MAGRARATE

10012235

2009 Annual Report
2010 Proxy Statement

GRAHAM
PACKAGING
COMPANY Inc.

MAY 06 2010
Washington, BC 20545

www.grahampackaging.com



GRAHAM
PACKAGING
i COMPANY inc.

April 30, 2010
Dear Fellow Stockholders:

It is my pleasure to invite you to attend the Graham Packaging Company Inc. Annual Meeting of
Stockholders on Wednesday, June 9, 2010, at 10:00 a.m. (Eastern Daylight Time). We are very pleased that this
year’s annual meeting will be our first completely virtual meeting of stockholders, which will be conducted via
live webcast. You will be able to attend the Annual Meeting online, vote your shares electronically, and submit
your questions during the meeting by visiting www.virtualshareholdermeeting.com/GRM.

We are also very pleased to be utilizing the Securities and Exchange Commission rule allowing companies
to furnish proxy materials to their stockholders over the Internet. We believe that the e-proxy process will
expedite our stockholders’ receipt of proxy materials, lower the costs of distribution and reduce the
environmental impact of our annual meeting.

In accordance with this rule, we are sending stockholders of record at the close of business on April 12,
2010 a Notice of Internet Availability of Proxy Materials on or about April 30, 2010. The notice contains
instructions on how to access our Proxy Statement and Annual Report and vote online. If you would like to
receive a printed copy of our proxy materials from us instead of downloading a printable version from the
Internet, please follow the instructions for requesting such materials included in the notice, as well as in the
attached Proxy Statement.

Attached to this letter are a Notice of Annual Meeting of Stockholders and Proxy Statement, which describe
the business to be conducted at the meeting. We also will report on matters of current interest to our
stockholders.

Your vote is important. Whether you own a few shares or many, and whether or not you plan to attend the
Annual Meeting, it is important that your shares be represented and voted at the meeting. You may vote your
shares by proxy on the Internet, by telephone or by completing, signing and promptly returning a proxy card, or
by attending the Annual Meeting in person.

Thank you for your continued support of Graham Packaging Company Inc.

Sincerely,

Mark S. Burgess
Chief Exegglée N(‘)gw;g ggg&%&ﬁg“’f
saction

Washington, DC
110



PROXY VOTING METHODS

If, at the close of business on April 12, 2010, you were a stockholder of record, you may vote your shares by
proxy through the Internet, by telephone or by mail or by attending the meeting. For shares held through a broker
or nominee, you may vote by submitting voting instructions to your broker or nominee. To reduce our
administrative and postage costs, we ask that you vote through the Internet or by telephone, both of which are
. available 24 hours a day. You may revoke your proxies at the times and in the manners described on page 4 of
the Proxy Statement.

If you are a stockholder of record or hold shares through a broker or bank and are voting by proxy,
your vote must be received by 11:59 p.m. (Eastern Daylight Time) on June 8, 2010 to be counted.

Mailed proxy cards with respect to shares held of record or in street name must be received no later
than June 8, 2010.

To vote by proxy:

BY INTERNET
«  Go to the website www.proxyvote.com and follow the instructions, 24 hours a day, seven days a week.

*  You will need the 12-digit Control Number included on your Notice of Internet Availability of Proxy
Materials or proxy card (if you received a printed copy of the proxy materials) in order to vote online.

BY TELEPHONE

»  From a touch-tone telephone, dial 1-800-690-6903 and follow the recorded instructions, 24 hours a
day, seven days a week.

e You will need the 12-digit Control Number included on your Notice of Internet Availability of Proxy
Materials or proxy card (if you received a printed copy of the proxy materials) in order to vote by
telephone.

BY MAIL

+  If you have not already received a printed copy of the proxy materials by mail, request a proxy card
from us by following the instructions on your Notice of Internet Availability of Proxy Materials.

«  When you receive the proxy card, mark your selections on the proxy card.
+  Date and sign your name exactly as it appears on your proxy card.

+  Mail the proxy card in the postage-paid envelope that will be provided to you.

YOUR VOTE IS IMPORTANT. THANK YOU FOR VOTING.



GRAHAM PACKAGING COMPANY INC.
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TIME 10:00 a.m. (Eastern Daylight Time) on Wednesday, June 9, 2010

PLACE You will be able to attend the Annual Mecting online, vote your
shares electronically and submit your questions during the meeting by
visiting www. virtualshareholdermeeting.com/GRM. You will need the
12-digit control number included in your Notice or your proxy card
(if you received a printed copy of the proxy’ materials) to enter the
meeting.

ITEMS OF BUSINESS 1. To elect the two Class I directors listed herein.

2. To ratify the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for 2010.

3. To consider such other business as may properly come before the
Annual Meeting and any adjournments or postponements thereof.

RECORD DATE You may vote at the Annual Meeting if you were a stockholder of
record at the close of business on April 12, 2010.

ANNUAL REPORT A copy of our 2009 Annual Report is available at
WWW. proxyvote.com.

VOTING BY PROXY To ensure your shares are voted, you may vote your shares over the
Internet, by telephone or, if you have received a printed copy of the
proxy materials from us by mail, by completing, signing and
returning the enclosed proxy card by mail. Internet and telephone
voting procedures are described on the preceding page, in the General
Information section beginning on page 1 of the Proxy Statement and
on the proxy card. For shares held through a broker or nominee, you
may vote by submitting voting instructions to your broker or
nominee.

Whether or not you plan to attend the Annual Meeting online, please vote electronically or by
telephone or, if you have received a paper copy of the proxy, please sign and date the enclosed proxy card
and return it promptly. If shares are held in a bank or brokerage account, you may vote by submitting voting
instructions to your bank or broker. You may revoke a previously delivered proxy at any time prior to the
meeting. Any stockholder may vote at the Annual Meeting, thereby canceling any previous proxy, provided that
if your shares are held in a bank or brokerage account you will need to obtain a proxy, executed in your favor,
from the stockholder of record (broker or nominee) to be able to vote at the Annual Meeting.

By Order of the Board of Directors,

s

Michael L. Korniczky
Vice President, General Counsel and
Secretary

This Notice of Annual Meeting and the Proxy Statement are being distributed
or made available, as the case may be,
on or about April 30, 2010.
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GRAHAM PACKAGING COMPANY INC.

2401 Pleasant Valley Road
York, Pennsylvania 17402
Telephone: (717) 849-8500

PROXY STATEMENT
Annual Meeting of Stockholders
June 9, 2010
10:00 a.m. (Eastern Daylight Time)

GENERAL INFORMATION

Why am I being provided with these materials?

We have made these proxy materials available to you on the Internet or, upon your request, have delivered
printed versions of these materials to you by mail in connection with the solicitation by the Board of Directors
(the “Board”) of Graham Packaging Company Inc. (the “Company”) of proxies to be voted at our Annual
Meeting of Stockholders to be held on June 9, 2010 (“Annual Meeting™), and at any postponements or
adjournments of the Annual Meeting. Directors, officers and other Company employees also may solicit proxies
by telephone or otherwise. Brokers and other nominees will be requested to solicit proxies or authorizations from
beneficial owners and will be reimbursed for their reasonable expenses.

Why did I receive a one-page notice in the mail regarding the Internct availability of proxy materials
instead of a full set of proxy materials?

Pursuant to the rules adopted by the Securities and Exchange Commission (the “SEC”), we have elected to
provide stockholders access to our proxy materials over the Internet. We believe that the e-proxy process will
expedite our stockholders’ receipt of proxy materials, lower the costs of distribution and reduce the
environmental impact of our Annual Meeting. Accordingly, we are sending a Notice of Internet Availability of
Proxy Materials (the “Notice™) on or about April 30, 2010 to stockholders of record entitled to vote at the Annual
Meeting. All stockholders will have the ability to access the proxy materials at www.proxyvote.com and to
download printable versions of the proxy materials or to request and receive a printed set of the proxy materials
from us. Instructions on how to access the proxy materials over the Internet or to request a printed copy from us
may be found on the Notice.

What will I need in order to attend the Annual Meeting online?

We will be hosting the Annual Meeting live via the Internet. Any stockholder can attend the Annual
Meeting live via the Internet at www.virtualshareholdermeeting.com/GRM. The webcast will start at 10:00 a.m.
(Eastern Daylight Time). Stockholders may vote and submit questions while attending the Annual Meeting on
the Internet. You will need your 12-digit control number included in your Notice or your proxy card (if you
received a printed copy of the proxy materials) in order to be able to enter-the Annual Meeting. Instructions on
how to attend and participate via the Internet, including how to demonstrate proof of stock ownership, are posted
at www.virtualshareholdermeeting.com/GRM. )

What am [ voting on?
There are two proposals scheduled to be voted on at the meeting:
e Election of the two Class I directors listed in this Proxy Statement.

«  Ratification of the appointment of Deloitte & Touche LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2010.



Who is entitled to vote?

Stockholders as of the close of business on April 12, 2010 (the “Record Date™) may vote at the Annual
Meeting. As of that date, there were 62,555,953 shares of common stock outstanding. You have one vote for each
share of common stock held by you as of the Record Date, including shares:

*  Held directly in your name as “stockholder of record” (also referred to as “registered stockholder”);
and

. Held for you in an account with a broker, bank or other nominee (shares held in “street name’’) — Street
name holders generally cannot vote their shares directly and instead must instruct the brokerage firm,
bank or nominee how to vote their shares.

What constitutes a quorum?

The holders of a majority of the voting power of the issued and outstanding shares of stock entitled to vote
must be present in person or represented by proxy to constitute a quorum for the Annual Meeting. Abstentions
are counted as present and entitled to vote for purposes of determining a quorum. Shares represented by “broker
non-votes™ also are counted as present and entitled to vote for purposes of determining a quorum. However, if
you hold your shares in street name and do not provide voting instructions to your broker, your shares will not be
voted on any proposal on which your broker does not have discretionary authority to vote (a “broker non-vote”).

How many votes are required to approve each proposal?

All elections of directors will be determined by a plurality of the votes cast in respect of the shares present
in person or represented by proxy at the meeting and entitled to vote on the election of directors. A plurality vote
requirement means that the two director nominees with the greatest number of votes cast, even if less than a
majority, will be elected. There is no cumulative voting.

Any other proposal shall be decided by a vote of the holders of a majority of the voting power of the shares
of stock present in person or represented by proxy and entitled to vote on the proposal.

As of April 12, 2010, The Blackstone Group L.P. and its affiliates (collectively, “Blackstone”) beneficially
own and have the right to vote 40,295,506, or 64.4%, of the outstanding shares of our common stock and have
advised us that they intend to vote all such shares in favor of the nominees for Class I directors listed herein and
for the ratification of the appointment of Deloitte & Touche LLP as our independent registered public accounting
firm for 2010. As a result, we are assured a quorum at-the annual meeting, the election of the Class I directors
listed herein and the ratification of the appointment of Deloitte & Touche LLP.

How are votes counted?

Abstentions and Withheld Votes: With respect to the election of directors, votes may be cast in favor of or
withheld from each nominee. Votes that are withheld will be excluded entirely from the vote with respect to the
nominee from which they are withheld and will have the same effect as an abstention. Votes that are withheld
will not have any effect on the outcome of the election of directors. Abstentions will have the effect of a vote
“against” the other matters being voted on at the Annual Meeting.

Broker Non-Votes: Broker non-votes occur when shares held by a broker are not voted with respect to a
proposal because (1) the broker has not received voting instructions from the stockholder who beneficially owns
the shares and (2) the broker lacks the authority to vote the shares at his/her discretion. Under current New York
Stock Exchange interpretations that govern broker non-votes, Proposal No. 1 is considered a non-discretionary
matter and a broker will lack the authority to vote shares at his/her discretion on this proposal. Proposal No. 2 is
considered a discretionary matter and a broker will be permitted to exercise his/her discretion. Broker non-votes
will have no effect on the outcome of the election of directors (Proposal No. 1).
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If you just sign and submit your proxy card without voting instructions, your shares will be voted “FOR”
each Class I director nominee listed herein, “FOR” the other proposal as recommended by the Board and in
accordance with the discretion of the holders of the proxy with respect to any other matters that may be voted
upon.

Who will count the vote?

Representatives of Broadridge Financial Solutions, Inc. (“Broadrige”) will tabulate the votes and act as
inspectors of election.

How does the Board recommend that I vote?
Our Board recommends that you vote your shares:
«  “FOR” each of the nominees to the Board set forth in this Proxy Statement; and

*  “FOR” the ratification of the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for the fiscal year ending December 31, 2010.

How do I vote my shares without attending the Annual Meeting?

