority of the members of the Board of Directors, or by a committee of the Board of Directors which has been duly designated by the Board of Directors and
whose powers and authority, as provided in a resolution of the Board of Directors or in the By-Laws of the Corporation, include the power to call such
meetings.  Special meetings of stockholders of the Corporation may not be called by any other person or persons.
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ARTICLE XII

 
Vote Required To Amend Articles

 
The provisions set forth in this Article XII and in Article X (provisions as to number, classes and removal of directors), and Article XI (provisions regarding
certain limitations on powers of stockholders) may not be repealed or amended in any respect, and no provision imposing cumulative voting in the election of
directors may be added, unless such action is approved by the affirmative vote of the holders of not less than 80% of all of the outstanding shares of capital
stock of the Corporation or another corporation entitled to vote generally in the election of directors.
 

ARTICLE XIII
 

Executive Committee
 

The Board of Directors, pursuant to the By-Laws of the Corporation or by resolution passed by a majority of the then-authorized number of directors, may
designate any of their number to constitute an Executive Committee, which Executive Committee, to the fullest extent permitted by law and provided for in
said resolution or in the By-Laws of the Corporation, shall have and may exercise all of the powers of the Board of Directors in the management of the
business and affairs of the Corporation, and shall have power to authorize the seal of the Corporation to be affixed to all papers that may require it.
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IN WITNESS WHEREOF, Owens-Illinois, Inc. has caused its corporate seal to be hereunto affixed and this Second Restated Certificate of Incorporation to
be signed by Albert P. L. Stroucken, its President, and attested by James W. Baehren, its Secretary, this twenty-third day of April, 2009.
 
OWENS-ILLINOIS, INC.
 
/s/ Albert P. L. Stroucken

 

  
Albert P. L. Stroucken

 

  
President

 

  
[Seal]

 

  
ATTEST:

 

  
/s/ James W. Baehren

 

  
James W. Baehren

 



  
Secretary
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Exhibit 10.1
 

AMENDED AND RESTATED
OWENS-ILLINOIS, INC.

2005 INCENTIVE AWARD PLAN
 

ARTICLE 1.
PURPOSE

 
The purpose of the Owens-Illinois, Inc. 2005 Incentive Award Plan (the “Plan”) is to promote the success and enhance the value of, as well as aid

Owens-Illinois, Inc. (the “Company”) by linking the personal interests of current and future Employees and Consultants to those of Company stockholders.
The Plan is intended to incentivise these individuals to continue providing the Company with outstanding performance, to generate superior returns to
Company stockholders, and to provide flexibility to the Company in its ability to motivate, attract, and retain the services of Employees and Consultants upon
whose judgment, interest, and special effort the successful conduct of the Company’s operation is largely dependent.

 
ARTICLE 2.

DEFINITIONS AND CONSTRUCTION
 

Wherever the following terms are used in the Plan they shall have the meanings specified below, unless the context clearly indicates otherwise. The
singular pronoun shall include the plural where the context so indicates.

 
2.1                                 “Applicable Accounting Standards” shall mean Generally Accepted Accounting Principles in the United States, International Financial

Reporting Standard or such other accounting principles or standards as may apply to the Company’s financial statements under United States federal
securities laws from time to time.

 
2.2                                 “Award” means an Option, a Restricted Stock award, a Stock Appreciation Right award, a Performance Share award, a Performance Stock

Unit award, a Dividend Equivalents award, a Stock Payment award, a Deferred Stock award, a Restricted Stock Unit award, an Other Stock-Based Award, a
Performance Bonus Award, or a Performance-Based Award granted to a Participant pursuant to the Plan.

 
2.3                                 “Award Agreement” means any written agreement, contract, or other instrument or document evidencing an Award, including through any

electronic medium.
 
2.4                                 “Board” means the Board of Directors of the Company.
 
2.5                                 “Change in Control” means and includes each of the following:

 
(a)                                  A transaction or series of transactions (other than an offering of Stock to the general public through a registration statement filed

with the Securities and Exchange Commission) whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and
14(d)(2) of the Exchange Act) (other than the Company, any of its Subsidiaries, an employee benefit plan maintained by the Company or any of its
Subsidiaries or a “person” that, prior to such transaction, directly or indirectly controls, is controlled by, or is under common control with, the
Company) directly or indirectly acquires beneficial ownership (within the meaning of Rule 13d-3 under the Exchange Act) of securities of the
Company possessing more than 50% of the total combined voting power of the Company’s securities outstanding immediately after such acquisition;
or

 
(b)                                 During any period of two consecutive years, individuals who, at the beginning of such period, constitute the Board together with

any new director(s) (other than a director designated by a person
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who shall have entered into an agreement with the Company to effect a transaction described in Section 2.4(a) or Section 2.4(c)) whose election by
the Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds of the directors then still in office
who either were directors at the beginning of the two year period or whose election or nomination for election was previously so approved, cease for
any reason to constitute a majority thereof; or

 
(c)                                  The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or

more intermediaries) of (x) a merger, consolidation, reorganization, or business combination or (y) a sale or other disposition of all or substantially
all of the Company’s assets in any single transaction or series of related transactions or (z) the acquisition of assets or stock of another entity, in each
case other than a transaction:

 
(i)                                     Which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent

(either by remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the
transaction, controls, directly or indirectly, the Company or owns, directly or indirectly, all or substantially all of the Company’s assets or
otherwise succeeds to the business of the Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a
majority of the combined voting power of the Successor Entity’s outstanding voting securities immediately after the transaction, and

 
(ii)                                  After which no person or group beneficially owns voting securities representing 50% or more of the combined voting

power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this Section 2.4(c)(ii) as
beneficially owning 50% or more of combined voting power of the Successor Entity solely as a result of the voting power held in the
Company prior to the consummation of the transaction; or
 
(d)                                 The Company’s stockholders approve a liquidation or dissolution of the Company.

 
The Committee shall have full and final authority, which shall be exercised in its discretion, to determine conclusively whether a Change in Control of the
Company has occurred pursuant to the above definition, and the date of the occurrence of such Change in Control and any incidental matters relating thereto.



 
2.6                                 “Code” means the Internal Revenue Code of 1986, as amended.
 
2.7                                 “Committee” means the committee of the Board described in Article 12.
 
2.8                                 “Consultant” means any consultant or adviser if:

 
(a)                                  The consultant or adviser renders bona fide services to the Company;
 
(b)                                 The services rendered by the consultant or adviser are not in connection with the offer or sale of securities in a capital-raising

transaction and do not directly or indirectly promote or maintain a market for the Company’s securities; and
 
(c)                                  The consultant or adviser is a natural person who has contracted directly with the Company to render such services.

 
2.9                                 “Covered Employee” means an Employee who is, or could be, a “covered employee” within the meaning of Section 162(m) of the Code.
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2.10                           “Deferred Stock” means a right to receive a specified number of shares of Stock during specified time periods pursuant to Article 8.
 
2.11                           “Disability” means that the Participant qualifies to receive long-term disability payments under the Company’s long-term disability

insurance program, as it may be amended from time to time.
 
2.12                           “Dividend Equivalents” means a right granted to a Participant pursuant to Article 8 to receive the equivalent value (in cash or Stock) of

dividends paid on Stock.
 
2.13                           “Effective Date” shall have the meaning set forth in Section 13.1.
 
2.14                           “Eligible Individual” means any person who is an Employee or a Consultant, as determined by the Committee.
 
2.15                           “Employee” means any officer or other employee (as defined in accordance with Section 3401(c) of the Code) of the Company or any

Subsidiary.
 
2.16                           “Exchange Act” means the Securities Exchange Act of 1934, as amended.
 
