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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Owens-Illinois, Inc. Employee Benefit Committee
Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

We have audited the accompanying statements of net assets available for benefits of the Seventh
Amended and Restated Owens-Illinois, Inc. Stock Purchase and Savings Program (the Plan) as
of December 31, 2008 and 2007, and the related statements of changes in net assets available for
benefits, with fund information, for the years then ended. These financial statements are the
responsibility of the Plan's management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material
misstatement. We were not engaged to perform an audit of the Plan's internal control over
financial reporting. Our audits included consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Plan's internal control over financial
reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the
accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects,
the net assets available for benefits of the Plan at December 31, 2008 and 2007, and the changes
in its net assets available for benefits, with fund information, for the years then ended, in
conformity with U.S. generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the financial statements
taken as a whole. The accompanying supplemental schedule of assets (held at end of year) as of
December 31, 2008, is presented for purposes of additional analysis and is not a required part of
the financial statements but is supplementary information required by the Department of Labor's
Rules and Regulations for Reporting and Disclosure under the Employee Retirement Income
Security Act of 1974. This supplemental schedule is the responsibility of the Plan's management.
The supplemental schedule has been subjected to the auditing procedures applied in our audits of
the financial statements and, in our opinion, is fairly stated in all material respects in relation to

the financial statements taken as a whole.
bna ¢ M P

A member firm of Ernst & Young Global Limited

June 26, 2009



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Statements of Net Assets Available for Benefits

Assets:
Participant-directed funds, at fair value
Participant loans
Owens-Illinois Company Stock Fund
Contributions receivable:

Participant

Employer
Loan repayments receivable
Net assets available for benefits, at fair value
Adjustment from fair value to contract

value for fully benefit responsive

investment contracts

Net assets available for benefits

December 31,

2008 2007

$ 210,177,439 $ 295,320,571
4,568,447 4,800,879
49,895,541 93,979,753

701,426 -

295,680 -

157,316 -
265,795,849 394,101,203
4,979,309 247,989
$ 270,775,158 $ 394,349,192

The accompanying notes are an integral part of the financial statements.



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Statement of Changes in Net Assets Available for Benefits, with Fund

Net investment loss

Contributions:
Participant
Employer

Participant withdrawals
Other/forfeitures

Loans (defaulted) reinstated
New loan transfers

New loan fees

Interfund transfers

Plan to plan transfers

Decrease in net assets
available for benefits

Net assets available for benefits

at beginning of year

Net assets available for benefits

at end of year

The accompanying notes are an integral part of

Year Ended December 31,

2008

Fund Information

Participant-
Directed Funds

Owens-Illinois
Company Stock
Fund

Information

Total

$ (72,939,154)

$ (32,689,145)

$ (105,628,299)

8,333,895 1,345,332 9,679,227
400,492 3,410,536 3,811,028
(28,188, 905) (3,493,874) (31,682,779)
176,182 (7,195) 168,987
(456,415) 456,415 -
868,761 (868,761) -
(2,287) (2,850) (5,137)
11,869,173 (11,869,173) -
82,939 0 82,939

(79,855,319)

300,369,439

(43,718,715)

93,979,753

(123,574,034)

394,349,192

$ 220,514,120

$ 50,261,038

$ 270,775,158

the financial statements.



Stock Purchase and Savings Program

Year Ended December 31, 2007

Fund Information

Seventh Amended and Restated Owens-Illinois, Inc.

Owens-Illinois

Participant-

Company Stock

Directed Funds Fund

Statement of Changes in Net Assets Available for Benefits, with Fund Information

Total

Net investment income

Contributions:
Participant
Employer

Participant withdrawals
Other/forfeitures

Loans (defaulted) reinstated
New loan transfers

New loan fees

Other transfers (note 7)
Interfund transfers

Plan to plan transfers

(Decrease) increase in net assets
available for benefits

Net assets available for benefits
at beginning of year

Net assets available for benefits
at end of year

The accompanying notes are

$ 36,113,824

14,741,510

(50,616,558)

$ 93,052,584

1,447,212
3,860,789

(7,063,613)

$ 129,166,408

16,188,722
3,860,789

(57,680,171)

(5,476) - (5,476)
(557,205) 557,205 N
1,496,621 (1,496,621) -
(20,462) (5,786) (26,248)
(73,767,106) (5,744,953) (79,512,059)
64,758,990 (64,758,990) -
183,918 24,196 208,114
(7,671,944) 19,872,023 12,200,079
308,041,383 74,107,730 382,149,113

$ 300,369,439

$ 93,979,753

$ 394,349,192

an integral part of

the financial statements.