If you are a stockholder of record, you may vote by granting a proxy. For shares held in street name, you
may vote by submitting voting instructions to your broker or nominee. In all circumstances, you may vote:

* By Internet—If you have Internet access, you may submit your proxy by going to www.proxyvote. com
and by following the instructions on how to complete an electronic proxy card. You will need the
12-digit Control Number included on your Notice or your proxy card in order to vote by Internet.

* By Telephone—If you have access to a touch-tone telephone, you may submit your proxy by dialing
1-800-690-6903 and by following the recorded instructions. You will need the 12-digit Control
Nuimber included on your Notice or your proxy card in order to vote by telephone.

* By Mail—1If you have received a printed copy of the proxy materials from us by mail, you may vote by
mail by completing, signing and dating the enclosed proxy card where indicated and by mailing or
otherwise returning the proxy card in the envelope provided to you. You should sign your name exactly
as it appears on the proxy card. If you are signing in a representative capacity (for example, as
guardian, executor, trustee, custodian, attorney or officer of a corporation), indicate your name and title
or capacity.

Internet and telephone voting facilities will close at 11:59 p.m. (Eastern Daylight Time) on June 8,
2010 for the voting of shares held by stockholders of record or held in street name,

Mailed proxy cards with respect to shares held of record or in street name must be received no later
than June 8, 2010.

Can I vote at the Annual Meeting rather than by completing the proxy card?

Although we encourage you to complete and return a proxy card prior to the Annual Meeting to ensure that
your vote is counted, you can attend the Annual Meeting and vote your shares online. If you vote by proxy and
also attend the Annual Meeting, there is no need to vote again at the Annual Meeting unless you wish to change
your vote.

What does it mean if I receive more than one Notice on or about the same time?

It generally means you hold shares registered in more than one account. To ensure that all your shares are
voted, please sign and return each proxy card or, if you vote by Internet or telephone, vote once for each Notice
you receive.



May I change my veote or revoke my proxy?

Yes. Whether you have voted by Internet, telephone or mail, if you are a stockholder of record, you may
change your vote and revoke your proxy by:
*  Sending a written statement to that effect to our General Counsel or to any corporate officer of the
Company, provided such statement is received no later than June 8, 2010;

*  Voting again by Internet or telephone at a later time before the closing of those voting facilities at
11:59 p.m. (Eastern Daylight Time) on June 8, 2010;

*  Submitting a properly signed proxy card with a later date that is received no later than June 8, 2010; or

*  Attending the Annual Meeting, revoking your proxy and voting online.

If you hold shares in street name, you may submit new voting instructions by contacting your bank, broker
or other nominee. You may aiso change your vote or revoke your proxy by attending the Annual Meeting online,
provided that if your shares are held in a bank or brokerage account you will need to obtain a proxy, executed in
your favor, from the stockholder of record (broker or nominee) to be able to vote at the Annual Meeting. We will
honor the proxy with the latest date. However, no revocation will be effective unless we receive notice of such
revocation at or prior to the Annual Meeting. For those stockholders who submit a proxy electronically or by

telephone, the date on which the proxy is submitted in accordance with the instructions listed on the Notice or
proxy card is the date of the proxy.

Could other matters be decided at the Annual Meeting?
At the date this Proxy Statement went to press, we did not know of any matters to be raised at the Annual

Meeting other than those referred to in this Proxy Statement.

If other matters are properly presented at the Annual Meeting for consideration and you are a stockholder of
record and have submitted a proxy card, the persons named in your proxy card will have the discretion to vote on
those matters for you.

Who will pay for the cost of this proxy solicitation?

We will pay the cost of soliciting proxies. Proxies may be solicited on our behalf by directors, officers or
employees (for no additional compensation) in person or by telephone, electronic transmission and facsimile
transmission.

Is my vote confidential?

Proxy cards and voting tabulations that identify individual stockholders are mailed or returned directly to
Broadridge and handled in a manner that protects your voting privacy. Your vote will not be disclosed EXCEPT:

«  asneeded to permit Broadridge to tabulate and certify the vote;
+  asrequired by law; or
*  in limited circumstances such as a proxy contest in opposition to the Board of Directors.

In addition, all comments written on the proxy card or elsewhere will be forwarded to management, but your
identity will be kept confidential unless you ask that your name be disclosed.



Company information and mailing address

We were incorporated under Delaware law on November 5, 1997. Our principal executive offices are
located at 2401 Pleasant Valley Road, York, Pennsylvania 17402. Our telephone number is (717) 849-8500. Our
website address is www.grahampackaging.com.

References in this Proxy Statement to “Graham,” “Company,” “we,” “us” and “our” refer to Graham
Packaging Company Inc. and our consolidated subsidiaries, unless the context requires otherwise. Information on
our website is not intended to be incorporated into this Proxy Statement.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
June 9, 2010: The Notice, the Proxy Statement and the Annual Report are available at www.proxyvote.com. In
addition, if you have not received a copy of our proxy materials and would like to receive one for the Annual
Meeting or for future stockholder meetings, you may request printed copies as follows:

* By Internet: go to www.proxyvote.com and follow the instructions; or
* By telephone: call 1-800-579-1639 free of charge and follow the instructions;

* By e-mail: send an e-mail message to sendmaterial @ proxyvote.com. Please send a blank e-mail and
put the 12-digit control number located in your Notice in the subject line.



PROPOSAL NO. 1—ELECTION OF DIRECTORS

Our Restated Certificate of Incorporation provides for a classified Board of Directors divided into three
classes: Charles E. Kiernan and Vikrant Sawhney constitute a class with an original term that expires at the
Annual Meeting of Stockholders in 2010 (the “Class 1 Directors”); Mark S. Burgess and Angelo G. Acconcia
constitute a class with an original term that expires at the Annual Meeting of Stockholders in 2011 (the “Class I
Directors”); and Chinh E. Chu, Gary G. Michael and John R. Chiminski constitute a class with an original term
that expires at the Annual Meeting of Stockholders in 2012 (the “Class III Directors™). Successors t0 the class of
directors whose term expires at any annual meeting shall be elected for a term expiring at the third succeeding
annual meeting of stockholders.

The full Board of Directors has considered and nominated the following slate of Class I nominees for a
three-year term expiring in 2013: Charles E. Kiernan and Vikrant Sawhney. Action will be taken at the Annual
Meeting for the election of these two Class I nominees.

It is intended that the proxies delivered pursuant to this solicitation will be voted in favor of the election of
Charles E. Kiernan and Vikrant Sawhney, except in cases of proxies bearing contrary instructions. In the event
that these nominees should become unavailable for election due to any presently unforeseen reason, the persons
named in the proxy will have the right to use their discretion to vote for a substitute.

Nominees for Election to the Board of Directors in 2010
The following information describes the offices held, other business directorships and the class and term of
each nominee. Beneficial ownership of equity securities of the nominees is shown under “Ownership of
Securities.”
Class I-—Nominees for Term Expiring in 2013

Name Age Principal Occupation and Other Information

Charles E. Kiernan . ... .. 64 A member of our Board since our initial public offering (“1PO”) and, prior to
that, a member of an advisory committee to our company since July 2002.
Prior to this appointment, Mr. Kiernan was the Executive Vice President and
a member of the Executive Council for Aramark Corporation from 1998 to
2000, where he served as President of the Food and Support Services unit.
Mr. Kiernan was employed by Duracell from 1986 to 1997. He served as the
President and Chief Operating Officer of Duracell International Inc. from
1994 to 1997, during which time he also served as a director of the company,
and President of Duracell North America from 1992 to 1994, Mr. Kiernan
served as a member of the Board of Trustees of the National Urban League.

Vikrant Sawhney .. ...... 39 A member of our Board since March 25, 2010. Mr. Sawhney is a Senior
Managing Director in the Blackstone Private Equity Group. Mr. Sawhney
leads the Private Equity Group’s capital markets activities and also works
closely with GSO Capital Partners LP, a credit-oriented alternative asset
manager, and the Advisory & Restructuring Group and various other parts of
the firm on credit-related matters. Before joining Blackstone in 2007,

Mr. Sawhney worked as a Managing Director in the Financial Sponsors
Group at Deutsche Bank, where he was responsible for managing the firm’s
relationships with Blackstone and several other large private equity

firms. Prior to joining Deutsche Bank, Mr. Sawhney was an Associate at the
law firm of Simpson Thacher & Bartlett LLP.
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The nominees for election to the Board of Directors named above are hereby proposed for approval by the

stockholders.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
ELECTION OF EACH OF THE NOMINEES NAMED ABOVE.

Continuing Members of the Board of Directors

The following information describes the offices held, other business directorships and the class and term of
each director whose term continues beyond the 2010 Annual Meeting and who is not subject to election this year.
Beneficial ownership of equity securities for these directors is shown under “Ownership of Securities.”

Name

Mark S. Burgess ...

Angelo G. Acconcia

Class lI—Directors Whose Term Expires in 2011

Age

Principal Occupation and Other Information

Our Chief Executive Officer since January 1, 2009 and currently a member of
our Board. Prior to that, Mr. Burgess served as our Chief Financial Officer
from December 2006 until May 2009, and Chief Operating Officer since
April 2008. Mr. Burgess served as President and Chief Executive Officer, as
well as Chief Financial Officer, of Anchor Glass Container Corporation from
May 2005 until September 2006. He previously served as Executive Vice
President and Chief Financial Officer of Clean Harbors Environmental
Services, Inc. from April 2003 to April 2005. Between 1990 and 2003, he
held senior financial and operational management roles at JL. French
Automotive Castings and Trailmobile Corporation, and prior to that, he
served as a Vice President at Chase Manhattan Bank. He holds a B.A. in
economics from Dickinson College and an M.B.A. from the Fuqua School of
Business at Duke University.

A member of our Board since our TPO and, prior to that, a member of an
advisory committee to our company since March 2009. Mr. Acconcia is

an executive in Blackstone’s Private Equity Group. Since joining Blackstone
in 2004, Mr. Acconcia has been involved in the execution of Blackstone’s
investments in Allied Barton, Graham Packaging, Kosmos Energy, Nalco,
OSUM, Paetec, TRW Automotive, and Texas Genco. Before joining
Blackstone, Mr. Acconcia worked at Morgan Stanley in their Global Energy
and Mergers and Acquisitions departments in both the U.S. and Canada and,
prior to that, for CIBC in Hong Kong and Canada.



Name

Chinh E. Chu . . ..

Gary G. Michael .

John R. Chiminski

Class 1I—Directors Whose Term Expires in 2012

Age
43

Principal Occupation and Other Information

The Chairman of our Board since our IPO and, prior to that, a member of an
advisory committee to our company since May 2005. Mr. Chu is a Senior
Managing Director in the Blackstone Private Equity Group. Since joining
Blackstone in 1990, Mr. Chu has led Blackstone’s investments in Stiefel
Laboratories, ReAble Therapeutics’ acquisition of DJ Orthopedics, Biomet,
Catalent Pharma Solutions, Alliant, ReAble Therapeutics, Celanese, Nalco,
SunGard Data Systems, Nycomed and LIFFE. He has also been involved in
Blackstone’s investments in FGIC, Sirius Satellite Radio, StorageApps,
Haynes International, Prime Succession/Rose Hills, Interstate Hotels, HFS
and Alco Holdings. Mr. Chu is currently a director of Alliant, Healthmarkets,
DJO Incorporated, Catalent Pharma Solutions, SunGard Data Systems, Allied
Barton, Bank United and Bayview, and previously served on the board of
directors of Celanese Corporation. Before joining Blackstone, Mr. Chu
worked at Salomon Brothers in the Mergers and Acquisitions Department.

A member of our Board since our IPO and, prior to that, a member of an
advisory committee to our company since October 2002. Mr. Michael served
as Interim President of the University of Idaho from June 2003 to July 2004.
Prior to this position, he served as Chairman of the Board and Chief
Executive Officer of Albertson’s, Inc., a national food and drug retailer, from
February 1991 until his retirement in April 2001. Prior to that, he served as
Vice Chairman, Executive Vice President and Senior Vice President of
Finance of Albertson’s and served on the Board of Directors from 1979 until
his retirement. Mr. Michael is a past Chairman of the Federal Reserve Bank
of San Francisco and is a long-time member of the Financial Executives
Institute. He currently serves as a Director of Questar, Inc., IdaCorp, the J.A.
and Kathryn Albertson Foundation and The Clorox Company.

A member of our Board since our IPO. Since March 2009, Mr. Chiminski has
served as the President and Chief Executive Officer and as a member of the
board of directors of Catalent Pharma Solutions, a provider of advanced
technologies and services to pharmaceutical, biotechnology and consumer
health companies. Prior to joining Catalent Pharma Solutions, Mr. Chiminski
served as the President and Chief Executive Officer of GE Medical
Diagnostics. Prior to that appointment, Mr. Chiminski held a variety of senior
management positions at GE Healthcare.