2.17                           “Fair Market Value” shall mean, as of any given date, the value of a share of Stock determined as follows:

 
(a)                                  If the Stock is listed on any established stock exchange (such as the New York Stock Exchange, the NASDAQ Global Market and

the NASDAQ Global Select Market) or national market system, its Fair Market Value shall be the closing sales price for a share of Stock as quoted
on such exchange or system for such date or, if there is no closing sales price for a share of Stock on the date in question, the closing sales price for a
share of Stock on the last preceding date for which such quotation exists, as reported in The Wall Street Journal or such other source as the
Committee deems reliable;

 
(b)                                 If the Common Stock is not listed on an established stock exchange or national market system, but the Common Stock is regularly

quoted by a recognized securities dealer, its Fair Market Value shall be the mean of the closing representative bid and asked prices for such date or, if
there are no bid and asked prices for a share of Stock on such date, the closing bid and low asked prices for a share of Stock on the last preceding
date for which such information exists, as reported in The Wall Street Journal or such other source as the Committee deems reliable; or

 
(c)                                  If the Stock is neither listed on an established stock exchange or a national market system nor regularly quoted by a recognized

securities dealer, its Fair Market Value shall be established by the Committee in good faith.
 
2.18                           “Full Value Award” means any Award other than an Option, SAR or other Award for which the Participant pays the intrinsic value

(whether directly or by forgoing a right to receive a cash payment from the Company).
 
2.19                           “Incentive Stock Option” means an Option that is intended to meet the requirements of Section 422 of the Code or any successor provision

thereto.
 
2.20                           “Non-Employee Director” means a member of the Board who qualifies as a “Non-Employee Director” as defined in Rule 16b-3(b)(3) of

the Exchange Act, or any successor definition adopted by the Board.
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2.21                           “Non-Qualified Stock Option” means an Option that is not intended to be an Incentive Stock Option.
 
2.22                           “Option” means a right granted to a Participant pursuant to Article 5 of the Plan to purchase a specified number of shares of Stock at a

specified price during specified time periods. An Option may be either an Incentive Stock Option or a Non-Qualified Stock Option.
 
2.23                           “Other Stock-Based Award” means an Award granted or denominated in Stock or units of Stock pursuant to Section 8.7 of the Plan.
 
2.24                           “Participant” means any Eligible Individual who, as a member of the Board, Consultant or Employee, has been granted an Award pursuant

to the Plan.
 



2.25                           “Performance-Based Award” means an Award granted to selected Covered Employees pursuant to Articles 6 and 8, but which is subject to
the terms and conditions set forth in Article 9. All Performance-Based Awards are intended to qualify as Qualified Performance-Based Compensation.

 
2.26                           “Performance Bonus Award” has the meaning set forth in Section 8.8.
 
2.27                           “Performance Criteria” means the criteria that the Committee selects for purposes of establishing the Performance Goal or Performance

Goals for an Award for a Performance Period. The Performance Criteria that will be used to establish Performance Goals are limited to the following:
(i) earnings before or after taxes (including earnings before interest, taxes, depreciation and amortization); (ii) net income; (iii) operating income;
(iv) earnings per share of Stock; (v) book value per share of Stock; (vi) return on equity; (vii) expense management; (viii) return on investment before or after
the cost of capital; (ix) improvements in capital structure; (x) profitability of an identifiable business unit or product; (xi) maintenance or improvement of
profit margins; (xii) Stock price; (xiii) market share; (xiv) revenues or sales; (xv) costs; (xvi) cash flow; (xvii) working capital; (xviii) return on assets;
(xix) cost reduction goals; (xx) return on sales; (xxi) gross margin; (xxii) debt reduction; (xxiii) new product launches; (xxiv) completion of joint ventures,
divestitures, acquisitions or other corporate transactions; (xxv) new business or expansion of customers or clients; or (xxvi) productivity improvement. The
foregoing criteria may relate to the Company, one or more of its Subsidiaries or one or more of its divisions or units or any combination of the foregoing, and
may be applied on an absolute basis and/or be relative to one or more peer group companies or indices, or any combination thereof, all as the Committee shall
determine.

 
2.28                           “Performance Goals” means, for a Performance Period, the goals established in writing by the Committee for the Performance Period

based upon the Performance Criteria. Depending on the Performance Criteria used to establish such Performance Goals, the Performance Goals may be
expressed in terms of overall Company performance or the performance of a division, business unit, or an individual. The achievement of each Performance
Goal shall be determined in accordance with Applicable Accounting Standards, to the extent applicable. The Committee may, in its sole discretion, provide
that one or more objectively determinable adjustments shall be made to one or more of the Performance Goals. Such adjustments may include one or more of
the following: (i) items related to a change in Applicable Accounting Standards; (ii) items relating to financing activities; (iii) expenses for restructuring or
productivity initiatives; (iv) other non-operating items; (v) items related to acquisitions; (vi) items attributable to the business operations of any entity
acquired by the Company during the Performance Period; (vii) items related to the disposal of a business or segment of a business; (viii) items related to
discontinued operations that do not qualify as a segment of a business under Applicable Accounting Standards; (ix) items attributable to any stock dividend,
stock split, combination or exchange of shares
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occurring during the Performance Period; or (x) any other items of significant income or expense which are determined to be appropriate adjustments;
(xi) items relating to unusual or extraordinary corporate transactions, events or developments, (xii) items related to amortization of acquired intangible assets;
(xiii) items that are outside the scope of the Company’s core, on-going business activities; or (xiv) items relating to any other unusual or nonrecurring events
or changes in applicable laws, accounting principles or business conditions. For all Awards intended to be Qualified Performance-Based Compensation, such
determinations shall be made within the time prescribed by, and otherwise in compliance with, Section 162(m) of the Code.

 
2.29                           “Performance Period” means the one or more periods of time, which may be of varying and overlapping durations, as the Committee may

select, over which the attainment of one or more Performance Goals will be measured for the purpose of determining a Participant’s right to, and the payment
of, a Performance-Based Award.

 
2.30                           “Performance Share” means a right granted to a Participant pursuant to Article 8, to receive Stock, the payment of which is contingent

upon achieving certain Performance Goals or other performance-based targets established by the Committee.
 
2.31                           “Performance Stock Unit” means a right granted to a Participant pursuant to Article 8, to receive Stock, the payment of which is contingent

upon achieving certain Performance Goals or other performance-based targets established by the Committee.
 
2.32                           “Plan” means this Amended and Restated Owens-Illinois, Inc. 2005 Incentive Award Plan, as it may be amended from time to time.
 
2.33                           “Qualified Performance-Based Compensation” means any compensation that is intended to qualify as “qualified performance-based

compensation” as described in Section 162(m)(4)(C) of the Code.
 
2.34                           “Restricted Stock” means Stock awarded to a Participant pursuant to Article 6 that is subject to certain restrictions and may be subject to

risk of forfeiture.
 
2.35                           “Restricted Stock Unit” means an Award granted pursuant to Section 8.6.
 
2.36                           “Securities Act” shall mean the Securities Act of 1933, as amended.
 
2.37                           “Stock” means the common stock of the Company, par value $0.01 per share, and such other securities of the Company that may be

substituted for Stock pursuant to Article 11.
 
2.38                           “Stock Appreciation Right” or “SAR” means a right granted pursuant to Article 7 to receive a payment equal to the excess of the Fair

Market Value of a specified number of shares of Stock on the date the SAR is exercised over the Fair Market Value on the date the SAR was granted as set
forth in the applicable Award Agreement.

 
2.39                           “Stock Payment” means (a) a payment in the form of shares of Stock, or (b) an option or other right to purchase shares of Stock, as part of

any bonus, deferred compensation or other arrangement, made in lieu of all or any portion of the compensation, granted pursuant to Article 8.
 
2.40                           “Subsidiary” means any “subsidiary corporation” as defined in Section 424(f) of the Code and any applicable regulations promulgated

thereunder or any other entity of which a majority of the outstanding voting stock or voting power is beneficially owned directly or indirectly by the
Company.

 
2.41                           “Successor Entity” shall have the meaning set forth in Section 2.4(c)(i).
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ARTICLE 3.