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements
December 31, 2008 and 2007
1. Plan Description
General

The Seventh Amended and Restated Owens-Illinois, Inc. Stock Purchase and
Savings Program (the *‘Plan’’) was adopted by Owens-Illinois, 1Inc. (the
‘‘Company’’) for the benefit of the U.S. salaried employees of the Company and
certain of its subsidiaries and affiliates.

The Plan is a defined contribution plan which provides eligible employees,
upon completion of a probationary period, the opportunity to make pretax
and/or after-tax contributions, in specific percentages, within guidelines
established by the Company. Participant contributions are immediately fully
vested and may be divided at the participant's discretion among the various
investment options from 1% to 100%, with no limit on the number of options
selected. A participant may elect to change the percentage of compensation
to be contributed each pay period; any such changes shall be effective on the
next pay period. The following investment options were available to Plan
participants at the end of 2008:

Owens-Illinois Company Stock Fund
Harbor Capital Appreciation Fund
Harbor Mid Cap Growth Fund

Harbor Small Cap Growth Fund
Harbor Large Cap Value Fund
Harbor Mid Cap Value Fund

Harbor Small Cap Value Fund
Harbor International Fund

Harbor International Growth Fund
Harbor Bond Fund

Harbor High Yield Bond Fund
Harbor Short Duration Fund

Harbor Money Market Fund

New York Life Stable Value Option
Harbor Investment Mix No.
Harbor Investment Mix No.
Harbor Investment Mix No.
Harbor Investment Mix No.
Harbor Investment Mix No.
Harbor Investment Mix No.
S&P 500 Index Fund

O U W N

The investment options provide for a wide range of investment opportunities
with varying degrees of risk. The Harbor funds consist of twelve diversified
mutual funds managed by Harbor Capital, a no-load, open-end management
investment company, and the funds are registered under the Investment Company
Act of 1940. The Harbor Trust Stable Value Fund was a private trust fund for
the benefit of 401(k) participants of the Company and for another company.
The Harbor Trust Stable Value Fund was liquidated in 2007 and participant
balances were invested in the New York Life Stable Value Option. Each of the



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

Harbor Investment Mixes consists of different combinations of certain Harbor
funds.

The approximate composition of each of the Harbor Investment Mixes at
December 31, 2008 is as follows:

Mix Mix Mix Mix Mix Mix
No. 1 No. 2 No. 3 No. 4 No. 5 No. 6

Harbor Capital

Apreciation

Fund 4.90% 9.80% 14.70% 19.60% 24.50%
Harbor Mid Cap

Growth Fund 1.05% 2.10% 3.15% 4.20% 5.25%
Harbor Small Cap

Growth Fund 1.05% 2.10% 3.15% 4.20% 5.25%
Harbor Large Cap

Value Fund 4.90% 9.80% 14.70% 19.60% 24 .50%
Harbor Mid Cap

Value Fund 1.05% 2.10% 3.15% 4.20% 5.25%
Harbor Small Cap

Value Fund 1.05% 2.10% 3.15% 4.20% 5.25%
Harbor Inter-

national Fund 3.00% 6.00% 9.00% 12.00% 15.00%
Harbor Inter- ‘

national Growth

Fund 3.00% 6.00% 9.00% 12.00% 15.00%
Harbor Bond Fund 70.00% 56.00% 42.00% 28.00% 14.00%
Harbor sShort )

Duration Fund 30.00% 24.00% 18.00% 12.00% 6.00%

100.00% 100.00% 100.00% 100.00% 100.00% 100.00%

The Company contributes to the Plan on behalf of each participant an amount
equal to fifty percent (50%) of the participant's pretax contributions each
pay period, limited to four percent (4%) of such participant's compensation
received during that period. Company matching contributions are invested in
the Owens-Illinois Company Stock Fund and are immediately fully vested.
Participants are allowed to transfer Company matching contributions from the
Company Stock Fund at any time. Effective January 1, 2005, the Company
contributes an additional 2% for all salaried employees hired after December
31, 2004. The additional 2% is invested according to the participant’s
investment elections. For employees not participating in the Plan, the
additional 2% is automatically invested in the New York Life Stable Value
Option.

Within certain limitations, a participant may also transfer into the Plan a
rollover contribution or other assets from another qualified plan.

With certain exceptions, participants may transfer existing fund balances

among the various investment funds daily. Transfers into the Company Stock
Fund will not be permitted until 90 days after the last transfer out. There

6



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

are no restrictions on the frequency of transfers out of the Company Stock
Fund.

The benefit to which a participant is entitled is the benefit that can be
provided from the vested value of the participant’s account.