THE BOARD OF DIRECTORS AND CERTAIN GOVERNANCE MATTERS

Our Board of Directors manages or directs the business and affairs of the Company, as provided by
Delaware law, and conducts its business through meetings of the Board of Directors and three standing
committees: the Audit Committee, the Compensation Committee and the Nominating and Corporate Governance
Committee. Prior to our IPO on February 17, 2010, Blackstone owned approximately 75.1% of our Company.
Because Blackstone still owns 64.4% of our common stock and voting power, we are a “controlled company”
within the meaning of the New York Stock Exchange (the “NYSE”) corporate governance standards, and
therefore have chosen to elect not to comply with certain corporate governance standards, including the
requirement that a majority of the board of directors consist of independent directors, and the requirement that we
have a compensation committee and a nominating and governance committee that is each composed entirely of
independent directors.

The stockholders’ agreement described below under “Transactions with Related Persons” provides that
Blackstone has the right to nominate to the Company’s Board of Directors a number of designees related to the
percentage of voting power of all shares of the Company’s capital stock entitled to vote generally in the election
of Directors as collectively beneficially owned by Blackstone. Currently, Blackstone has appointed four directors
(Messrs. Chu, Sawhney, Acconcia and Chiminski) to our Board of Directors. The agreement among the
stockholders regarding the appointment of directors will remain until the earlier of a change of control or the last
date permitted by applicable law, including any requirements of the NYSE. See “Transactions with Related
Persons—Stockholders’ Agreements.”

Director Independence and Independence Determinations

Under our Corporate Governance Guidelines and NYSE rules, a director is not independent unless the Board
affirmatively determines that he or she does not have a direct or indirect material relationship with the Company
or any of its subsidiaries.

The NYSE independence definition includes a series of objective tests, such as that the director is not an
employee of the Company and has not engaged in various types of business dealings with the Company. The
Board is also responsible for determining affirmatively, as to each independent director, that no relationships
exists which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director. In making these determinations, the Board will broadly consider ail relevant
facts and circumstances, including information provided by the directors and the Company with regard to each
director’s business and personal activities as they may relate to the Company and the Company’s management.
As the concern is independence from management, the Board does not view ownership of even a significant
amount of stock, by itself, as a bar to an independence finding.

The Nominating and Corporate Governance Committee undertook its annual review of director
independence and made recommendation to our Board of its findings. As a result of this review, our Board
affirmatively determined that each of Messrs. Kiernan and Michael are independent. Messrs. Burgess, Chu,

- Sawhney, Chiminski and Acconcia are not considered to be independent directors as a result of their employment
with the Company or their affiliation with Blackstone.

Our Board has also determined that Messrs. Kiernan and Michael are “independent” for purposes of
Section 303A of the Listed Company Manual of the NYSE and Section 10A(m)(3) of the Exchange Act of 1934,
as amended (the “Exchange Act”).

Board Structure

Under our Corporate Governance Guidelines, our Board can select its chairperson and the Company’s Chief
Executive Officer in any way it considers to be in the best interests of the Company. Therefore, the Board does
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not have a policy on whether the role of Chairperson and Chief Executive Officer should be separate or
combined and, if it is to be separate, whether the Chairperson should be selected from the independent directors
or should be an employee of the Company. Accordingly, Mr. Chu serves as our Chairman, while' Mr. Burgess
serves as our Chief Executive Officer. Our Board currently believes that this structure best encourages the free
and open dialogue of competing views and provides for strong checks and balances. Additionally, Mr. Chu’s
attention to Board and committee matters allows Mr. Burgess to focus more specifically on overseeing the
Company’s day to day operations as well as strategic opportunities and planning. In addition, this structure gives
the Company flexibility in the future to accommodate any changes to the Board size and composition.

Board Committees and Meetings

The following table summarizes the current membership of each of the Board’s committees.

Nominating and Corporate
Audit Committee  Compensation Committee Governance Committee

Angelo G. Acconcia ............ ... .. ... X
Mark S. Burgess ...........c..coiiinn...
John R. Chiminski . .....................

ChinhE.Chu.......................... Chair

CharlesE. Kiernan ..................... X X

Gary G. Michael ....................... Chair ' ~ Chair
Vikrant Sawhney . ...................... ' X X

All directors are expected to make every effort to attend all meetings of the Board, meetings of the
committees of which they are members and the annual meeting of stockholders. During the year ended
December 31, 2009, the Board took all action by written consent. The Advisory Committee (the “Advisory
Committee”) of Graham Packaging Holdings Company (“Holdings™) and its general partners held three
meetings, in which it discussed, among other things, the business of the company and corporate governance
matters. The Advisory Committee served solely in an advisory role and did not possess any power to act for or
bind Holdings.

Committee Membership
Audit Committee

All members of the Audit Committee are “independent,” consistent with our Corporate Governance
Guidelines and the NYSE listing standards applicable to boards of directors in general and audit committees in
particular, including the transitional rules for newly-public companies. We expect to add a third new independent
member before the one-year anniversary of our [PO so that we will have an Audit Committee consisting of three
members, all of which will be independent as such term is defined under the NY SE listing standards and
Section 10A(m)(3) of the Exchange Act. Our Board has determined that each of the members of the Audit
Comnmittee is “financially literate” within the meaning of the listing standards of the NYSE. In addition, our
Board has determined that Mr. Michael qualifies as an audit committee financial expert as defined by applicable
SEC regulations and that he has “accounting or related financial management expertise” within the meaning of
the listing standards of the NYSE. The Board reached its conclusion as to Mr. Michael’s qualification based on,
among other things, his education and experience.

The duties and responsibilities of the Audit Committee are set forth in its charter, which may be found at
www.grahampackaging.com under Investor Relations: Corporate Governance: Audit Committee, and include the
following:

+  serving to carry out the responsibilities and duties delegated to it by the Board, including its oversight
of our financial reporting policies, our internal controls and our compliance with legal and regulatory
requirements;
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«  selecting our independent registered public accounting firm and reviewing and evaluating its
qualifications, performance and independence;

*  reviewing and pre-approving the audit and non-audit services and the payment of compensation to the
independent registered public accounting firm;

*  reviewing reports and other material written communications between management and the
independent registered public accounting firm with respect to major issues as to the adequacy of the
Company’s internal controls;

«  reviewing the work of our internal audit department; and

e reviewing and discussing with management and the independent registered public accounting firm our
guidelines and policies with respect to risk assessment and risk management.

With respect to our reporting and disclosure matters, the responsibilities and duties of the Audit Committee
include reviewing and discussing with management and the independent registered public accounting firm our
annual audited financial statements and quarterly financial statemeants prior to public dissemination in accordance
with applicable rules and regulations of the SEC.

The Company is exposed to a number of risks including financial risks, operational risks and risks relating
to regulatory and legal compliance. The responsibility for the risk managemeat function is allocated as follows:

» the Chief Executive Officer is responsible for the Company’s operational risk management function;
» the Chief Financial Officer is responsible for the Company’s financial risk management function; and

» the General Counsel is responsible for the Company’s regulatory and legal risk management function.

The Chief Financial Officer and the General Counsel regularly meet with the Chief Executive Officer to
identify risks material to the Company. On behalf of the Board, the Audit Committee is responsible for the
oversight of the Company’s risk management policies and procedures. The Chief Executive Officer, the Chief
Financial Officer and the General Counsel meet with the Audit Committee at least four times a year to discuss
the risks facing the Company and the steps management has taken to monitor and control such risks, including
the guidelines and policies to govern the process by which risk assessment and risk management are undertaken.
The Audit Committee also reports to the Board on a regular basis to apprise it of their discussions with the Chief
Executive Officer, the Chief Financial Officer and the General Counsel regarding the Company’s risk
management efforts. Finally, the Chief Executive Officer reports directly to the Board on an at least annual basis
to apprise it directly of the Company’s risk management efforts.

Compensation Committee

Charles E. Kiernan is the only member of the Compensation Committee who is “independent” as defined by
our Corporate Governance Guidelines and the NYSE listing standards. The other members of the Compensation
Committee, Chinh E. Chu and Vikrant Sawhney, are not independent due to their affiliation with Blackstone.

The duties and responsibilities of the Compensation Committee are set forth in its charter, which may be
found at www.grahampackaing.com under Investor Relations: Corporate Governance: Compensation Committee,
and include the following:

*  establishing and reviewing the overall compensation philosophy of the Company;

e reviewing and approving corporate goals and objectives relevant to the Chief Executive Officer and
other executive officers’” compensation, including annual performance objectives, if any;

*  evaluating the performance of the Chiel’ Executive Officer in light of these corporate goals and
objectives and, either as a committee or together with the other independent directors (as directed by

‘
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the Board). determining and approving the annual salary, bonus, equity-based incentive and other
benefits, direct and indirect, of the Chief Executive Officer;

*  reviewing and approving. or making recommendations to the Board of Directors for review and
approval of, the annual salary. bonus, equity and equity-based incentives and other benefits, direct and
indirect, of the other executive officers;

*  reviewing and making recommendations to the Board of Directors with respect to equity-based plans
that are subject to the approval of the Board, and overseeing the activities of the individuals responsible
for administering those plans;

*  reviewing and approving equity compensation plans of the Company that are not otherwise subject to
the approval of the Company’s stockholders;

*  monitoring compliance by executives with the rules and guidelines of the Company’s equity-based
plans; and

*  reviewing and monitoring employee pension, profit sharing and benefit plans.

With respect to our reporting and disclosure matters, the responsibilities and duties of the Compensation
Committee include reviewing and recommending the Compensation Discussion and Analysis to the Board for
inclusion in our annual proxy statement and Annual Report on Form 10-K in accordance with applicable rules

and regulations of the SEC. The charter of the Compensation Committee permits the committee to delegate its
authority to one or more subcommittees.

Nominating and Corporate Governance Committee

Gary G. Michael is the only member of the Nominating and Corporate Governance Committee who is
“independent” as defined by our Corporate Governance Guidelines and the NYSE listing standards. The other
members of the Nominating and Corporate Governance Committee, Angelo G. Acconcia and Vikrant Sawhney,
are not independent due to their affiliation with Blackstone.

The duties and responsibilities of the Nominating and Corporate Governance Committee are set forth in its
charter, which may be found at www. grahampackaging.com under Investor Relations: Corporate Governance:
Nominating and Corporate Governance Committee, and include the following:

*  establishing the criteria for the selection of new directors;
*  identifying and recommending to the Board of Directors individuals to be nominated as directors;

*  evaluating candidates for nomination to the Board of Directors, including those recommended by
stockholders on a substantially similar basis as it considers other nominees;

+  conducting all necessary and appropriate inquiries into the backgrounds and qualifications of possible
candidates; ‘

*  reviewing and recommending the composition and size of the Board of Directors;
* overseeing, at least annually, the evaluation of the Board of Directors and management;

«  periodically reviewing the charter, composition and performance of each committee of the Board of
Directors and recommending the creation or elimination of committees;

*  reviewing the adequacy of the certificate of incorporation and by-laws of the corporation and proposing
amendments, as conditions dictate, for consideration by the stockholders;

*  developing and recommending to the Board of Directors a set of corporate governance principles; and

*  overseeing and approving the management continuity planning process.
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Executive Sessions

Executive sessions, which are meetings of the non-management members of the Board, are regularly
scheduled throughout the year. In addition, at least once a year, the independent directors will meet in a private
session that excludes management and Blackstone-affiliated directors. The Chairman of the Board will preside at
the executive sessions. The Audit, Compensation and Nominating and Corporate Governance Committees also
will meet regularly in executive session.

Committee Charters and Corporate Governance Guidelines

Our commitment to good corporate governance is reflected in our Corporate Governance Guidelines, which
describe the Board’s views on a wide range of governance topics. These Corporate Governance Guidelines are
reviewed from time to time by the Nominating and Corporate Governance Committee and, to the extent deemed
appropriate in light of emerging practices, revised accordingly, upon recommendation to and approval by the full
Board.

Our Corporate Governance Guidelines, our Board Committee charters and vther corporate governance
information are available on the Corporate Governance page of the Investor Relations section on our website at
www.grahampackaging.com. Any stockholder also may request them in print, without charge, by contacting the
Corporate Secretary at Graham Packaging Company Inc., 2401 Pleasant Valicy Road, York, Pennsylvania 17402.