SHARES SUBJECT TO THE PLAN
 
3.1                                 Number of Shares.

 
(a)                                  Subject to Article 11 and Section 3.1(b), the aggregate number of shares of Stock which may be issued or transferred pursuant to

Awards under the Plan shall be 16,000,000 shares, provided, however, that such aggregate number of shares of Stock available for issuance under the
Plan shall be reduced by 1.75 shares for each share of Stock delivered in settlement of any Full Value Award.

 
(b)                                 To the extent that an Award terminates, expires, or lapses for any reason, any shares of Stock subject to the Award shall again be

available for the grant of an Award pursuant to the Plan. Any shares of Common Stock tendered or withheld to satisfy the grant or exercise price or
tax withholding obligation pursuant to any Award (other than an Option) shall be counted against the number of shares available under
Section 3.1(a). To the extent permitted by applicable law or any exchange rule, shares of Stock issued in assumption of, or in substitution for, any
outstanding awards of any entity acquired in any form of combination by the Company or any Subsidiary shall not be counted against shares of
Stock available for grant pursuant to this Plan. The payment of Dividend Equivalents in conjunction with any outstanding Awards shall not be
counted against the shares available for issuance under the Plan. For purposes of determining the number of shares available under Section 3.1(a),
shares of Common Stock subject to Stock Appreciation Rights shall be counted as one share for each Stock Appreciation Right awarded.
 
3.2                                 Stock Distributed.  Any Stock distributed pursuant to an Award may consist, in whole or in part, of authorized and unissued Stock, treasury

Stock or Stock purchased on the open market.
 
3.3                                 Limitation on Number of Shares Subject to Awards.  Notwithstanding any provision in the Plan to the contrary, and subject to Article 11, the

maximum number of shares of Stock with respect to one or more Awards that may be granted to any one Participant during a calendar year (measured from
the date of any grant) shall be 700,000 and the maximum aggregate dollar value of any Award designated to be paid solely in cash to any Covered Employee
during any calendar year which is intended to be a Performance Based Award shall not exceed $5,000,000.

 
ARTICLE 4.

ELIGIBILITY AND PARTICIPATION
 
4.1                                 Eligibility.  Each Eligible Individual shall be eligible to be granted one or more Awards pursuant to the Plan.
 
4.2                                 Participation.  Subject to the provisions of the Plan, the Committee may, from time to time, select from among all Eligible Individuals,

those to whom Awards shall be granted and shall determine the nature and amount of each Award. No Eligible Individual shall have any right to be granted an
Award pursuant to this Plan.

 
4.3                                 Foreign Participants.  In order to assure the viability of Awards granted to Participants employed in foreign countries, the Committee may

provide for such special terms as it may consider necessary or appropriate to accommodate differences in local law, tax policy, or custom. Moreover, the
Committee may approve such supplements to, or amendments, restatements, or alternative versions of, the Plan as it may consider necessary or appropriate
for such purposes without thereby affecting the terms of the Plan as in
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effect for any other purpose; provided, however, that no such supplements, amendments, restatements or alternative versions shall increase the share
limitations contained in Sections 3.1 and 3.3 of the Plan.

 
ARTICLE 5.

STOCK OPTIONS
 
5.1                                 General.  The Committee is authorized to grant Options to Eligible Individuals on the following terms and conditions:

 
(a)                                  Exercise Price.  The exercise price per share of Stock subject to an Option shall be determined by the Committee and set forth in

the Award Agreement; provided that the exercise price for any Option shall not be less than 100% of the Fair Market Value of a share of Stock on the
date of grant.

 
(b)                                 Time and Conditions of Exercise.  The Committee shall determine the time or times at which an Option may be exercised in whole

or in part; provided that the term of any Option granted under the Plan shall not exceed ten years and one day. The Committee shall also determine
the performance or other conditions, if any, that must be satisfied before all or part of an Option may be exercised.
 
5.2                                 Incentive Stock Options.  The terms of any Incentive Stock Options granted pursuant to the Plan must comply with the conditions and

limitations contained in Section 13.2 and this Section 5.2.
 
(a)                                  Eligibility.  Incentive Stock Options may be granted only to employees of the Company or any “subsidiary corporation” thereof

(within the meaning of Section 424(f) of the Code and the applicable regulations promulgated thereunder).
 
(b)                                 Exercise Price.  The exercise price per share of Stock shall be set by the Committee; provided that subject to Section 5.2(d) the

exercise price for any Incentive Stock Option shall not be less than 100% of the Fair Market Value on the date of grant.
 
(c)                                  Individual Dollar Limitation.  The aggregate Fair Market Value (determined as of the time the Option is granted) of all shares of

Stock with respect to which Incentive Stock Options are first exercisable by a Participant in any calendar year may not exceed $100,000 or such



other limitation as imposed by Section 422(d) of the Code, or any successor provision. To the extent that Incentive Stock Options are first
exercisable by a Participant in excess of such limitation, the excess shall be considered Non-Qualified Stock Options.

 
(d)                                 Ten Percent Owners.  An Incentive Stock Option shall be granted to any individual who, at the date of grant, owns stock

possessing more than ten percent of the total combined voting power of all classes of Stock of the Company only if such Option is granted at a price
that is not less than 110% of Fair Market Value on the date of grant and the Option is exercisable for no more than five years from the date of grant.

 
(e)                                  Notice of Disposition.  The Participant shall give the Company prompt notice of any disposition of shares of Stock acquired by

exercise of an Incentive Stock Option within (i) two years from the date of grant of such Incentive Stock Option or (ii) one year after the transfer of
such shares of Stock to the Participant.

 
(f)                                    Right to Exercise.  During a Participant’s lifetime, an Incentive Stock Option may be exercised only by the Participant.
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5.3                                 Substitution of Stock Appreciation Rights.  The Committee may provide in the Award Agreement evidencing the grant of an Option that the

Committee, in its sole discretion, shall have the right to substitute a Stock Appreciation Right for such Option at any time prior to or upon exercise of such
Option, subject to the provisions of Section 7.2 hereof; provided that such Stock Appreciation Right shall be exercisable with respect to the same number of
shares of Stock for which such substituted Option would have been exercisable.

 
ARTICLE 6.

RESTRICTED STOCK AWARDS
 
6.1                                 Grant of Restricted Stock.  The Committee is authorized to make Awards of Restricted Stock to any Eligible Individual selected by the

Committee in such amounts and subject to such terms and conditions as determined by the Committee. All Awards of Restricted Stock shall be evidenced by
a written Restricted Stock Award Agreement.

 
6.2                                 Issuance and Restrictions.  Subject to Section 10.6, Restricted Stock shall be subject to such restrictions on transferability and other

restrictions as the Committee may impose (including, without limitation, limitations on the right to vote Restricted Stock or the right to receive dividends on
the Restricted Stock). These restrictions may lapse separately or in combination at such times, pursuant to such circumstances, in such installments, or
otherwise, as the Committee determines at the time of the grant of the Award or thereafter.

 
6.3                                 Forfeiture.  Except as otherwise determined by the Committee at the time of the grant of the Award or thereafter, upon termination of

employment or service during the applicable restriction period, Restricted Stock that is at that time subject to restrictions shall be forfeited; provided, however,
that, except as otherwise provided by Section 10.6, the Committee may (a) provide in any Restricted Stock Award Agreement that restrictions or forfeiture
conditions relating to Restricted Stock will be waived in whole or in part in the event of terminations resulting from specified causes, and (b) in other cases
waive in whole or in part restrictions or forfeiture conditions relating to Restricted Stock.

 
6.4                                 Certificates for Restricted Stock.  Restricted Stock granted pursuant to the Plan may be evidenced in such manner as the Committee shall

determine. Certificates or book entries evidencing shares of Restricted Stock must include an appropriate legend referring to the terms, conditions, and
restrictions applicable to such Restricted Stock, and the Company may, in it sole discretion, retain physical possession of any stock certificate until such time
as all applicable restrictions lapse.

 
ARTICLE 7.