Although it has not expressed any intent to do so, the Company has the right
under the Plan to discontinue its contributions at any time and to terminate
the Plan subject to the provisions of the Employee Retirement Income Security
Act of 1974 (‘‘*ERISA’’).

The above information is intended as a general description of the Plan's
operating guidelines. Reference should be made to the Plan document for more
specific provisions.

2. Summary of Significant Accounting Policies

Basis of Presentation and Plan Investments

The Plan's investments are held in the Owens-Illinois Master Stock Purchase
and Savings Program Trust (the '‘Trust’’) administered by New York Life Trust
Company (the ‘‘Trustee’’) and by New York Life Retirement Plan Services as the
recordkeeper (the ‘‘Recordkeeper’’), along with the assets of another defined
contribution plan of the Company. The accompanying financial statements
reflect the Plan's total interest in the net assets and transactions of the
Trust as allocated by the Recordkeeper and any such other investments and
transactions related solely to the Plan. Net assets, as well as earnings and
losses, of the Trust are allocated to the Plan based on the sum of the
individual accounts of the Plan’s participants.

The following table presents the fair value of investments of the Trust:

December 31,

. 2008 2007
Investments, at fair value:
Mutual fund investments $292,777,000 $413,888,000
New York Life Stable Value Option 61,488,000 65,242,000
Owens-Illinois Company Stock Fund 95,218,000 184,869,000
Total investments $449,483,000 $663,999,000
Plan’s interest in net assets of the Trust $260,072,980 $389,300,324

The investment earnings (loss) of the Trust are as follows:

Year Ended December 31,

2008 2007
Interest and dividends $ 11,780,000 $ 22,048,000
Mutual fund appreciation (depreciation) (128,937,000) 34,271,000
Owens-Illinois Company Stock Fund
appreciation (depreciation) (63,822,000) 169,584,000
Total earnings (loss) $(180,979,000) $ 225,903,000

Plan’s interest in earnings (loss) of the Trust $(105,979,912) §$ 128,705,198

7



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

Investment Valuation

Fixed income investments in the Harbor Funds are valued on a basis of
valuations furnished by a trustee-approved independent pricing service, which
determines valuations for normal institutional-size trading units of such
securities which are generally recognized at fair value as determined in good
faith by the Trustee. - Company Stock included in the Company Stock Fund is
valued at its quoted market price. For the investments in the New York Life
Stable Value Option and the Harbor Trust Stable Value Fund, the Trustee
establishes a daily market value based on daily cash flows and earnings.
This daily value is used for the calculation of the daily unit net asset
value, after considering cash flows and management fees, as applicable.
Participant loans are valued at their outstanding balances, which approximate
fair value.

As described in the Financial Accounting Standards Board Staff Position
("FSP") Nos. AAG INV-1 and the AICPA SOP 94-4-1, Reporting of Fully Benefit-
Responsive Investment Contracts Held by Certain Investment Companies Subject
to the AICPA Investment Company Guide and Defined-Contribution Health and
Welfare and Pension Plans (the FSP), investment contracts held by a defined
contribution plan are required to be reported at fair value, even though
contract value is the relevant measurement for the portion of net assets
attributable to fully benefit-responsive investment contracts. As required by
the FSP, investments in the accompanying Statements of Net Assets Available
for Benefits include fully benefit responsive investment contracts recognized
at fair value with a corresponding adjustment to reflect these investments at
contract wvalue. The fair value of the guaranteed investment contract is
calculated by discounting the related cash flows based on current yields of
gimilar instruments with comparable durations. The underlying investments of
the guaranteed investment contracts are valued at quoted redemption values on
the last business day of the Plan’s year-end.

Income Tax Status

The Plan has received a determination letter from the Internal Revenue
Service (IRS) dated February 27, 2004, stating that the Plan is qualified
under Section 401(a) of the Internal Revenue Code (the ‘*Code’’) and,
therefore, the related trust is exempt from taxation. Subsequent to this
determination by the IRS, the Plan was amended and restated. Once qualified,
the Plan is required to operate in conformity with the Code to maintain its
qualification. We are aware of certain operational issues that, 1if not
properly corrected, could be treated by the IRS as ‘‘Qualification Failures,’’
as defined in IRS Revenue Procedure 2006-27, which in turn could affect the
tax-qualified status of the Plan and its related trust. We will be taking
steps to correct these issues. If necessary, the tax qualification issues
will be resolved directly with the IRS. A favorable resolution is expected.
Accordingly, we believe that the Plan will retain its tax-qualified status.

Plan Expenses

All Plan expenses are paid by the Company.