Code of Ethics
We maintain a Code of Ethics, which is applicable to all of our directors, officers and employees, including
our Chief Executive Officer, Chief Financial Officer, Controller and other senior financial officers. The Code of

Ethics sets forth our policies and expectations on a number of topics, including conflicts of interest, compliance
with laws, use of our assets and professional conduct and fair dealing. The Company will promptly disclose to
our stockholders, if required by applicable laws, any waivers of the Code of Ethics granted to our principal
executive officer, principal financial officer, principal accounting officer or controller, or persons performing
similar functions, by posting such information on our website as set forth below rather than by filing a Form 8-K.

The Code of Ethics may be found on our website at www. grahampackaging.com under Investor Relations:
Corporate Governance: Code of Ethics. :

As described in our Code of Ethics, we maintain the Graham Compliance HO ?me by which the
Company’s directors, officers and employees can report possible violations. The hot:line has a toll-free number
for U.S.-based employees, as well as toll-free international numbers for employees based outside the U.S.
Employees may also leave a voice mail for the Company’s Chief Compliance Officer, contact their Manager, any
Company official, the Human Resources Department, the General Counsel or the Director of Internal Audit if the
matter involves accounting or auditing issues. Callers may remain anonymous when placing calls. In addition, we
maintain a formal non-retaliation policy that prohibits reprisal or retaliation against any reporting person who
makes a report in good faith.

Director Nomination Process

The Nominating and Corporate Governance Committee weighs the characteristics, experience,
independence and skills of potential candidates for election to the Board and recommends nominees for director
to the Board for election. In considering candidates for the Board, the Nominating and Corporate Governance
Committee also assesses the size, composition and combined expertise of the Board. As the application of these
factors involves the exercise of judgment, the Nominating and Corporate Governance Committee does not have a
standard set of fixed qualifications that is applicable to all director candidates, although the Nominating and
Corporate Governance Committee does at a minimum assess each candidate’s strength of character, mature
judgment, industry knowledge or experience, his or her ability to work collegially with the other members of the
Board and his or her ability to satisfy any applicable legal requirements or listing standards. In addition, although
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the Board does not have a policy with regard to the consideration of diversity in identifying director nominees,
among the many factors that the Nominating and Corporate Governance Committee carefully considers, are the
benefits to the Company of gender, ethnic and racial diversity in board composition.

[n identifying prospective director candidates, the Nominating and Corporate Governance Committee may
seek referrals from other members of the Board, management, stockholders and other sources. The Nominating
and Corporate Governance Committee also may, but need not, retain a search firm in order to assist it in
identifying candidates to serve as directors of the Company. The Nominating and Corporate Governance
Committee utilizes the same criteria for evaluating candidates regardless of the source of the referral. When
considering director candidates, the Nominating and Corporate Governance Committee seeks individuals with
backgrounds and qualities that, when combined with those of our incumbent directors, provide a blend of skills
and experience to further enhance the Board’s effectiveness.

In connection with its annual recommendation of a slate of nominees, the Nominating and Corporate
Governance Committee may also assess the contributions of those directors recommended for re-election in the
context of the Board evaluation process and other perceived needs of the Board.

When considering whether the directors and nominees have the experience, qualifications, attributes and
skills, taken as a whole, to enable the Board to satisfy its oversight responsibilities effectively in light of the
Company’s business and structure, the Board focused primarily on the information discussed in each of the board
members’ biographical information set forth under “Proposal No. |—Election of Directors.” Each of the
Company’s directors possesses high ethical standards, acts with integrity and exercises careful, mature judgment.
Each is committed to employing their skills and abilities to aid the long-term interests of the stakeholders of the
Company. In addition, our directors are knowledgeable and experienced in one or more business, governmental,
or civic endeavors, which further qualifies them for service as members of the Board. Each of Messrs. Chu,
Sawhney and Acconcia possesses experience in managing privately held enterprises and are familiar with
corporate finance and strategic business planning activities that are unique to highly-leveraged companies like us.
Finally, many of our directors possess substantial expertise in advising and managing companies in various
segments of the packaging industry. In particular, Mr. Burgess has significant management and accounting
experience in the packaging industry, having served as our Chief Financial Officer from 2006 to 2009 and in
other high level management roles at a variety of manufacturing companies. Mr. Chu is experienced in
management, having been involved in numerous Blackstone investments such as the Stiefel Laboratories
investment and the ReAble Therapeutics’ acquisition of DJ Orthopedics. Mr. Sawhney is experienced in capital
markets activities, restructurings and credit-related matters, having served as Senior Managing Director of
Blackstone since 2007 and Managing Director in the Financial Sponsros Group at Deutsche Bank prior to that.
Mr. Kiernan is experienced in the packaging industry, having served as President of the Food and Support
Services for Aramark Corporation from 1998 to 2000. Mr. Michael is knowledgeable about accounting,
management and the packaging industry, having served as Interim President of the University of Idaho from
2003 to 2004 and as Chairman of the Board and Chief Executive Officer of Albertson’s, Inc. from 1991 to 2001.
Mr. Chiminski has management expertise, having served as President, Chief Executive Officer and a director of
Catalent Pharma Solutions since 2009 and as President and Chief Executive Officer of GE Medical Diagnostics
prior to 2009. Mr. Acconcia is also experienced in oversight of company management and operations, having
been involved in numerous Blackstone investments including those in Allied Barton and Kosmos Energy.

In 2010, this process resulted in the Nominating and Corporate Governance Committee’s recommendation
to the Board, and the Board’s nomination, of the two incumbent directors named in this Proxy Statement and
proposed for election by you at the upcoming Annual Meeting.

The Nominating and Corporate Governance Committee will consider director candidates recommended by
stockholders. Any recommendation submitted to the Corporate Secretary should be in writing and should include
any supporting material the stockholder considers appropriate in support of that recommendation, but must
include information that would be required under the SEC rules to be included in a proxy statement soliciting
proxies for the election of such candidate and a written consent of the candidate to serve as one of our directors,
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if elected. Stockholders wishing to propose a candidate for consideration may do so by submitting the above
information to the attention of the Corporate Secretary, Graham Packaging Company Inc., 2401 Pleasant Valley
Road, York, Pennsylvania 17402. All recommendations for nomination received by the Corporate Secretary that
satisfy our by-law requirements relating to such director nominations will be presented to the Nominating and
Corporate Governance Committee for its consideration. Stockholders must also satisty the notification,
timeliness, consent and information requirements set forth in our by-laws. These requirements are also described
under “Stockholder Proposals for the 2011 Annual Meeting.”

Stockholder Communications

As described in the Corporate Governance Guidelines, stockholders and other interested parties who wish to
commnunicate with the chairperson of any of the Audit, Compensation or Nominating and Corporate Governance
Committees or to the non-management or independent directors as a group, may do so by (1) addressing such
communications or concerns to Investor Relations Officer at 2401 Pleasant Valley Road, York, Pennsylvania
17402, who will forward such communications to the appropriate party, or (2) sending an e-mail to
InvestorR elations@ grahampackaging.com. Such.communications may be done confidentially or anonymously.

Executive Officers of the Company

Set forth below is certain information regarding each of our current executives, other than Mark S. Burgess,
whose biographical information is presented under “Proposal No. I—Election of Directors—Continuing
Members of the Board of Directors.”

Name Age Principal Occupation and Other Information

David W. Bullock ......... 45 David W. Bullock has been our Chief Financial Officer since May 5,
2009. Prior to that, Mr. Bullock served as Chief Operating Officer, as
well as Executive Vice President and Chief Financial Officer, of UAP
Holding Corporation, a distributor of agricultural-related products, from
2002 until 2008. Prior to this, Mr. Bullock was employed by FMC
Corporation from 1995 until 2002. Mr. Bullock received his M.B. A.
from Cornell University and a B.S. in Electrical Engineering from
Lehigh University.

Ashok Sudan ............. 57 Ashok Sudan has been our Executive Vice President and General
Manager, Global Food and Beverage since November 2004. Prior to
that, Mr. Sudan served as our Senior Vice President and General
Manager, Global Food and Beverage; Senior Vice President and
General Manager, Europe and North America Food and Beverage
Polyolefins; and Vice President and General Manager, Europe since
September 2000. Prior to September 2000, Mr. Sudan served as our
Vice President Operations, Food and Beverage/PET, a position he
entered in 1998. Prior to that, Mr. Sudan held various management
positions in manufacturing. Mr. Sudan received a B.S. in Mechanical
Engineering from the Indian Institute of Technology, Kanpur, India, a
M.S. in Industrial Engineering from Georgia Tech and an M.B.A. from
Indiana University, Bloomington.
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Name

Peter T. Lennox .....

David W. Cargile . . ..

Martin F. Saver .....

Michael L. Korniczky

Age

Principal Occupation and Other information

Peter T. Lennox has been our Senior Vice President, General Manager
of Household Chemical and Automotive, Personal Care/Specialty and
South America since April 2008. Prior to that, Mr. Lennox served as
our Senior Vice President and General Manager of Household
Chemical and Automotive, and Personal Care/Specialty since January
2006. Prior to that, Mr. Lennox served as our Vice President and
General Manager for Household; Vice President and General Manager
for the Personal Care/Specialty Business; Vice President and Business
Manager for Food and Beverage PET Business; and Vice President and
General Manager in the company’s European Business. Prior to
September 2000, Mr. Lennox served as Vice President of Sales,
Marketing and Business Development, Food and Beverage, at the Kerr
Group. Mr. Lennox earned his B.S. degree in Marketing at the
University of Florida.

David W. Cargile has been our Senior Vice President, Global Technology
and General Manager of the Proprietary Machinery Business Unit since
July 2006. Prior to that, Mr. Cargile served as our Vice President of
Global Technology since 2003. Prior to that, Mr. Cargile served as our
Vice President, Commercial and Technical Development Europe
Business Unit since September 2000. Prior to September 2000, Mr.
Cargile was our Director of Product Development and Research and
Development. Mr. Cargile received Architectural and Civil Engineering
degrees from the State Technical Institute of Memphis.

Martin F. Sauver has been our Senior Vice President, Global Sourcing
since August 2007. Prior to that, Mr. Sauer served as our Vice
President, Global Sourcing since January 2001. Prior to that, Mr. Sauer
served as Director, Global Sourcing since May 2000. Prior to that, Mr.
Sauer served as the Supply Chain Director of Asia for Burmah Castrol
from 1996 to 2000. Prior to Castrol, Mr. Sauer worked for Exxon for
twelve years. Mr. Sauer received his M.B.A. from Louisiana State
University and a B.S. in Chemical Engineering from Auburn
University.

Michael L. Korniczky has been our Vice President, General Counsel
and Secretary since March 2007. Prior to that, Mr. Korniczky served as
Assistant General Counsel for Crown Holdings, Inc., a global metal
container manufacturing company, from 1998 through 2007. Prior to
that, Mr. Korniczky was an attorney in private practice. Prior to
entering into private practice, Mr. Korniczky was employed by the
McDonnell Douglas Aircraft Company from 1988 until 1990. Mr.
Korniczky is admitted to practice in Pennsylvania and Hlinois and
before the United States Patent and Trademark Office. Mr. Korniczky
obtained a LL.M. in Intellectual Property from the John Marshall Law
School in Chicago, J.D. from Whittier College Law School, and B.S. in
Mechanical Engineering from Polytechnic Institute of New York
University.
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PROPOSAL NO. 2—RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

The Audit Committee has selected Deloitte & Touche LLP to serve as our independent registered public
accounting firm for the fiscal year ending December 31, 2010.

Although ratification is not required by our by-laws or otherwise, the Board is submitting the selection of
Deloitte & Touche LLP to our stockholders for ratification because we value our stockholders’ views on the
Company’s independent registered public accounting firm. If our stockholders fail to ratify the selection, it will
be considered as notice to the Board and the Audit Committee to consider the selection of a different firm. Even
if the selection is ratified, the Audit Committee in its discretion may select a different independent registered
public accounting firm at any time during the year if it determines that such a change would be in the best
interests of the Company and our stockholders.

Representatives of Deloitte & Touche LL.P will be present at the Annual Meeting to answer questions. They
also will have the opportunity to make a statement if they desire to do so.

The shares represented by your proxy will be voted for the ratification of the selection of Deloitte & Touche
LLP unless you specify otherwise.

Audit and Non-Audit Fees

In connection with the audit of the 2009 financial statements, we entered into an agreement with Deloitte &
Touche LLP which sets forth the terms by which Deloitte & Touche LLP will perform audit services for the
Company.
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The following table presents fees for professional services rendered by Deloitte & Touche LLP for the audit
of our financial statements for 2009 and 2008 and fees billed for other services rendered by Deloitte & Touche
LLP for those periods:

2009 2008
(in thousands)

AUt fees (1) . oo $3,864 $3,707
Audit-related Tees (2) ...t 258 1,125
X £ (B) .ttt 202 318
Al Other fees . . 2 13
Otal: oo $4,326  $5,163

(1) Fees for audit services billed in 2009 and 2008 consisted of the following: audit of the Company’s annual
financial statements, reviews of the Company’s quarterly financial statements, work performed during 2009
in connection with the Company’s [PO and statutory and regulatory audits.