STOCK APPRECIATION RIGHTS
 
7.1                                 Grant of Stock Appreciation Rights.

 
(a)                                  The Committee is authorized to grant Stock Appreciation Rights to Eligible Individuals from time to time, in its sole discretion, on

such terms and conditions as it may determine consistent with the Plan; provided, however, that the term of any Stock Appreciation Right shall not
be more than ten (10) years from the date of grant.

 
(b)                                 A Stock Appreciation Right shall entitle the Participant (or other person entitled to exercise the Stock Appreciation Right pursuant

to the Plan) to exercise all or a specified portion of the Stock Appreciation Right (to the extent then exercisable pursuant to its terms) and to receive
from the
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Company an amount determined by multiplying the difference obtained by subtracting the exercise price per share of the Stock Appreciation Right
from the Fair Market Value on the date of exercise of the Stock Appreciation Right by the number of shares of Common Stock with respect to which
the Stock Appreciation Right shall have been exercised, subject to any limitations the Committee may impose. The exercise price per share of Stock
subject to each Stock Appreciation Right shall be set by the Committee, but shall not be less than 100% of the Fair Market Value on the date the
Stock Appreciation Right is granted.
 
7.2                                 Form of Payment.  Payment of the amounts determined under Section 7.1(b) shall be in cash, shares of Common Stock (based on its Fair

Market Value as of the date the Stock Appreciation Right is exercised), or a combination of both, as determined by the Committee.
 

ARTICLE 8.
OTHER TYPES OF AWARDS

 
8.1                                 Performance Share Awards.  Any Participant selected by the Committee may be granted one or more Performance Share awards which

shall be denominated in a number of shares of Stock and which may be linked to any one or more of the Performance Criteria or other specific performance



criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the Committee. In
making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the specific type of award) the
contributions, responsibilities and other compensation of the particular Participant.

 
8.2                                 Performance Stock Units.  Any Participant selected by the Committee may be granted one or more Performance Stock Unit awards which

shall be denominated in units of value including dollar value of shares of Stock and which may be linked to any one or more of the Performance Criteria or
other specific performance criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods
determined by the Committee. In making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the
specific type of award) the contributions, responsibilities and other compensation of the particular Participant.

 
8.3                                 Dividend Equivalents.

 
(a)                                  Any Participant selected by the Committee may be granted Dividend Equivalents based on the dividends declared on the shares of

Stock that are subject to any Award, to be credited as of dividend payment dates, during the period between the date the Award is granted and the
date the Award is exercised, vests or expires, as determined by the Committee. Such Dividend Equivalents shall be converted to cash or additional
shares of Stock by such formula and at such time and subject to such limitations as may be determined by the Committee. No Dividend Equivalent
will be paid to a Participant unless and until the Award to which such Dividend Equivalent relates vests.

 
(b)                                 Notwithstanding the foregoing, no Dividend Equivalents shall be payable with respect to Options or Stock Appreciation Rights.

 
8.4                                 Stock Payments.  Any Participant selected by the Committee may receive Stock Payments in the manner determined from time to time by

the Committee; provided, that unless otherwise determined by the Committee such Stock Payments shall be made in lieu of base salary, bonus, or other cash
compensation otherwise payable to such Participant. The number of shares shall be determined by the Committee and may be based upon the Performance
Criteria or other specific performance criteria
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determined appropriate by the Committee, determined on the date such Stock Payment is made or on any date thereafter.

 
8.5                                 Deferred Stock.  Any Participant selected by the Committee may be granted an award of Deferred Stock in the manner determined from

time to time by the Committee. The number of shares of Deferred Stock shall be determined by the Committee and may be linked to the Performance Criteria
or other specific performance criteria determined to be appropriate by the Committee, in each case on a specified date or dates or over any period or periods
determined by the Committee subject to Section 10.6. Stock underlying a Deferred Stock award will not be issued until the Deferred Stock award has vested,
pursuant to a vesting schedule or performance criteria set by the Committee. Unless otherwise provided by the Committee, a Participant awarded Deferred
Stock shall have no rights as a Company stockholder with respect to such Deferred Stock until such time as the Deferred Stock Award has vested and the
Stock underlying the Deferred Stock Award has been issued.

 
8.6                                 Restricted Stock Units.  The Committee is authorized to make Awards of Restricted Stock Units to any Participant selected by the

Committee in such amounts and subject to such terms and conditions as determined by the Committee. At the time of grant, the Committee shall specify the
date or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, and may specify such conditions to vesting as it deems
appropriate subject to Section 10.6. At the time of grant, the Committee shall specify the maturity date applicable to each grant of Restricted Stock Units
which shall be no earlier than the vesting date or dates of the Award and may be determined at the election of the grantee. On the maturity date, the Company
shall, subject to Section 10.5(b), transfer to the Participant one unrestricted, fully transferable share of Stock for each Restricted Stock Unit scheduled to be
paid out on such date and not previously forfeited. The Committee shall specify the purchase price, if any, to be paid by the grantee to the Company for such
shares of Stock.

 
8.7                                 Other Stock-Based Awards.  Any Participant selected by the Committee may be granted one or more Awards that provide Participants with

shares of Stock or the right to purchase shares of Stock or that have a value derived from the value of, or an exercise or conversion privilege at a price related
to, or that are otherwise payable in shares of Stock and which may be linked to any one or more of the Performance Criteria or other specific performance
criteria determined appropriate by the Committee, in each case on a specified date or dates or over any period or periods determined by the Committee subject
to Section 10.6. In making such determinations, the Committee shall consider (among such other factors as it deems relevant in light of the specific type of
Award) the contributions, responsibilities and other compensation of the particular Participant.

 
8.8                                 Performance Bonus Awards.  Any Participant selected by the Committee may be granted one or more Performance-Based Awards in the

form of a cash bonus (a “Performance Bonus Award”) payable upon the attainment of Performance Goals that are established by the Committee and relate to
one or more of the Performance Criteria, in each case on a specified date or dates or over any period or periods determined by the Committee subject to
Section 10.6. Any such Performance Bonus Award paid to a Covered Employee shall be based upon objectively determinable bonus formulas established in
accordance with Article 9.

 
8.9                                 Term.  Except as otherwise provided herein, the term of any Award of Performance Shares, Performance Stock Units, Dividend

Equivalents, Stock Payments, Deferred Stock, Restricted Stock Units or Other Stock-Based Award shall be set by the Committee in its discretion.
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8.10                           Exercise or Purchase Price.  The Committee may establish the exercise or purchase price, if any, of any Award of Performance Shares,

Performance Stock Units, Deferred Stock, Stock Payments, Restricted Stock Units or Other Stock-Based Award; provided, however, that such price shall not
be less than the par value of a share of Stock on the date of grant, unless otherwise permitted by applicable state law.

 
8.11                           Exercise Upon Termination of Employment or Service.  An Award of Performance Shares, Performance Stock Units, Dividend Equivalents,

Deferred Stock, Stock Payments, Restricted Stock Units and Other Stock-Based Award shall only be exercisable or payable while the Participant is an
Employee or Consultant, as applicable; provided, however, that the Committee in its sole and absolute discretion may provide that an Award of Performance
Shares, Performance Stock Units, Dividend Equivalents, Stock Payments, Deferred Stock, Restricted Stock Units or Other Stock-Based Award may be



exercised or paid subsequent to a termination of employment or service, as applicable, or following a Change in Control of the Company, or because of the
Participant’s retirement, death or Disability, or otherwise; provided, however, that any such provision with respect to Performance Shares or Performance
Stock Units shall be subject to the requirements of Section 162(m) of the Code that apply to Qualified Performance-Based Compensation.

 
8.12                           Form of Payment.  Payments with respect to any Awards granted under this Article 8 shall be made in cash, in Stock or a combination of

both, as determined by the Committee.
 