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

Use of Estimates

The preparation of financial statements in conformity with U.S. generally
accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts in the financial statements and
accompanying notes and the reported amounts of certain additions and
deductions during the reporting period. Actual results could differ from
those estimates and assumptions.

Risk and Uncertainties

The Plan invests in various investment securities. Investment securities
are exposed to various risks such as interest rate, market and credit risks.
Due to the level of risk associated with certain investment securities, it is
at 1least reasonably possible that changes in the values of investment
securities will occur in the near term and that such changes could materially
affect participants’ account balances and the amounts reported in the
statements of net assets available for benefits.

3. Guaranteed Investment Contracts

Beginning in April 2007, the Plan has investments in the New York Life Stable
Value Option which has investments in traditional guaranteed investment
contracts (‘‘GIC’’). The account is credited with the earnings on the
underlying investments and is reported at contract value in accordance with
the American Institute of Certified Public Accountants (‘‘AICPA’’) Statement
of Position 94-4, Reporting of Investment Contracts Held by Health and
Welfare Benefit Plans and Defined Contribution Pension Plans. Contract value
represents contributions made under the contract, plus net trade activity,
plus earnings, less participant withdrawals and less fee accruals. The GIC
issuer is contractually obligated to repay the principal and a specified
interest rate that is guaranteed to the Plan. There are no reserves against
contract value for credit risk of the contract issuer or otherwise. The
crediting interest rate is based on a formula agreed upon with the issuer,
but may not be less than zero. Such interest rates are reviewed and may be
reset on a quarterly or monthly basis.

Certain events limit the ability of the Plan to tramsact at contract value
with the financial institution dissuer. Such events include partial plan
termination, mergers, spin-offs, lay-offs, early retirement incentive
programs, sales or closings of all or part of the plan sponsor’s operations,
bankruptcy, or receivership, exceeding 10 percent of the participating plan’s
portion of amounts held as of the date of withdrawal. The Company does not
believe that the occurrence of any such events that would limit the Plan’s
ability to transact at contract value with participants is probable.

As described in Note 2, because the GIC and synthetic GICs are fully benefit-
responsive, contract value is the relevant measurement attribute for that
portion of the net assets available for benefits attributable to the GIC and
synthetic GICs. Participants may direct the withdrawal or transfer of all or
a portion of their investment at contract value. As of December 31, 2008,
and 2007, these contracts had a fair wvalue of $61,487,922 and $65,241,861,

9



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

respectively. The crediting interest rate on these investments was 4.48% and
5.24% at December 31, 2008 and 2007, respectively. The average yield on
these investments was 4.78% and 4.80% for the years ended December 31, 2008
and 2007, respectively.

4. Loan Fund

The Plan permits participants to borrow a portion of their existing account
balances. Loans are made subject to certain conditions and limitations
specified in the Plan and are repaid in monthly installments, including
interest. The maximum term of loans is five years, with the exception of
home loans for the purchase of a primary residence, for which the maximum
term is ten years. Participants’ loans are collateralized by their account
balances. The rate at which loans bear interest is established at the
inception of the borrowing, based on the prime rate then being charged by the
Trustee plus 1%. Repayments of 1loans, including the interest portion
thereof, are reinvested on the participants' behalf in accordance with their
current choice of investment options. Participants are charged a transaction
fee for each new loan initiated. The amount of the fee is $50 for a
nonresidential loan and $100 for a residential loan. The fee is deducted
from the participant’s account when the loan is processed.

5. Fair Value Measurements

The Trust adopted Statement of Financial Accounting Standard No. 157, Fair
Value Measurements (‘‘FAS No. 157’’) on January 1, 2008. The adoption of FAS
No. 157 did not have a material impact on the Plan’s financial statements.
FAS No. 157 clarifies that fair wvalue is an exit price, representing the
amount that would be received to sell an asset or paid to transfer a
liability (exit price) in the principal or most advantageous market for the
asset or liability in an orderly transaction between market participants.
FAS No. 157 establishes a three-tier fair value hierarchy, which prioritizes
the inputs used in measuring fair value as follows:

Level 1: Observable inputs such as quoted prices in active markets;
Level 2: Inputs, other than quoted prices in active markets, that are
observable either directly or indirectly; and

Level 3: Unobservable inputs for which there is 1little or no market
data, which requires the Company to develop assumptions.

The asset’s or liability’s fair value measurement level within the fair value
hierarchy is based on the lowest level of any input that is significant to
the fair value measurement.