(2) Fees for audit-related services billed in 2009 and 2008 consisted of the following: employee benefit plan
audits, agreed-upon procedures engagements and acquisition due diligence.

(3) Fees for tax services billed in 2009 and 2008 consisted of tax compliance and tax planning and advice.

The Audit Committee considered whether providing the non-audit services shown in this table was
compatible with maintaining Deloitte & Touche LLP’s independence and concluded that it was.

Consistent with SEC policies regarding auditor independence and the Audit Committee’s charter, the Audit
Committee has responsibility for engaging, setting compensation for and reviewing the performance of the
independent registered public accounting firm. In exercising this responsibility, the Audit Committee
pre-approves all audit and permitted non-audit services provided by the independent registered public accounting
firm prior to each engagement. Each year, the Board approves an annual budget as determined by the Audit
Committee for such permitted non-audit services and requires the independent registered public accounting firm
and management to report actual fees versus the budget periodically throughout the year. The Audit Committee
has pre-approved several enumerated permitted services, subject to the approval of the Chief Financial Officer,
the Controller and/or the Chairman of the Audit Committee, as applicable. The Chairman of the Audit
Committee must also approve any permitted services to be provided by the independent auditor in amounts
greater than $25,000. The Audit Committee may delegate to one or more of its members the authority to
pre-approve services to be provided by the independent auditors so long as it is presented to the full Audit
Committee at a later time.

OUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
RATIFICATION OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING DECEMBER 31, 2010.

Report of the Audit Committee

The Audit Committee operates pursuant to a charter which is reviewed annually by the Audit Committee.
Additionally, a brief description of the primary responsibilities of the Audit Committee is included in this Proxy
Statement under the discussion of “The Board of Directors and Certain Governance Matters—Committee
Membership—Audit Committee.” Under the Audit Committee charter, our management is responsible for the
preparation, presentation and integrity of our financial statements, the application of accounting and financial
reporting principles and our internal controls and procedures designed to assure compliance with accounting
standards and applicable laws and regulations. The independent registered public accounting firm is responsible
for auditing our financial statements and expressing an opinion as to their conformity with accounting principles
generally accepted in the United States of America.



In the performance of its oversight function, the Audit Committee reviewed and discussed the audited
financial statements of the Company with management and with the independent registered public accounting
firm. The Audit Committee also discussed with the independent registered public accounting firm the matters
required to be discussed by the statement on Auditing Standards No. 61, as amended (AICPA, Professional
Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight Board in Rule
3200T. In addition, the Audit Committee received the written disclosures and the letter from the independent
registered public accounting firm required by applicable requirements of the Public Company Accounting
Oversight Board regarding the independent registered public accounting firm’s communications with the Audit
Committee concerning independence, and discussed with the independent registered public accounting firm their
independence.

Based upon the review and discussions described in the preceding paragraph, our Audit Committee
recommended to the Board that the audited financial statements of the Company be included in the Annual
Report on Form 10-K for the year ended December 31, 2009 filed with the SEC.

Submitted by the Audit Committee of the Company’s Board of Directors:

Gary G. Michael (Chair)

Charles E. Kiernan
February 26, 2010
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Overview

Our compensation philosophy for our chief executive officer, our chief financial officer, our three other
most highly compensated executive officers who were serving as of December 31, 2009 (Messrs. Burgess,
Bullock, Knowlton, Lennox and Sudan, individually, a “Named Executive Officer” and, collectively, the “Named
Executive Officers™) has been driven by the need to recruit, develop, motivate and retain top talent both in the
short-term and long-term and to support our values in the areas of people, technology and customer satisfaction.
The same compensation philosophy has been applied to all levels of managerial employees from mid-level
managers or professionals and above. Exceptions to this principle are generally due to local requirements. Other
factors affecting compensation are:

*  annual company performance;
e impact of the employee’s performance on our results;

*  our objective to provide total compensation that is higher than competitive levels when aggressive
company goals are exceeded; and

*  internal equity and external market competitiveness.

Purpose and Philosophy

We follow several principles in the development and administration of the three main elements of our
executive compensation program: base salary, annual incentive awards and long-term incentive awards. In
establishing executive compensation, we believe that:

*  Our executive compensation programs are aligned with and support the strategic direction of our
business;

*  Our compensation programs encourage behavior consistent with our values and reinforce ethical
business practices;

*  We design compensation levels to reflect the level of accountability and future potential of each
executive and the achievement of outstanding individual results;

*  Our compensation programs link executive compensation to the creation and maintenance of our long-
term equity value;

= Asan executive’s level of responsibility increases, the proportion of compensation “at risk™ increases;
however, executive compensation programs should not encourage excessive or unnecessary risks;

*  Executive ownership in our company is essential to maintaining alignment of the executive’s interests
to those of the stockholders, and we plan to set stock ownership guidelines which call for higher levels
of ownership as responsibility increases; and

*  The design and administration of our compensation programs will reflect best practices to be
financially efficient, affordable and legally compliant.

Administration and Role of Executives in Establishing Compensation

Prior to our IPO, the managing general partner of Holdings delegated administration of our executive
compensation program to the Compensation Committee of the Advisory Committee of Holdings, composed of
Charles E. Kiernan and James A. Quella. Following our IPO, administration of the program has been delegated to
the compensation committee of our Board of Directors. References to the “Compensation Committee” herein
refer, prior to our IPO, to the compensation committee of the Advisory Committee of Holdings, and after the
IPO, to the compensation committee of our Board of Directors.
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Our chief executive officer and head of our Human Resources department provide recommendations
regarding the design of our compensation programs to the Compensation Committee. Upon the Compensation
Committee’s approval, the execution of the elements of the executive compensation programs is the
responsibility of the Human Resources department. The Compensation Committee has utilized an independent
consulting firm with respect to executive compensation matters in the past.

Compensation Consultants and Benchmarking Data

Neither we nor the Compensation Committee currently have any contractual relationships with any
compensation consultants. From time to time, we, through our Human Resources function, have worked with a
compensation consultant to ascertain best practices and market trends in the design of executive compensation
programs. The Compensation Committee did not use a compensation consultant in connection with setting 2009
executive compensation. However, the Compensation Committee has considered general comparative
marketplace compensation data (which includes data from the 250 largest U.S. companies in the Standard &
Poor’s 500 Index) obtained from our past compensation consultant to enhance its understanding of current
general marketplace practices.

Elements of Our Executive Compensation and Benefits Programs

Consistent with the philosophy that compensation to the executive officers should be aligned closely with
our short and long-term financial performance, a portion of executive compensation is “at risk” and is tied to the
attainment of previously established financial goals. However, we believe that it is prudent to provide
competitive base salaries and other benefits to attract and retain the appropriate management talent in order to
achieve our strategic objectives. Accordingly, we provided compensation to our Named Executive Officers in the
year ended December 31, 2009 through a combination of the following:

¢ Dbase salary;
e annual cash incentives;
*  limited perquisites; and

¢ long-term equity incentives (equity option awards).

In March, 2010, our Compensation Committee approved our Long Term Incentive Plan, which is described
in more detail below.

Relative Size of Major Compensation Elements

The combination of base salary, annual cash incentives, limited perquisites and long-term equity incentives
comprises total direct compensation. In setting executive compensation, the Compensation Committee considers
the aggregate compensation payable to a Named Executive Officer and the form of that compensation. The
Compensation Committee seeks to achieve the appropriate balance between immediate cash rewards and long-
term financial incentives for the achievement of both annual and long-term financial and non-financial
objectives.

The Compensation Committee believes that making a significant portion of an executive officer’s
compensation contingent on annual results more closely aligns the executive officer’s interests with those of the
owners. For superior performance, annual cash incentive awards pay out at above targeted levels and for below-
target performance, awards pay out at below target levels or not at all. At the beginning of each year, as part of
our normal performance review, the chief executive officer recommends to the Compensation Committee
adjustments to base salary and annual incentive awards for executive officers. The Compensation Committee
approves all compensation adjustments for executive officers.
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Named Executive Officers have a substantial portion of compensation that is variable and “at risk.” The
portion of variable, performance-based compensation increases directly with the executive’s level of
responsibility to ensure that the most senior executives are held most accountable for operating performance and
changes in owner value. Performance-based pay programs comprise the majority of the total direct compensation
packages for most of the Named Executive Officers.

The Compensation Committee may decide, as appropriate, to modify the mix of base salary, annual cash
incentives, perquisites and long-term equity incentives to best it a Named Executive Officer’s specific
circumstances. For example, the Compensation Committee may make the decision to award more cash and not
grant an equity award. This provides more flexibility to the Compensation Committee to reward executive
officers appropriately as they near retirement, when they may only be able to partially fulfill the vesting required
for equity options. The Compensation Committee may also increase the size of equity option grants to an
executive officer if the total number of career equity option grants does not adequately reflect the executive’s
current position with us or if an above-market compensation package is necessary to attract and retain critical
talent.

Timing of Compensation Decisions

All elements of the Named Executive Officers” compensation are reviewed each March or April, after a
review of financial, operating and personal objectives with respect to the prior year’s results. At that time, the
financial, operating and personal objectives are determined for the current year. The Compensation Committee
may, however, review salaries, long-term equity incentives and other elements of compensation at other times as
the result of new appointments, promotions or other events during the year.

The following table summarizes the approximate timing of significant compensation events:

Event Timing

Base salary review and recommendation. April of the fiscal year for base salary for the current
year.

Executive performance evaluation and corresponding Results approved in February of each fiscal year for

compensation recommendations. annual cash incentive with respect to prior year.
Earned incentive paid in March.

Merit increases for executives. Effective first pay period in June.
Granting of equity options to executives. No set period.
Compensation Committee meetings. Compensation Committee typically meets quarterly.
Establish executive officer financial objectives. First quarter of each year for the current year.
Establish executive officer personal objectives. First quarter of each year for the current year.

Base Salary

Base salaries for Named Executive Officers are generally fixed for several years, except for annual merit
increases or increases in connection with a change in responsibility. Base salary adjustments to ensure market
competitiveness for Messrs. Sudan and Lennox (other than in connection with annual merit increases) were last
reviewed in 2004, in connection with a market survey of comparable companies completed by Mercer Human
Resource Consulting for us (the “2004 Survey”). Messrs. Knowlton, Burgess and Bullock were not employed by
us at the time of the 2004 Survey, but upon their employment with us, their salaries were negotiated to be
comparable to the former executive officers of the same positions at the company. The base salary of
Mr. Burgess was adjusted upon assuming the position of chief executive officer on January 1, 2009 and is
reflected in Mr. Burgess’ amended and restated employment agreement described under “—Employment
Agreements.”
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The Compensation Committee has determined in the past that Named Executive Officers should generally
receive only annual merit increases to their salaries that are equal to those increases that are implemented on a
company-wide basis. The Compensation Committee annually reviews base salary for executive officers and
makes adjustments only when necessary based on executive and company performance.

There are occasions when a base salary can be reduced, such as when a Named Executive Officer moves to
a position of lesser responsibility in the organization. Alternatively, base salary can be frozen for a number of
years until it falls in line with comparable positions. This type of adjustment will depend on individual situations.

Annual Incentive Compensation J

Cash incentive awards may be earned under our Corporate Incentive Plan (“CIP”), a component of our
Annual Incentive Plan (“AIP”), and will be paid to participants in March of the following year.

The CIP’s design objectives are:

»  to reinforce among all participants the importance of their individual and collective contributions to our
continued success;

+  to encourage initiative and sound judgment among participants in all business decisions and in the
day-to-day execution of their jobs;

+  to link executive compensation to particular elements of our financial performance; and

«  to encourage teamwork and improve our overall return on investment.

The CIP provides cash incentive awards to Named Executive Officers and other executive and management
employees for achieving and exceeding annual, company-wide financial goals, business unit specific financial
goals and individual performance goals. In cases of exceptional and/or extraordinary performance, a CIP award
may be adjusted upwards or downwards to provide bonuses higher or lower than those that would otherwise be
payable under the CIP.

Each participant in the CIP has a bonus potential, computed as a percentage of salary, based on job level.
Such bonus potential target for Named Executive Officers ranged between 100% and 180% of their respective
salaries in 2009. The CIP also provides for maximum bonuses equivalent to 120% of bonus potential target in
2009 based on exceeding the CIP targets. Such maximum bonuses for Named Executive Officers range between
120% and 216% in 2009 of their respective salaries. These bonus target percentages have been established by the
Compensation Committee after negotiation with our management team. Based upon its knowledge of our
industry, our Compensation Committee is convinced that these ranges will provide for meaningful motivation of
our management team in a manner that will influence their behavior towards the achievement of our most
important business goals.