ARTICLE 9.
PERFORMANCE-BASED AWARDS

 
9.1                                 Purpose.  The purpose of this Article 9 is to provide the Committee the ability to qualify Awards other than Options and SARs and that are

granted pursuant to Articles 6 and 8 as Qualified Performance-Based Compensation. If the Committee, in its discretion, decides to grant a Performance-Based
Award to a Covered Employee, the provisions of this Article 9 shall control over any contrary provision contained in Articles 6 or 8; provided, however, that
the Committee may in its discretion grant Awards to Covered Employees that are based on Performance Criteria or Performance Goals but that do not satisfy
the requirements of this Article 9.

 
9.2                                 Applicability.  This Article 9 shall apply only to those Covered Employees selected by the Committee to receive Performance-Based

Awards. The designation of a Covered Employee as a Participant for a Performance Period shall not in any manner entitle the Participant to receive an Award
for the period. Moreover, designation of a Covered Employee as a Participant for a particular Performance Period shall not require designation of such
Covered Employee as a Participant in any subsequent Performance Period and designation of one Covered Employee as a Participant shall not require
designation of any other Covered Employees as a Participant in such period or in any other period.

 
9.3                                 Procedures with Respect to Performance-Based Awards.  To the extent necessary to comply with the Qualified Performance-Based

Compensation requirements of Section 162(m)(4)(C) of the Code, with respect to any Award granted under Articles 6 and 8 which may be granted to one or
more Covered Employees, no later than ninety (90) days following the commencement of any fiscal year in question or any other designated fiscal period or
period of service (or such other time as may be required or permitted by Section 162(m) of the Code), the Committee shall, in writing, (a) designate one or
more Covered Employees, (b) select the Performance Criteria applicable to the Performance Period, (c) establish the Performance Goals, and amounts of such
Awards, as applicable, which may be earned for such
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Performance Period, and (d) specify the relationship between Performance Criteria and the Performance Goals and the amounts of such Awards, as
applicable, to be earned by each Covered Employee for such Performance Period. Following the completion of each Performance Period, the Committee shall
certify in writing whether the applicable Performance Goals have been achieved for such Performance Period. In determining the amount earned by a
Covered Employee, the Committee shall have the right to reduce or eliminate (but not to increase) the amount payable at a given level of performance to take
into account additional factors that the Committee may deem relevant to the assessment of individual or corporate performance for the Performance Period.

 
9.4                                 Payment of Performance-Based Awards.  Unless otherwise provided in the applicable Award Agreement, a Participant must be employed

by the Company or a Subsidiary on the day a Performance-Based Award for such Performance Period is paid to the Participant. Furthermore, a Participant
shall be eligible to receive payment pursuant to a Performance-Based Award for a Performance Period only if the Performance Goals for such period are
achieved.

 
9.5                                 Additional Limitations.  Notwithstanding any other provision of the Plan, any Award which is granted to a Covered Employee and is

intended to constitute Qualified Performance-Based Compensation shall be subject to any additional limitations set forth in Section 162(m) of the Code
(including any amendment to Section 162(m) of the Code) or any regulations or rulings issued thereunder that are requirements for qualification as qualified
performance-based compensation as described in Section 162(m)(4)(C) of the Code, and the Plan shall be deemed amended to the extent necessary to
conform to such requirements.

 
ARTICLE 10.

PROVISIONS APPLICABLE TO AWARDS
 
10.1                           Stand-Alone and Tandem Awards.  Awards granted pursuant to the Plan may, in the discretion of the Committee, be granted either alone, in

addition to, or in tandem with, any other Award granted pursuant to the Plan. Awards granted in addition to or in tandem with other Awards may be granted
either at the same time as or at a different time from the grant of such other Awards.

 
10.2                           Award Agreement.  Awards under the Plan shall be evidenced by Award Agreements that set forth the terms, conditions and limitations for

each Award which may include the term of an Award, the provisions applicable in the event the Participant’s employment or service terminates, and the
Company’s authority to unilaterally or bilaterally amend, modify, suspend, cancel or rescind an Award.

 
10.3                           Limits on Transfer.  No right or interest of a Participant in any Award may be pledged, encumbered, or hypothecated to or in favor of any

party other than the Company or a Subsidiary, or shall be subject to any lien, obligation, or liability of such Participant to any other party other than the
Company or a Subsidiary. Except as otherwise provided by the Committee, no Award shall be assigned, transferred, or otherwise disposed of by a Participant
other than by will or the laws of descent and distribution. The Committee by express provision in the Award or an amendment thereto may permit an Award
(other than an Incentive Stock Option) to be transferred to, exercised by and paid to certain persons or entities related to the Participant, including but not
limited to members of the Participant’s family, charitable institutions, or trusts or other entities whose beneficiaries or beneficial owners are members of the
Participant’s family and/or charitable institutions, or to such other persons or entities as may be expressly approved by the Committee, pursuant to such
conditions and procedures as the Committee may establish. Any permitted transfer shall be subject to the condition that the Committee receive evidence
satisfactory to it that the
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transfer is being made for estate and/or tax planning purposes (or to a “blind trust” in connection with the Participant’s termination of employment or service
with the Company or a Subsidiary to assume a position with a governmental, charitable, educational or similar non-profit institution) and on a basis consistent
with the Company’s lawful issue of securities.

 
10.4                           Beneficiaries.  Notwithstanding Section 10.3, a Participant may, in the manner determined by the Committee, designate a beneficiary to

exercise the rights of the Participant and to receive any distribution with respect to any Award upon the Participant’s death. A beneficiary, legal guardian,
legal representative, or other person claiming any rights pursuant to the Plan is subject to all terms and conditions of the Plan and any Award Agreement
applicable to the Participant, except to the extent the Plan and Award Agreement otherwise provide, and to any additional restrictions deemed necessary or
appropriate by the Committee. If the Participant is married and resides in a community property state, a designation of a person other than the Participant’s
spouse as his or her beneficiary with respect to more than 50% of the Participant’s interest in the Award shall not be effective without the prior written consent
of the Participant’s spouse. If no beneficiary has been designated or survives the Participant, payment shall be made to the person entitled thereto pursuant to
the Participant’s will or the laws of descent and distribution. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant at
any time provided the change or revocation is filed with the Committee.

 
10.5                           Stock Certificates; Book Entry Procedures.

 
(a)                                  Notwithstanding anything herein to the contrary, the Company shall not be required to issue or deliver any certificates evidencing

shares of Stock pursuant to the exercise of any Award, unless and until the Board has determined, with advice of counsel, that the issuance and
delivery of such certificates is in compliance with all applicable laws, regulations of governmental authorities and, if applicable, the requirements of
any exchange on which the shares of Stock are listed or traded. All Stock certificates delivered pursuant to the Plan are subject to any stop-transfer
orders and other restrictions as the Committee deems necessary or advisable to comply with federal, state, or foreign jurisdiction, securities or other
laws, rules and regulations and the rules of any national securities exchange or automated quotation system on which the Stock is listed, quoted, or
traded. The Committee may place legends on any Stock certificate to reference restrictions applicable to the Stock. In addition to the terms and
conditions provided herein, the Board may require that a Participant make such reasonable covenants, agreements, and representations as the Board,
in its discretion, deems advisable in order to comply with any such laws, regulations, or requirements. The Committee shall have the right to require
any Participant to comply with any timing or other restrictions with respect to the settlement or exercise of any Award, including a window-period
limitation, as may be imposed in the discretion of the Committee.

 
(b)                                 Notwithstanding any other provision of the Plan, unless otherwise determined by the Committee or required by any applicable law,

rule or regulation, the Company shall not deliver to any Participant certificates evidencing shares of Stock issued in connection with any Award and
instead such shares of Stock shall be recorded in the books of the Company (or, as applicable, its transfer agent or stock plan administrator).
 