The investment valuation policy of the Trust is to value investments at fair
value. All investments are valued at their respective net asset value as
calculated by New York Life Trust Company, the trustee. The fair wvalue of
the guaranteed investment contract is calculated by discounting the related
cash flows based on current yields of similar instruments with comparable
durations. The underlying equity investments for which market quotations are
readily available are valued at the last reported sales price on their
principal exchange on valuation date or official close for certain markets.
Fixed income investments in the Harbor Funds are valued on a basis of

10



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued
valuations furnished by a trusteeiapproved independent pricing service, which

determines wvaluations for normal institutional-size trading units of such
securities which are generally recognized at fair value as determined in good

faith by the Trustee. Short-term investments, if any, are stated at
amortized cost, which approximates fair wvalue. Investments in registered
investment companies or collective pooled funds, if any, are valued at their
respective net asset value. Participant loans are valued at their

outstanding balances, which approximate fair value.

The methods described above may produce a fair value calculation that may not
be indicative of net realizable value or reflective of future fair wvalues.
Furthermore, while the Trust believes its valuation methods are appropriate
and consistent with other market participants, the use of different
methodologies or assumptions to determine the fair value of certain financial
instruments could result in a different fair value measurement at the
reporting date.

The following table sets forth by level, within the fair value hierarchy, the
Trust’s assets at fair value as of December 31, 2008:

December 31, 2008

Ievel 1 Level 2 Ievel 3 Total

Mutual funds $292, 777,000 $292,777,000
Common stocks 95,218,000 95,218,000
Guaranteed investment

contract* $61,488,000 61,488,000
Participant loans $18,808,000 18,808,000
Total assets at ,

fair value $387,995, 000 $61,488,000 $18,808,000 $468,291, 000

*The underlying securities in the guaranteed investment contract include
asset-backed securities, commercial mortgage-backed securities,
collateralized mortgage obligations, corporate bonds, and agency securities.

The table below sets forth a summary of changes in the fair wvalue of the
Trust’s level 3 assets for the year ended December 31, 2008:

11



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued

Year Ended December 31, 2008

Participant
loans
Balance, beginning of year $18,693,000
Earnings 1,318,000
Issuances, and settlements (net) (1,203,000)
Balance, end of year $18,808,000

6. Differences Between Financial Statements and Form 5500

The following is a reconciliation of net assets available for benefits per
the financial statements to the Form 5500:

December 31,

2008 2007

Net assets available for benefits

per the financial statements $270,775,158 $394,349,192
Deduct: Defaulted loans (127,191) (123,067)
Deduct: Adjustments from fair wvalue

to contract value for fully benefit-

responsive investment contracts {(4,979,309) (247,989)
-Net assets available for benefits

per the Form 5500 $265,668,658 $393,978,136

The following is a reconciliation of net investment income per the financial
statements to the Form 5500:
December 31,

2008 2007

Net investment income (loss) per the $(105,628,299) $129,166,408

financial statements
Add (deduct): Changes in adjustments from

fair value to contract value for fully

benefit-responsive investment contracts (4,731,320) 638,468
Total investment income (loss)

per the Form 5500 $(110,359,619) _$129,804,876

7. Net Asset Transfers

Effective December 31, 2007, the assets related to certain participants,
which were employed by the Company’s former plastics packaging business, were
transferred out of the Plan and into a plan maintained by Rexam PLC, the
purchaser of the Company’s former plastics packaging business. In connection
with this transfer, assets in the amount of $79,512,059 were transferred out

12



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Notes to Financial Statements - Continued
of the Plan.

8. Change in Trustee and Recordkeeper

Prior to April 16, 2007, the Plan's investments were administered by State
Street Bank and Trust and by Citistreet as the recordkeeper. Effective April
16, 2007, the Plan’s investments are administered by New York Life Trust
Company and by New York Life Retirement Plan Services as the recordkeeper.

13



Seventh Amended and Restated Owens-Illinois, Inc.
Stock Purchase and Savings Program

Employer Identification No. 22-2781933
Plan No. 003

Schedule H, Line 4i-Schedule of Assets (Held at End of Year)

December 31, 2008

Shares or
Principal Fair
Description Amount Cost Value

*Participant loans -Interest rates
ranging from 4.25%
to 9.50%, various

maturity dates $4,568,447 $4,568,447

*Party-in-interest

14



Exhibit 23

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-
69624) pertaining to the Seventh Amended and Restated Stock Purchase and Savings Program of
Owens-Illinois, Inc. of our report dated June 26, 2009, with respect to the financial statements
and schedule of the Seventh Amended and Restated Owens-Illinois, Inc. Stock Purchase and
Savings Program included in this Annual Report (Form 11-K) for the year ended December 31,

2008.
St + MLLP

Toledo, Ohio
June 26, 2009