For 2009, CIP goals and targets for Messrs. Burgess, Knowlton and Bullock and their respective weightings
were covenant compliance EBITDA, with a target of $442.7 million (60%), and free cash flow, with a target of
$120 million (40%). Free cash flow for a period is defined as cash flow from operations during that period minus .
cash paid for capital expenditures during that period. If we were to achieve less than $420 million and
$110 million in corporate covenant compliance EBITDA and free cash flow, respectively, in 2009, each of those
Named Executive Officer would have received 0% of his bonus potential with respect to the respective
components. If we were to achieve $447 million and $145 million in corporate covenant compliance EBITDA
and free cash flow, respectively, in 2009, each of those Named Executive Officer would have received 120% of
his bonus potential with respect to the respective components. To ensure focus on specific business unit results,
the targets for Messrs. Lennox and Sudan and their respective weightings are corporate covenant compliance
EBITDA, with a target of $442.7 million (15%), respective business unit adjusted EBITDA (40%), respective
business unit sales (25%) and other respective business unit goals (20%). The business unit adjusted EBITDA
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targets for 2009 were set at a challenging level. For example, if the business unit adjusted EBITDA targets for the
year ended December 31, 2009 had been a component of the CIP in the five years preceding the year ended
December 31, 2009, the target for the year ended December 31, 2009 would have been met based on actual
historical performance during each of those years in only one out of the five years for Mr. Lennox and in zero
years for Mr. Sudan. For Messrs. Lennox and Sudan, the business unit sales factors are subjective factors, and
performance in respect of those factors was based on evaluations by our chief executive officer of a variety of
sales objectives, such as growth in adjacent markets, the engagement of new customers and the further
penetration of the existing customer base. The other business unit goals comprising Messrs. Lennox and Sudan’s
bonus target were based on a variety of individually immaterial factors, including capital expenditures spending,
inventory management and productivity measures. For more information on the calculation of covenant
compliance EBITDA, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources” in our Annual Report on Form 10-K.

Actual amounts paid under the 2009 CIP were calculated by multiplying each Named Executive Officer’s
base salary by his bonus potential percentage, adjusted by an achievement factor representing our actual
achievement under each component as detailed in the following tables.

Bonus Bonus
Salary X Potential = Potential
Percentage Target
Bonus . Actual
Potential X Acl;lzzg?ent = Bonus
Target Paid

The calculation of amounts payable under the CIP in 2009 are demonstrated in the table below. Actual
amounts paid are also reflected in the Summary Compensation Table in the column titled “Non-Equity Incentive
Plan Compensation” under the “2009” designation.

Bonus Bonus
2009 Potential Potential Achievement Actual
Name Salary Percentage Target Factor (1) Bonus Paid
Knowlton .............................. $826,884 180.0% $1,488,391 120% $1,786,069
Burgess .......... .. . 750,000 180.0 1,350,000 120 1,620,000
Bullock ............ ... ... 420,000 100.0 420,000 120 504,000
LennoX ...covinvmnn i i 267,375 113.0 302,133 102.9 310,864
Sudan .......... ... ... 354,859 133.0 471,962 104.3 492,421

(1) The “achievement factor” for each Named Executive Officer is calculated by adjusting the achievement of
our company against pre-determined targets for each component by the respective weights given to each
component. The weightings of the components for the 2009 CIP and actual results with respect to each
component are set forth in the table below.
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Actual

Achievement
Weighting of Resulting
of Component Achievement

2009 Components of Bonus Potential Component (0%-110%) Factor
Messrs. Knowlton, Burgess and Bullock:
Corporate Covenant Compliance EBITDA .. ........... 60% 120.0% 72.0%
Corporate Cash Flow . ................ ... .. ... ... 40 120.0 48.0

Total ... .. 100% 120.0%
Mr. Sudan:
Corporate Covenant Compliance EBITDA . ............ 15% 120.0% 18.0%
Business Unit Adjusted EBITDA .................... 40 111.0% 44.4
Business UnitSales .....................ooiit. 25 110.0 27.5
Other Business UnitGoals ......................... 20 71.5 14.4

Total . ... e 100% 104.3%
Mr. Lennox:
Corporate Covenant Compliance EBITDA ............. 15% 120.0% 18.0%
Business Unit Adjusted EBITDA .................... 40 106.0 424
Business UnitSales .............covviiiniiennen ., 25 95.0 23.8
Other Business UnitGoals ......................... 20 93.5 18.7

TOtL . . oo 100% 102.9%

An Incentive Plan Committee, comprised of the chief executive officer, chief financial officer and senior
vice president, global human resources, reviewed our goals and designated position eligibility and relative target
awards under the 2009 CIP. The senior vice president, global human resources was responsible for administering
and maintaining the 2009 CIP and the Incentive Plan Committee reviewed documentation justifying
discretionary awards. The Incentive Plan Committee has reviewed and approved all terms and conditions of the
2009 CIP.

The Incentive Plan Committee had the sole discretion to include or exclude certain financial costs or
benefits in the calculation of financial targets used in the 2009 CIP. In cases of exceptional and/or extraordinary
performance based on the sole discretion of our chief executive officer, the Incentive Plan Committee reserves
the right to award bonuses greater than those that would otherwise be payable under the 2009 CIP. Additionally,
the 2009 CIP provides for a discretionary incentive pool for rewarding selected participants for exemplary
performance. The Incentive Plan Committee also reserves the right to award bonuses that are less than those
defined by this program, including the right not to award a bonus in a given year to any individuals.

Participation in the CIP does not give any employee the right to be retained in the service of our company,
or our subsidiaries, or any right to claim any benefit under the program unless such right had specifically accrued
under the terms of the program.

From time to time, we may grant discretionary bonuses to executive officers in recognition of exemplary
service. In the year ended December 31, 2009, we paid Mr. Sudan an incentive payment of $28,000 for
extraordinary performance on sales improvement goals and international market expansion goals.

In addition, in the year ended December 31, 2009, discretionary bonuses were awarded under the 2009 CIP
to a group of senior business unit and corporate employees, including Messrs. Sudan and Lennox in respect of
their efforts in driving company performance during 2009. These bonuses will be paid in March of 2011
conditioned on the employee’s continued employment through the date of payment and payment will be
accelerated in the event the employee is terminated prior to that date.
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Long Term Incentive Compensation

In March, 2010, the Compensation Committee approved our Long Term Incentive Plan (the “1.TIP™). The
LTIP is designed to encourage results-oriented actions on the part of select vice-presidents, general managers,
and directors of the company that will drive the achievement of specific business objectives. Under the LTIP, the
company’s Compensation Committee or its delegate will make a grant of performance share units to selected
eligible employees. Each of those units represent one share of our stock. The number of the units issued to a
participant will be increased or decreased at the end of a two year performance period depending upon our level
of achievement over the performance period of the performance goals established by the Compensation
Committee at the beginning of the performance period. At the end of the performance period, each LTIP unit will
be satisfied in cash or stock (payable from shares authorized under our 2010 Stock Plan), at the discretion of the
Compensation Committee. Upon a change in control, all LTIP awards will become fully vested and payable at
the maximum amount.

In consideration of receiving the LTIP award, each participant agrees to (a) certain limitations on disclosing
confidential information, (b) post-termination restrictions on non-solicitation and non-competition for a period of
15 months following the Participant’s termination from the company and (c) return of company property upon
termination of employment. The company will be entitled to repayment of the LTIP award from the Participant
upon any violation of the above referenced agreements made in consideration of the LTIP award, and the
company may also be entitled to repayment of the LTIP award from the participant if the participant is
terminated for Cause within 6 months of receiving the LTIP award.

For the 2010/2011 performance period, Messrs. Lennox and Sudan were each granted 10,000 units under the
LTIP.

Equity Options

Equity options are a vital piece of our total compensation package and are designed to support our long-term
strategy, provide a mechanism to attract and retain talent and to create a commonality of interest between
management and our owners. Responsibility for option grants under our equity option and incentive plans has
been delegated to the Compensation Committee. The Compensation Committee has made grants of equity
options as a reward for demonstrated performance and leadership, in connection with the appointment of
executive officers (including Named Executive Officers) and to provide incentives for future exceptional
performance. The size of equity option grants increases with the level of responsibility of the executive position.

With respect to our Named Executive Officers, the most recent equity grants prior to the end of 2009 for
Messrs. Lennox and Sudan were made in connection with the 2004 acquisition of O-I Plastic and were made in
connection with grants on a company-wide basis. With respect to Messrs. Knowlton, Burgess and Bullock, equity
grants were made in connection with their appointment to our company (and in the case of Mr. Burgess, in
connection with his appointment as Chief Executive Officer at the beginning of 2009) and were a result of
negotiations of their respective employment arrangements. Participating in that negotiation were members of the
Compensation Committee who on a regular basis participate in negotiations with executives at other private
equity portfolio companies and are experienced and knowledgeable in the levels of equity grants required to
retain executives. As a privately held company, equity grants were not part of the annual compensation package
of any of the Named Executive Officers.

Options to purchase limited partnership interests in Holdings have been granted under the terms of the
Graham Packaging Holdings Company Management Option Plan (the “1998 Option Plan”), the 2004 Graham
Packaging Holdings Company Management Option Plan (the “2004 Option Plan”) and the 2008 Graham
Packaging Holdings Company Management Option Plan (the “2008 Option Plan™ and, collectively with the 1998
Option Plan and the 2004 Option Plan, the “Holdings Option Plans™). Options to purchase common stock of the
company have been granted under the Graham Packaging Company Inc. 2010 Equity Compensation Plan (the
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Named Executive Officers. These options will vest in 25% increments over a period of four years and, once
vested, generally will remain exercisable for a period of up to ten years from the date of grant, subject to the
recipient’s continued employment with us (with limited post-termination exercise periods varying based upon the
circumstances of termination). All unvested options granted in connection with the IPO will vest fully and
immediately upon a change of control of our company. The exercise price per share of these options is equal to
the IPO price per share of $10. We granted these stock options to acquire the following number of shares:

Mr. Burgess 347,136 shares; Mr. Bullock 117,603 shares, Mr. Lennox 65,418 shares and Mr. Sudan 78,276
shares.

Benefits

Retirement Benefits

In line with our aim to encourage long-term service and promote retention, a 401(k) plan is made available
to all U.S. employees, including Named Executive Officers. We believe that both current compensation and
longer-term benefit plans are important elements of the compensation package. Effective January 1, 2009, the
401(k) plan provides a non-elective cash contribution of 3% of base salary and a 50% company match up to 4%
of base salary, up to the statutory maximum.

Effective December 31, 2006, we froze our defined benefit pension plans for specified salaried and hourly
employees, including several Named Executive Officers, and implemented the non-elective 401(k) benefit
described above.

Pursuant to Mr. Knowlton’s employment agreement, as amended on December 18, 2008, Mr. Knowlton
became eligible on December 31, 2009 for an annual retirement payment of $640,000 for 10 years payable on
January 31 of each of the ten years following that date.

Pension Plans

In the year ended December 31, 2009, we maintained a noncontributory, defined benefit pension plan for
salaried and hourly employees other than employees covered by collectively bargained plans. We also sponsored
other noncontributory defined benefit plans under collective bargaining agreements. These plans covered
substantially all of our U.S. employees. The defined benefit plan for salaried employees and hourly employees,
including several Named Executive Officers, provides retirement benefits based on the final five years average
compensation and years of service for salaried employees, while providing benefits based on years of service for
hourly employees. Employees are eligible for early retirement benefits at age 55, provided that they have
provided 10 years of eligible service. This plan was frozen as of December 31, 2006. As a result, the maximum
years of service a participant can earn for benefit accrual is 18 years under the current plan benefit formula,
excluding any employees who carried over accrued benefits from a predecessor plan. See note 14 of the notes to
consolidated financial statements for information regarding our pension plans.

The compensation covered by the defined benefit plan is an amount equal to “Total Wages” (as defined
therein) for salaried employees. This amount includes the annual Salary and Bonus amounts shown in the
Summary Compensation Table for the Named Executive Officers who participated in the plan. Messts. Knowlton
and Burgess accrued no years of service at the time the plan was frozen. Currently, of the Named Executive
Officers, only Mr. Sudan is eligible for early retirement benefits. Benefits under the plan are computed on the
basis of straight-life annuity amounts.