10.6                           Full Value Award Vesting Limitations.  Notwithstanding any other provision of this Plan to the contrary, Full Value Awards made to

Employees or Consultants shall become vested over a period of not less than three years (or, in the case of vesting based upon the attainment of Performance
Goals or other performance based objectives, over a period of not less than one year) following the date the Award is
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made; provided, however, that, notwithstanding the foregoing, Full Value Awards that result in the issuance of an aggregate of up to 5% of the shares of Stock
available pursuant to Section 3.1(a) may be granted to any one or more Participants without respect to such minimum vesting provisions.

 
10.7                           Paperless Administration.  In the event that the Company establishes, for itself or using the services of a third party, an automated system

for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then the paperless
documentation, granting or exercise of Awards by a Participant may be permitted through the use of such an automated system.

 
10.8                           Payment.  The Committee shall determine the methods by which Participants may make payment with respect to any Awards granted under

the Plan, which shall include, without limitation: (i) cash, (ii) promissory note bearing interest at no less than such rate as shall then preclude the imputation of
interest under the Code, (iii) shares of Stock held for such period of time as may be required by the Committee in order to avoid adverse accounting
consequences and having a Fair Market Value on the date of delivery equal to the aggregate exercise price of the Option or exercised portion thereof, or
(iv) other property acceptable to the Committee (including through the delivery of a notice that the Participant has placed a market sell order with a broker
with respect to shares of Stock then issuable upon exercise of the Option, and that the broker has been directed to pay a sufficient portion of the net proceeds
of the sale to the Company in satisfaction of the Option exercise price; provided that payment of such proceeds is then made to the Company upon settlement
of such sale), and the methods by which shares of Stock shall be delivered or deemed to be delivered to Participants. Notwithstanding any other provision of
the Plan to the contrary, no Participant shall be permitted to make payment on any Award granted under the Plan with a loan or other extension of credit from
the Company.

 
ARTICLE 11.

CHANGES IN CAPITAL STRUCTURE
 
11.1                           Adjustments.

 
(a)                                  In the event of any stock dividend, stock split, combination or exchange of shares, merger, consolidation, spin-off, recapitalization,

distribution of Company assets to stockholders (other than normal cash dividends), or any other corporate event affecting the Stock or the share price
of the Stock, the Committee shall make such proportionate and equitable adjustments, if any, as the Committee in its discretion deems appropriate to
reflect such changes with respect to (i) the aggregate number and type of shares that may be issued under the Plan (including, but not limited to,
adjustments of the limitations in Sections 3.1 and 3.3); (ii) the terms and conditions of any outstanding Awards (including, without limitation, any
applicable performance targets or criteria with respect thereto); and/or (iii) the grant or exercise price per share for any outstanding Awards under the
Plan. Any adjustment affecting an Award intended as Qualified Performance-Based Compensation shall be made consistent with the requirements of
Section 162(m) of the Code.

 
(b)                                 In the event of any transaction or event described in Section 11.1(a) or any unusual or nonrecurring transactions or events affecting

the Company, any affiliate of the Company, or the financial statements of the Company or any affiliate (including without limitation any Change in
Control), or of changes in applicable laws, regulations or accounting principles, and whenever the Committee determines that action is appropriate in
order to prevent the dilution or enlargement of the benefits or potential benefits intended to be made available under the Plan or with respect to any
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Award under the Plan, to facilitate such transactions or events or to give effect to such changes in laws, regulations or principles, the Committee, in
its sole discretion and on such terms and conditions as it deems appropriate, either by amendment of the terms of any outstanding Awards or by
action taken prior to the occurrence of such transaction or event and either automatically or upon the Participant’s request, is hereby authorized to
take any one or more of the following actions:

 
(i)                                     To provide for either (A) termination of any such Award in exchange for an amount of cash and/or other property, if any,

equal to the amount that would have been attained upon the exercise of such Award or realization of the Participant’s rights (and, for the
avoidance of doubt, if as of the date of the occurrence of the transaction or event described in this Section 11.1(b) the Committee determines
in good faith that no amount would have been attained upon the exercise of such Award or realization of the Participant’s rights, then such
Award may be terminated by the Company without payment) or (B) the replacement of such Award with other rights or property selected by
the Committee in its sole discretion having an aggregate value not exceeding the amount that could have been attained upon the exercise of
such Award or realization of the Participant’s rights had such Award been currently exercisable or payable or fully vested;

 
(ii)                                  To provide that such Award be assumed by the successor or survivor corporation, or a parent or subsidiary thereof, or

shall be substituted for by similar options, rights or awards covering the stock of the successor or survivor corporation, or a parent or
subsidiary thereof, with appropriate adjustments as to the number and kind of shares and prices; and

 
(iii)                               To make adjustments in the number and type of shares of Stock (or other securities or property) subject to outstanding

Awards, and in the number and kind of outstanding Restricted Stock or Deferred Stock and/or in the terms and conditions of (including the
grant or exercise price), and the criteria included in, outstanding options, rights and awards and options, rights and awards which may be
granted in the future;

 
(iv)                              To provide that such Award shall be exercisable or payable or fully vested with respect to all shares covered thereby,

notwithstanding anything to the contrary in the Plan or the applicable Award Agreement; and
 
(v)                                 To provide that the Award cannot vest, be exercised or become payable after such event.

 
11.2                           Impact of a Change in Control.  Subject to any applicable requirements of Section 409A of the Code, upon or in anticipation of, a Change

in Control, the Committee, in its sole and absolute discretion, may (a) cause any and all Awards outstanding hereunder to become fully exercisable, (b) cause
all forfeiture conditions to lapse and to terminate at a specific time in the future, including but not limited to the date of such Change in Control, (c) give each
Participant the right to exercise such Awards during a period of time as the Committee, in its sole and absolute discretion, shall determine, and/or (d) cause
any and all Awards outstanding hereunder to terminate at a specific time in the future, including but not limited to the date of such Change in Control. In the
event that the terms of any agreement between the Company or any Company Subsidiary or affiliate and a Participant contains provisions that conflict with
and are more restrictive than the provisions of this Section 11.2, this Section 11.2 shall prevail and control and the more restrictive terms of such agreement
(and only such terms) shall be of no force or effect.

 
11.3                           Outstanding Awards—Certain Mergers.  Subject to any required action by the stockholders of the Company, in the event that the Company

shall be the surviving corporation in any merger or consolidation (except a merger or consolidation as a result of which the holders of shares of Stock receive
securities of another corporation), each Award outstanding on the date of such merger or consolidation
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shall pertain to and apply to the securities that a holder of the number of shares of Stock subject to such Award would have received in such merger or
consolidation.

 
11.4                           Outstanding Awards—Other Changes.  In the event of any other change in the capitalization of the Company or corporate change other than

those specifically referred to in this Article 11, the Committee may, in its sole and absolute discretion, make such adjustments in the number and kind of
shares or other securities subject to Awards outstanding on the date on which such change occurs and in the per share grant or exercise price of each Award as
the Committee may consider appropriate to prevent dilution or enlargement of rights hereunder.

 
11.5                           No Other Rights.  Except as expressly provided in the Plan, no Participant shall have any rights by reason of any subdivision or

consolidation of shares of stock of any class, the payment of any dividend, any increase or decrease in the number of shares of stock of any class or any
dissolution, liquidation, merger, or consolidation of the Company or any other corporation. Except as expressly provided in the Plan or pursuant to action of
the Committee under the Plan, no issuance by the Company of shares of stock of any class, or securities convertible into shares of stock of any class, shall
affect, and no adjustment by reason thereof shall be made with respect to, the number of shares of Stock subject to an Award or the grant or exercise price of
any Award.

 
ARTICLE 12.

ADMINISTRATION
 
12.1                           Committee.  The Compensation Committee (or another committee or a subcommittee of the Board assuming the functions of the

Committee under the Plan) shall administer the Plan (except as otherwise permitted herein) and shall consist solely of two or more Non-Employee Directors
appointed by and holding office at the pleasure of the Board, each of whom is intended to qualify as both a “non-employee director” as defined by Rule 16b-3
of the Exchange Act or any successor rule, an “outside director” for purposes of Section 162(m) of the Code and an “independent director” under the rules of
the New York Stock Exchange (or other principal securities market on which shares of Common Stock are traded); provided, that any action taken by the
Committee shall be valid and effective, whether or not members of the Committee at the time of such action are later determined not to have satisfied the
requirements for membership set forth in this Section 12.l or otherwise provided in any charter of the Committee. Except as may otherwise be provided in any
charter of the Committee, appointment of Committee members shall be effective upon acceptance of appointment. Committee members may resign at any
time by delivering written notice to the Board. Vacancies in the Committee may only be filled by the Board. Notwithstanding the foregoing, (a) the full Board,



acting by a majority of its members in office, shall conduct the general administration of the Plan with respect to Awards granted to Non-Employee Directors
and (b) the Board or Committee may delegate its authority hereunder to the extent permitted by Section 12.5.

 
12.2                           Action by the Committee.  Unless otherwise established by the Board or in any charter of the Committee, a majority of the Committee shall

constitute a quorum and the acts of a majority of the members present at any meeting at which a quorum is present, and acts approved in writing by all
members of the Committee in lieu of a meeting, shall be deemed the acts of the Committee. Each member of the Committee is entitled to, in good faith, rely
or act upon any report or other information furnished to that member by any officer or other employee of the Company or any Subsidiary, the Company’s
independent certified public accountants, or any executive compensation consultant or other professional retained by the Company to assist in the
administration of the Plan
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12.3                           Authority of Committee.  Subject to any specific designation in the Plan, the Committee has the exclusive power, authority and discretion

to:
 
(a)                                  Designate Participants to receive Awards;
 
(b)                                 Determine the type or types of Awards to be granted to each Participant;
 
(c)                                  Determine the number of Awards to be granted and the number of shares of Stock to which an Award will relate;
 
(d)                                 Determine the terms and conditions of any Award granted pursuant to the Plan, including, but not limited to, the exercise price,

grant price, or purchase price, any reload provision, any restrictions or limitations on the Award, any schedule for lapse of forfeiture restrictions or
restrictions on the exercisability of an Award, and accelerations or waivers thereof, any provisions related to noncompetition and recapture of gain on
an Award, based in each case on such considerations as the Committee in its sole discretion determines; provided, however, that the Committee shall
not have the authority to accelerate the vesting or waive the forfeiture of any Performance-Based Awards;

 
(e)                                  Determine whether, to what extent, and pursuant to what circumstances an Award may be settled in, or the exercise price of an

Award may be paid in, cash, Stock, other Awards, or other property, or an Award may be canceled, forfeited, or surrendered;
 
(f)                                    Prescribe the form of each Award Agreement, which need not be identical for each Participant;
 
(g)                                 Decide all other matters that must be determined in connection with an Award;
 
(h)                                 Establish, adopt, or revise any rules and regulations as it may deem necessary or advisable to administer the Plan;
 
(i)                                     Interpret the terms of, and any matter arising pursuant to, the Plan or any Award Agreement; and
 
(j)                                     Make all other decisions and determinations that may be required pursuant to the Plan or as the Committee deems necessary or

advisable to administer the Plan.
 
12.4                           Decisions Binding.  The Committee’s interpretation of the Plan, any Awards granted pursuant to the Plan, any Award Agreement and all

decisions and determinations by the Committee with respect to the Plan are final, binding, and conclusive on all parties.
 
12.5                           Delegation of Authority.  To the extent permitted by applicable law, the Committee may from time to time delegate to a committee of one or

more members of the Board or one or more officers of the Company the authority to grant or amend Awards to Participants other than (a) senior executives of
the Company who are subject to Section 16 of the Exchange Act, (b) Covered Employees, or (c) officers of the Company (or members of the Board) to whom
authority to grant or amend Awards has been delegated hereunder. Any delegation hereunder shall be subject to the restrictions and limits that the Committee
specifies at the time of such delegation, and the Committee may at any time rescind the authority so delegated or appoint a new delegatee. At all times, the
delegatee appointed under this Section 12.5 shall serve in such capacity at the pleasure of the Committee.
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ARTICLE 13.

EFFECTIVE AND EXPIRATION DATE
 
13.1                           Effective Date.  The Plan was originally adopted effective on May 11, 2005, the date it was originally approved by the Company’s

stockholders. This Amended and Restated Plan will be effective on the date it is approved by the affirmative vote of the holders of a majority of the shares of
stock of the Company present or represented and entitled to vote at the 2009 annual meeting if such meeting is duly held in accordance with the applicable
provisions of the Company’s Bylaws (the “Restatement Effective Date”).

 
13.2                           Expiration Date.  The Plan will expire on, and no Incentive Stock Option or other Award may be granted pursuant to the Plan after the

tenth anniversary of the Restatement Effective Date. Any Awards that are outstanding on the tenth anniversary of the Restatement Effective Date shall remain
in force according to the terms of the Plan and the applicable Award Agreement.

 
ARTICLE 14.

AMENDMENT, MODIFICATION, AND TERMINATION
 
14.1                           Amendment, Modification And Termination.  With the approval of the Board, at any time and from time to time, the Committee may

terminate, amend or modify the Plan; provided, however, that (a) to the extent necessary and desirable to comply with any applicable law, regulation, or stock
exchange rule, the Company shall obtain stockholder approval of any Plan amendment in such a manner and to such a degree as required, and (b) except as
permitted under Article 11, stockholder approval is required for any amendment to the Plan that (i) increases the number of shares available under the Plan



(other than any adjustment as provided by Article 11), (ii) permits the Committee to grant Options or SARs with an exercise price that is below Fair Market
Value on the date of grant, (iii) permits the Committee to extend the exercise period for an Option or Stock Appreciation Right beyond ten years from the date
of grant, (iv) reduce the exercise price per share of any outstanding Option or Stock Appreciation Right granted under the Plan, (v) cancel any Option or
Stock Appreciation Right in exchange for cash or another Award when the Option or Stock Appreciation Right’s price per share exceeds the Fair Market
Value of a share of Common Stock, or (vi) results in a material increase in benefits or a change in eligibility requirements.

 
14.2                           Awards Previously Granted.  No termination, amendment, or modification of the Plan shall adversely affect in any material way any Award

previously granted pursuant to the Plan without the prior written consent of the Participant.
 

ARTICLE 15.
GENERAL PROVISIONS

 
15.1                           No Rights to Awards.  No Eligible Individual or other person shall have any claim to be granted any Award pursuant to the Plan, and neither

the Company nor the Committee is obligated to treat Eligible Individuals, Participants or any other persons uniformly.
 
15.2                           No Stockholders Rights.  Except as otherwise provided herein, a Participant shall have none of the rights of a stockholder with respect to

shares of Stock covered by any Award until the Participant becomes the record owner of such shares of Stock.
 
15.3                           Withholding.  The Company or any Subsidiary shall have the authority and the right to deduct or withhold, or require a Participant to remit

to the Company, an amount sufficient to satisfy federal, state,
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local and foreign taxes (including the Participant’s FICA obligation) required by law to be withheld with respect to any taxable event concerning a Participant
arising as a result of this Plan. The Committee may in its discretion and in satisfaction of the foregoing requirement allow a Participant to elect to have the
Company withhold shares of Stock otherwise issuable under an Award (or allow the return of shares of Stock) having a Fair Market Value equal to the sums
required to be withheld. Notwithstanding any other provision of the Plan, the number of shares of Stock which may be withheld with respect to the issuance,
vesting, exercise or payment of any Award (or which may be repurchased from the Participant of such Award within six months (or such other period as may
be determined by the Committee) after such shares of Stock were acquired by the Participant from the Company) in order to satisfy the Participant’s federal,
state, local and foreign income and payroll tax liabilities with respect to the issuance, vesting, exercise or payment of the Award shall be limited to the number
of shares which have a Fair Market Value on the date of withholding or repurchase equal to the aggregate amount of such liabilities based on the minimum
statutory withholding rates for federal, state, local and foreign income tax and payroll tax purposes that are applicable to such supplemental taxable income.