Other Benefits

We also provide other benefits, such as medical coverage and life and disability insurance. Named
Executive Officers are eligible for the same benefits provided to other employees, including medical coverage
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“2010 Stock Plan” and collectively with the Holdings Option Plans, the “Plans™). No options were granted under
the 2010 Stock Plan in the year ended December 3 1, 2009. The company intends to make all future grants of
equity awards under the 2010 Stock Plan, and there will be no further grants of options under the Holdings
Option Plans.

In general, options awarded under the 1998 Option Plan vest according to either a time-based component or
time-based and performance-based components as follows: 50% of the options vest and become exercisable in
20% increments annually over five years, so long as the holder of the option is still an employee on the vesting
date, and 50% of the options vest and become exercisable in 20% increments annually over five years, so long as
we achieve specified adjusted EBITDA targets for each year, although these options do become exercisable in
full without regard to our achievement of these targets on the ninth anniversary of the date of grant, so long as the
holder of the option is still an employee on that date. The covenant compliance EBITDA target for 2009 was
$442.7 million.

In general, time-based options awarded under the 2004 Option Plan and the 2008 Option Plan vest and
become exercisable in 25% increments annually over four years, so long as the holder of the option is still an
employee on the vesting date, and in limited circumstances, options have been granted under the 2004 Option
Plan and the 2008 Option Plan with vesting subject to the additional requirement of the achievement of a
covenant compliance EBITDA target. See “—Option Awards” below. In some circumstances, options have been
granted under the 2008 Option Plan that vest contingent upon the employee’s continuous employment with us
and the sale by Blackstone of its entire interest in us, with the vesting percentage based upon the multiple of
invested capital Blackstone achieves in such a sale (“MOIC options”). In early 2010, we amended these “MOIC”
options to provide that the options will vest in accordance with the multiple of the invested capital Blackstone
achieves if the employee remains continuously employed with us through the date on which Blackstone sells
75% of its interest in us. Employees can also qualify for additional vesting if Blackstone achieves additional
multiple of invested capital milestones upon subsequent sales of its interest in us provided that those employees
remain employed through a date that precedes such subsequent sale by three months or less.

Generally, upon a holder’s termination, all unvested options are forfeited and vested options must be
exercised within 90 days of the termination event, with variations based on the circumstances of termination.
Mr. Knowlton served as our Chief Executive Officer from December 2006 until December 2008 and as our
Executive Chairman from that time until December 2009. In recognition of Mr. Knowlton’s service to our
company, the nature and timing of our IPO and additional covenants by Mr. Knowlton, we recently amended
Mr. Knowlton’s remaining vested options to permit him to exercise his options for up to 240 days after his
December 31, 2009 termination date.

Options awarded under the Holdings Option Plans have a term of ten years. In the past, we have amended
the terms of specified options to extend their terms. See the footnotes to the Outstanding Equity Awards at 2009
Fiscal Year End table for more information.

In order to permit our employees to obtain marketable securities upon the exercise of their options to
purchase units in Holdings under any of the Holdings Option Plans, we permit any of our employees who hold
these options to enter into an exchange agreement with us. Under the exchange agreement, option holders will
have the right to exchange the partnership units that they obtain through the exercise of their options for our
shares of publicly traded common stock. Pursuant to the terms of the Management Exchange Agreement, option
holders have agreed not to directly or indirectly sell any of our shares that they may hold for a period of 180 days
following our IPO.

For further information on grants of equity options in 2009, see “—2009 Grants of Plan-Based Awards” and
“—Option Awards.”

In early 2010, in connection with our IPO, we granted additional unvested options to acquire shares of our
common stock under the 2010 Stock Plan to certain members of our management, including certain of our
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and life and disability insurance, as well as supplemental plans chosen and paid for by employees who wish
additional coverage. There are no special insurance plans for Named Executive Officers. We also provide limited
perquisites to executive officers, such as relocation assistance, housing subsidies and an executive automobile
allowance.

In accordance with his employment agreement, we paid Mr. Knowlton’s transportation expenses on an
after-tax basis in the year ended December 31, 2009. Mr. Knowlton commuted out of state to spend some
weekends at a family home and to the company or other locations for company business on a regular basis. We
offered this benefit in order to entice an executive of Mr. Knowlton’s experience to become our Chief Executive
Officer. We chartered a plane for Mr. Knowlton’s use, paid the charter expenses directly and treated the amount
of those expenses as compensation to Mr. Knowlton. For more information on the computation of
Mr. Knowlton’s transportation benefit, please see the footnotes to the Summary Compensation Table.

During and prior to the year ended December 31, 2009, we had loans outstanding to Mr. Sudan and several
other current and former members of management. These loans were made in connection with the capital call
payments made on September 29, 2000, and March 29, 2001, pursuant to the capital call agreement dated as of
August 13, 1998. The proceeds from the loans were used to fund management’s share of the capital call
payments. On October 30, 2009, Mr. Sudan repaid his outstanding loans.in full.

Severance and Change of Control Benefits

Named Executive Officers may receive payments under severance and change of control provisions of their
employment agreements designed to offer incentives and retain executive officers during a potential, or
following an actual, change of control of our company, including a change in ownership, structure or other
material change that could potentially affect us. Several of our employment agreements with our Named
Executive Officers contain a non-competition and non-solicitation provision that is effective during employment
and for a specified time after the executive’s employment is terminated. Our change of control and severance
benefits are designed to be competitive with those available to similarly situated executives at comparable
companies.

Generally, if an executive’s employment terminates due to disability or death, or if the executive is
terminated for cause or resigns without good reason, then the executive or the executive’s beneficiary is entitled
to accrued and unpaid base salary, vacation and business expenses and a pro-rated annual bonus (upon a
termination due to death or disability only). If an executive is terminated without cause, resigns with good reason
or in contemplation or as a result of a change of control, the executive may be entitled to additional benefits. See
“—Potential Payments Upon Termination or Change of Control” below.

In March 2010, the Compensation Committee approved new severance plans, designed to make the
severance arrangements across various classes of the company more uniform. Messrs. Burgess, Bullock, Lennox
and Sudan are eligible for our Class A Executive Severance Plan. As described below in more detail under
“—Potential Payments Upon Termination or Change of Control,” that plan offers severance benefits in certain
circumstances in lieu of severance benefits under the executive’s employment agreement if the severance
benefits available under the Class A Executive Severance Plan are greater than those available under the
executive’s employment agreement.

Employment Agreements

We entered into employment agreements with certain Named Executive Officers. See “—Employment
Agreements” below, following the Summary Compensation Table.

Transaction Bonuses

In connection with our IPO, we paid discretionary transaction bonuses to each of the following Named
Executive Officers, in recognition of their efforts in connection with the IPO, in the following amounts:
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Mr. Burgess ($1,500,000), Mr. Bullock ($500,000), Mr. Lennox ($50,000) and Mr, Sudan ($27,000). We also
paid Mr. Knowlton $750,000 in appreciation of his etforts toward the consummation of the 1PO as well as to
obtain a twelve-month extension of his noncompete agreement and a release of any claims that he may have
against us or our affiliates.

Retention Bonuses

In connection with the [PO, we entered into retention bonus agreements with Mr. Burgess and Mr. Bullock.
Under these agreements, Mr. Burgess will receive $550,000 and Mr. Bullock will receive $190,000 on each of
December 31, 2010, December 31, 2011, and December 31, 2012, if they are employed by us on those dates. In
the event that employment is terminated by us without cause or by the executive for good reason before all of the
payments under the retention agreement has been made, all of the future payments will be accelerated and
immediately paid to the executive.

Compensation Committee Report

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with
management. Based upon this review and discussion, the Compensation Committee recommended to the Board
of Directors that the Compensation Discussion and Analysis be included in this Proxy Statement and
incorporated by reference into the Company’s Annual Report on Form 10-K.

Submitted by the Compensation Committee of the Company’s Board of Directors:

Chinh E. Chu (Chair)
Charles E. Kiernan
Vikrant Sawhney
April 9, 2010

Compensation Committee Interlocks and Insider Participation

Except as set forth below, during the 2009 fiscal year, there were no “compensation committee interlocks”
(as that term is defined in SEC rules). The current members of the Compensation Committee are Messrs. Chu,
Kiernan and Sawhney, none of whom is a current or former officer or employee of the Company or any of its
subsidiaries. During the 2009 Fiscal Year:

*  none of the members of the Compensation Committee was an officer (or former officer) or employee
of the Company or any of its subsidiaries;

*  none of the members of the Compensation Committee had a direct or indirect material interest in any
transaction in which the Company was a participant and the amount involved exceeded $120,000,
except that Messrs. Chu and Sawhney are affiliates of Blackstone, which was a party to the Monitoring
Agreement with the Company. See “Transactions with Related Persons.”

* none of our executive officers served on the compensation committee (or another board committee
with similar functions or, if none, the entire board of directors) of another entity where one of that
entity’s executive officers served on our Compensation Committee;

* none of our executive officers was a director of another entity where one of that entity’s executive
officers served on our Compensation Committee; and

*  none of our executive officers served on the compensation committee (or another board committee
with similar functions or, if none, the entire board of directors) of another entity where one of that
entity’s executive officers served as a director on our Board.
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Summary Compensation Table

The following table sets forth all compensation paid to our chief executive officer, our chief financial

officer, our three other most highly compensated executive officers who were serving as of December 31, 2009
for the years ended December 31, 2007, 2008 and 2009, and their respective titles. These individuals are referred
to as the “Named Executive Officers.”

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Option Incentive Plan Compensation All Other
Salary  Bonus Awards Compensation Earnings Compensation  Total

Name and Principal Position Year ($) ) % @ (£ ¢) $) 3 $) ($)

Warren D. Knowlton .. .......... 2009 839,546 — —_ 1,786,069 —_ 6,623,246(5) 9,248,861
Former Chief Executive 2008 803,380 em e 1,530,330 e 770,714 3,104,424
Officer and Former Fxecutive 2007 770,921 3,000,000(6) e 1,360,815 —— 854,975 5,986,711
Chairman of the Advisory
Committee (4)

Mark S. Burgess ......... ... 2009 756,896 — 141,209 1,620,000 — 130,026(7) 2,648,131
Chief Executive Officer 2008 549,393 — — 1,110432 — 133,658 1,793,483

2007 475,110 — — 855,393 e 319,847 1,650,350

David W. Bullock . ............. 2009 273,591 — 389,742 504,000 —_ 243,740(8) 1,411,073
Chief Financial Officer (4)

Peter Lennox .................. 2009 271,476 34,710(9) — 310,864 3,880 19,658(10) 640,588
Senior Vice President, General 2008 260,310 — — 326,778 09,254 22,225 618,567
Manager of Household 2007 252,567 — — 271,703 1,791 18,499 544,560
Chemical and Automotive, '

Personal Care/Specialty and
South America

Ashok Sudan .................. 2009 360,293  145,150(1H) — 492,421 20,533 29,988(12) 931,235
Executive Vice President and 2008 345,836 — 195,325 420,106 43,003 32,613 1,036,883
General Manager, Global Food 2007 336,004 — — 411,184 15,437 28,696 791,321

)

)
(3)

4)

(5)

(6)

and Beverage

Represents the grant date fair value calculated in accordance with the accounting standards for share-based compensation (excluding the
effect of estimated forfeilures) with respect to equity option awards granted in 2009, 2008 and 2007. The grant date fair value of an
award was calculated utilizing the assumptions discussed in note 18 of the notes to consolidated financial statements including in the
company’s Annuat Report on Form 10-K for the year ended December 31, 2009. Amounts for Mr. Sudan in 2008 include compensation
cost related to the extension of options granted under the 1998 Option Plan for an additional ten years, pursuant to Amended and
Restated Option Unit Agreements, such that the-options expire in 2018. Amounts for Messrs. Lennox and Sudan also include
compensation cost related 1o the exchange of options granted pursuant to the 2004 Option Plan for options pursuant to the 2008 Option
Plan, as further described in the footnotes to the Outstanding Equity Awards at 2009 Fiscal Year End table below.

Amounts reflected for the years 2007, 2008 and 2009 represent incentive compensation under the CIP earned in 2007, 2008 and 2009,
respectively, and paid in 2008, 2009 and 2010, respectively.

Represents the aggregate change in actuarial present value of accumulated pension benefits over the specified years, using the same
pension plan measurement data used for financial statement reporting purposes.

Warren D. Knowlton served as our Chief Executive Officer until December 31, 2008, and served as our Executive Chairman of the
Advisory Committee from that date until December 31, 2009. Mr. Bullock joined our company as Chief Financial Officer on May 5,
2009.