 
15.4                           No Right to Employment or Services.  Nothing in the Plan or any Award Agreement shall interfere with or limit in any way the right of the

Company or any Subsidiary to terminate any Participant’s employment or services at any time, nor confer upon any Participant any right to continue in the
employ or service of the Company or any Subsidiary.

 
15.5                           Unfunded Status of Awards.  The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any payments not

yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Award Agreement shall give the Participant any rights that are greater
than those of a general creditor of the Company or any Subsidiary.

 
15.6                           Indemnification.  To the extent allowable pursuant to applicable law, each member of the Committee or of the Board shall be indemnified

and held harmless by the Company from any loss, cost, liability, or expense that may be imposed upon or reasonably incurred by such member in connection
with or resulting from any claim, action, suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action
or failure to act pursuant to the Plan and against and from any and all amounts paid by him or her in satisfaction of judgment in such action, suit, or
proceeding against him or her; provided he or she gives the Company an opportunity, at its own expense, to handle and defend the same before he or she
undertakes to handle and defend it on his or her own behalf. The foregoing right of indemnification shall not be exclusive of any other rights of
indemnification to which such persons may be entitled pursuant to the Company’s Certificate of Incorporation or Bylaws, as a matter of law, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless.

 
15.7                           Relationship to other Benefits.  No payment pursuant to the Plan shall be taken into account in determining any benefits pursuant to any

pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except to the extent otherwise
expressly provided in writing in such other plan or an agreement thereunder.

 
15.8                           Expenses.  The expenses of administering the Plan shall be borne by the Company and its Subsidiaries.
 
15.9                           Titles and Headings.  The titles and headings of the Sections in the Plan are for convenience of reference only and, in the event of any

conflict, the text of the Plan, rather than such titles or headings, shall control.
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15.10                     Fractional Shares.  No fractional shares of Stock shall be issued and the Committee shall determine, in its discretion, whether cash shall be

given in lieu of fractional shares or whether such fractional shares shall be eliminated by rounding up or down as appropriate.
 
15.11                     Limitations Applicable to Section 16 Persons.  Notwithstanding any other provision of the Plan, the Plan, and any Award granted or

awarded to any Participant 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 and Awards granted or awarded hereunder shall be deemed amended to the extent
necessary to conform to such applicable exemptive rule.

 
15.12                     Government and Other Regulations.  The obligation of the Company to make payment of awards in Stock or otherwise shall be subject to

all applicable laws, rules, and regulations, and to such approvals by government agencies as may be required. The Company shall be under no obligation to



register pursuant to the Securities Act of 1933, as amended, any of the shares of Stock paid pursuant to the Plan. If the shares paid pursuant to the Plan may in
certain circumstances be exempt from registration pursuant to the Securities Act of 1933, as amended, the Company may restrict the transfer of such shares in
such manner as it deems advisable to ensure the availability of any such exemption.

 
15.13                     Section 409A.  To the extent that the Committee determines that any Award granted under the Plan is subject to Section 409A of the Code,

the Award Agreement evidencing such Award shall incorporate the terms and conditions required by Section 409A of the Code. To the extent applicable, the
Plan and Award Agreements shall be interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other interpretive
guidance issued thereunder, including without limitation any such regulations or other guidance that may be issued after the Effective Date. Notwithstanding
any provision of the Plan to the contrary, in the event that following the Effective Date the Committee determines that any Award may be subject to
Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury guidance as may be issued after the Effective
Date), the Committee may adopt such amendments to the Plan and the applicable Award Agreement or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, that the Committee determines are necessary or appropriate to
(a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or
(b) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance.

 
15.14                     Governing Law.  The Plan and all Award Agreements shall be construed in accordance with and governed by the laws of the State of

Delaware.
 

* * * * *
 
I hereby certify that the foregoing Plan was duly adopted by the Board of Directors of Owens-Illinois, Inc. on March 26, 2009.

 
* * * * *

 
I hereby certify that the foregoing Plan was approved by the stockholders of Owens-Illinois, Inc. on April 23, 2009.
 
Executed on this 24  day of April, 2009.
 
 

  

/s/ James W. Baehren
  

Corporate Secretary
 

20

th



Exhibit 12
 

OWENS-ILLINOIS, INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

AND EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
(Dollars in millions)

 
  

Three months ended March 31,
 

  
2009

 
2008

 

      
Earnings from continuing operations before income taxes

 

$ 90.0
 

$ 255.1
 

Less: Equity earnings
 

(13.6) (11.1)
Add: Total fixed charges deducted from earnings

 

49.6
 

66.2
 

 

Proportional share of pre-tax earnings of 50% owned associates
 

3.4
 

3.8
 

 

Dividends received from equity investees
 

6.9
 

7.0
 

       
 

Earnings available for payment of fixed charges
 

$ 136.3
 

$ 321.0
 

       
Fixed charges (including the Company’s proportional share of 50% owned associates):

     

       
 

Interest expense
 

$ 45.7
 

$ 62.4
 

 

Portion of operating lease rental deemed to be interest
 

1.5
 

1.9
 

 

Amortization of deferred financing costs and debt discount expense
 

2.4
 

1.9
 

       
 

Total fixed charges deducted from earnings and fixed charges
 

49.6
 

66.2
 

      
Preferred stock dividends (increased to assumed pre-tax amount)

   

7.2
 

      
Combined fixed charges and preferred stock dividends

 

$ 49.6
 

$ 73.4
 

      
Ratio of earnings to fixed charges

 

2.7
 

4.8
 

Ratio of earnings to combined fixed charges and preferred stock dividends
   

4.4
 

 



EXHIBIT 31.1
 

CERTIFICATIONS
 

I, Albert P.L. Stroucken, certify that:
 
1.        I have reviewed this quarterly report on Form 10-Q of Owens-Illinois, Inc.;
 
2.        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.        The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a)        Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b)       Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c)        Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d)       Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5.        The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 

a)        All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)       Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
 

Date May 6, 2009
 

/s/ Albert P.L. Stroucken
 

 
 

Albert P.L. Stroucken
   

Chairman of the Board of Directors and Chief Executive Officer
(Principal Executive Officer)
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EXHIBIT 31.2
 

CERTIFICATIONS
 

I, Edward C. White, certify that:
 
1.        I have reviewed this quarterly report on Form 10-Q of Owens-Illinois, Inc.;
 
2.        Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.        Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 
4.        The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange

Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

 
a)        Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure

that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

 
b)       Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to

provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

 
c)        Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of

the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 
d)       Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal

quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

 
5.        The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

registrant’s auditors and the audit committee of registrant’s board of directors (or persons performing the equivalent functions):
 

a)        All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

 
b)       Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over

financial reporting.
 
 

Date May 6, 2009
 

/s/ Edward C. White
 

 
 

Edward C. White
   

Senior Vice President and Chief Financial Officer (Principal Financial Officer)
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EXHIBIT 32.1
 

Certification of Principal Executive Officer
 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Owens-Illinois, Inc. (the
“Company”) hereby certifies that to such officer’s knowledge:
 

(i)            the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2009 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

 
(ii)           the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
 
 

Dated: May 6, 2009 /s/ Albert P.L. Stroucken
 

Albert P.L. Stroucken
 

Chairman of the Board of Directors and Chief Executive Officer
 

Owens-Illinois, Inc.
 
 

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.
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EXHIBIT 32.2
 

Certification of Principal Financial Officer
 

Pursuant to 18 U.S.C. § 1350, as created by Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Owens-Illinois, Inc. (the
“Company”) hereby certifies that to such officer’s knowledge:
 

(i)            the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2009 (the “Report”) fully complies with the
requirements of Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

 
(ii)           the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the

Company.
 
 

Dated: May 6, 2009 /s/ Edward C. White
 

Edward C. White
 

Senior Vice President and Chief Financial Officer
 

Owens-Illinois, Inc.
 
 
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.
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