Includes the vesting of a right to receive $640,000 annual retirement payment for ten years pursuant to Mr. Knowlton’s employment
agreement, as amended. Also includes a housing subsidy in the amount of $75,160, transportation costs reimbursed per Mr. Knowlton’s
employment agreement in the amount of $95,655, reimbursement for financial planning services in the amount of $35,342, contributions
to our 401 (k) plan and amounts attributable to group term life insurance. The $95,655 paid by our company in respect of Mr. Knowlton’s
transportation in 2009 was composed of $55,528 in direct fees for charter flights and $40,127 in tax gross-up, the $75,160 paid by our
company in respect of Mr. Knowlton’s housing subsidy in 2009 was composed $43,200 in direct fees for housing and $31,960 in tax
gross-up, and the $35,342 paid by our company in respect of Mr. Knowlton’s financial planning services in 2009 was composed of
$21,000 in direct fees for financial planning services and $14,342 in tax gross-up, in each case computed by dividing the respective direct
fees by one minus the combined incremental federal and state tax rate of Mr. Knowlton (approximately 42%).

Represents a $3,000,000 signing bonus awarded under Mr. Knowlton’s employment agreement.
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(7) Tncludes a housing subsidy in the amount of $103,064, contributions to our 401 (k) plan in the amount of $12,250, reimbursement of
country club dues, car allowance and amounts atributable to group term life insurance. The $103,064 paid by our company in respect of
Mr. Burgess’ housing subsidy in 2009 was composed of $60,000 in direct fees for housing and $43,064 in tax gross-up, computed by
dividing the direct housing fees by one minus the combined incremental federal and state tax rate of Mr. Burgess.

(8) Includes relocation costs reimbursed in the amount of $243,525 and amounts attributable to group term life insurance, including direct
costs of $228,599 in direct fees for relocation and $14,926 in tax gross-up, computed by dividing the direct fees for relocation considered
to be compensation for income tax purposes ($65,752) by one minus the combined incremental federal and state tax rate of Mr. Bullock.
The additional $162,847 paid for Mr. Bullock’s relocation was pursuant to a company-wide relocation program generally available to
employees.

(9) Represents Mr. Lennox’s incentive payments made in the year ended December 31, 2009 which will be payable in March 2011,
conditioned on Mr. Lennox’s continued employment through that date. See “Compensation Disclosure and Analysis—Annual Incentive
Compensation.”

(10) Includes contributions to our 401(k) plan in the amount of $12,066, amounts attributable to group term life insurance and car allowance.

(11) Represents Mr. Sudan’s incentive payments made in the year ended December 31, 2009, $28,000 of which was received in 2009 and
$117,150 which will be payable in March 2011, conditioned on Mr. Sudan’s continued employment through that date. See
“Compensation Disclosure and Analysis—Annual Incentive Compensation.”

(12) Includes contributions to our 401 (k) plan in the amount of $12,250, amounts attributable to group term life insurance, car allowance and
reimbursement of country club dues.

2009 Grants of Plan-Based Awards

The following table provides information on grants of plan-based awards in the year ended December 31,
2009 to the Named Executive Officers.

All Other Grant
ot Option Date
Estimated Future Payouts . . .
Under Estimated Future Payouts N?x::;)re(:'s(‘)f %fe];‘;lss: 5;“]::‘6
Non-Equity Incentive Plan Under Securities  Price of of
Awards (1) Equity Incentive Plan Awards Underlying Option Option
Grant Threshold Target Maximum Threshold Target Maximum Options  Awards Awards
Name Date $ $) $) # @ # #) ($/Sh)  ($)(2)
Warren D. Knowlton . . . . 1,488,391 1,786,069
Mark S. Burgess ....... 1,350,000 1,620,000
6/17/09(3) 0 189,072 189,072 6.64 141,209
David W. Bullock . . .... 420,000 504,000
5/5/09(3) 0 151,258 151,258 6.64 105,839
5/5/09 151,258 6.64 283,903
Peter Lennox .......... 302,133 350,474
Ashok Sudan .......... 471,962 547,476

(1) The Named Executive Officers were eligible for the following target annual bonuses in 2009 under our 2009 CIP: Messrs. Knowlton and
Burgess, 180% of their respective base salaries; Mr. Bullock, 100% of base salary, Mr. Lennox, 113% of base salary, and Mr. Sudan,
133% of base salary. For more information on the calculations of amounts payable under the CIP, see “—Compensation Discussion and
Analysis—Annual Incentive Compensation.”

(2) We determine the fair value for the option awards by using the Black-Scholes model for time-based and performance-based awards and a
lattice model for awards that have performance and market conditions, as our liquidity event awards have. The key inputs for the models
are the stock price at the date of grant, volatility and the expected term of the option. Because we did not have publicly traded stock at the
date of the grants described above, we valued our partnership units based on a weighting of several factors, including a market multiple
(weighted 40% in 2009) and discounted cash flows (weighted 40% in 2009) and recent comparable transactions, including acquisitions
and/or public offerings (weighted 20% in 2009), discounted to reflect the fact that our partnership units were not publicly traded at that
fme.

(3) Represents MOIC optjons. See “~—Option Awards” for more information on the MOIC options.

Employment Agreements

We entered into employment agreements on March 28, 2007, effective December 4, 2006, with
Mr. Knowlton and Mr. Burgess. Mr. Knowlton’s agreement, as amended on December 18, 2008, provided for his
employment as Executive Chairman of the Advisory Committee, effective December 31, 2008, through
December 31, 2009. Mr. Burgess’ agreement, as amended on December 18, 2008, provided for his employment
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as our Chief Executive Officer, effective January 1, 2009, through December 4, 2009. We entered into an
amended and restated employment agreement with Mr. Burgess effective January 20, 2010. Mr. Burgess’s
employment agreement provides for his employment as our Chief Executive Officer through January 20, 2013.
Mr. Burgess’ term of employment automatically extends for additional successive one-year periods, unless our
company or Mr. Burgess elects to terminate the agreement at least 90 days prior to the end of any of these
employment periods. Mr. Knowlton’s employment terminated on December 31, 2009.

Under their agreements, Mr. Knowlton received an annual base salary of at least $750,000 and Mr. Burgess
will receive an annual base salary of at least $750,000. Each executive will be eligible to receive annual cash
incentive awards in accordance with our cash bonus plans. The agreements provide that Mr. Knowlton and
Mr. Burgess are each eligible for a target annual cash incentive award equal to 180% of their respective base
salaries, subject to achievement of performance criteria. Pursuant to his agreement, Mr. Burgess received a
one-time cash bonus of $75,000 in December 2006. Upon joining us, Mr. Knowlton became eligible to receive a
deferred signing bonus of $3,000,000 contingent upon his continued employment and payable in four equal
quarterly installments of $750,000 on the three-, six-, nine- and twelve-month anniversaries of his hire date.
Upon starting employment, Mr. Knowlton and Mr. Burgess each received options to purchase limited partnership
interests in Holdings. Specifically, Mr. Knowlton received (i) a time-vesting option to purchase 1,118,173
limited partnership interests in Holdings that vests over a four-year period based upon Mr. Knowlton’s continued
employment and (ii) MOIC options to purchase 559,275 limited partnership interests in Holdings. Mr. Burgess
received (i) a time-vesting option to purchase 419,362 limited partnership interests in Holdings one-half of which
vests over a four-year period based upon Mr. Burgess’ continued employment and the other half of which vests
over the four-year period based upon his continued employment and the attainment of certain performance goals
established by our company and (ii) MOIC options to purchase 279,449 limited partnership interests in Holdings.
See “—Option Awards” below for more detail on the vesting provisions of the options granted to Messrs.
Knowlton and Burgess. Mr. Burgess may also receive future equity grants under our equity incentive program
consistent with other senior executives and competitive pay practices generally. Upon his separation from our
company, Mr. Knowlton’s unvested options to purchase limited partnership interests in Holdings were cancelled.
Mr. Knowlton has 240 days from December 31, 2009 to exercise any vested options to purchase limited
partnership interests in Holdings.

Pursuant to Mr. Knowlton’s employment agreement, as amended on December 18, 2008, Mr. Knowlton is
eligible for an annual payment of $640,000 for 10 years following his separation of employment. Mr. Knowlton
vested in this benefit on December 31, 2009. The retirement payment will be paid on January 31 of each of the
ten years following that date.

The agreements of Mr. Knowlton and Mr. Burgess also provide for their participation in all employee
compensation plans and welfare benefit plans generally available to our other senior executives. Each executive
will receive reimbursement of all reasonable business expenses, fringe benefits, office and support staff and
vacation benefits in accordance with our plans, policies and practices and in a manner comparable to other senior
executives and Mr. Burgess is entitled to a monthly automobile benefit of $600 and an annual housing allowance
of $5,000 grossed-up for taxes. During his employment, Mr. Knowlton was entitled on an after-tax basis of (1) up
to fifty round-trip flights from our headquarters to Maine and (ii) accommodation and automobile benefits. In
2007, Mr. Burgess received six months of temporary living expenses. In 2007 and 2008, Mr. Knowlton and
Mr. Burgess received reimbursement for relocation expenses and in 2009, Mr. Burgess received a monthly
automobile benefit of $600 and a housing allowance of $5,000 grossed up for taxes. Under their agreements,

Mr. Knowlton and Mr. Burgess are also entitled to tax gross-ups for “golden parachute” excise taxes incurred by
them under the Sections 280G and 4999 of the Internal Revenue Code (the “Code”) and the applicable
regulations thereunder with respect to payments and benefits received by them pursuant to the agreements. These
tax gross-ups are subject to certain limitations (including a cutback of payments or benefits) if the amount of the
payments and benefits subject to the excise tax exceeds the applicable safe harbor by less than 10% (within the
meaning of the Code Section 4999 and the applicable regulations thereunder). Additionally, each employment
agreement contains payments upon termination of employment. A description of potential payments Mr. Burgess
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may receive upon termination or change in control, and amounts Mr. Knowlton will receive in the future are
further described in “—Potential Payments Upon Termination or Change of Control.”

In 2009, we hired Mr. Bullock as our chief financial officer and entered into an employment agreement with
Mr. Bullock on May 4, 2009, effective May 5, 2009, and amended on March 29, 2010, which amendment was
effective as of February 11, 2010. Mr. Bullock’s agreement is for an initial three-year term which is renewed
automatically for additional one-year periods unless terminated earlier by either party. Mr. Bullock’s
compensation package includes an initial annual base salary of $420,000. Mr. Bullock is also eligible for an
annual target bonus equal to 100% of base salary based upon the achievement of the financial budget or other
performance criteria. Mr. Bullock also received a relocation package pursuant to our relocation program. In the
event Mr. Bullock’s employment is terminated by us under certain circumstances before June 30, 2010 or
June 30, 2011, Mr. Bullock will reimburse us for 100% or 50%, respectively, of the relocation costs. Upon
starting employment, Mr. Bullock received (i) MOIC options to purchase 151,258 limited partnership interests in
Holdings and (ii) a time-vesting option to purchase 151,258 limited partnership interests in Holdings which vests
over a four-year period based upon Mr. Bullock’s continued employment. See “—Option Awards” below for
more detail on the vesting provisions of the options granted to Mr. Bullock. Mr. Bullock also participates in
certain of our other customary programs and policies. Additionally, under the employment agreement,
Mr. Bullock is entitled to potential payments upon termination of employment or change in control, as further
described in “—Potential Payments Upon Termination or Change of Control.”

On June 27, 2002, we entered into an employment agreement with Mr. Sudan and on April 15, 2005, with
Mr. Lennox. The term of each agreement is for one year but automatically extends for an additional year unless
either party gives 90 days written notice prior to the end of the term. Mr. Sudan’s contract was automatically
extended for another year on June 27, 2009, and Mr. Lennox’ contract was automatically extended for another
year on April 15, 2009. Under the agreement, Mr. Lennox is entitled to an initial base salary of $210,000 and is
eligible for a target annual bonus of 110% of his base salary. Under the agreement, Mr. Sudan is entitled to an
initial base salary of $202,370 and is eligible for a target annual bonus of 115% of his base salary. Annual bonus
amounts are subject to achievement of performance criteria established by the Compensation Committee.
Additionally, under each employment agreement, the executive is entitled to potential payments upon
termination or change in control, as further described in “—Potential Payments Upon Termination or Change of
Control.”

Option Awards

In general, options awarded under the 1998 Option Plan vest according to either a time-based component or
time-based and performance-based components as follows: 50% of the options vest and become exercisable in
20% increments annually over five years, so long as the holder of the option is still an employee on the vesting
date, and 50% of the options vest and become exercisable in 20% increments annually over five years, so long as
we achieve specified EBITDA targets for each year, although these options do become exercisable in full without
regard to our achievement of these targets on the ninth anniversary of the date of grant, so long as the holder of
the option is still an employee on that date.

In general, time-based options awarded under the 2004 Option Plan and the 2008 Option Plan vest and
become exercisable in 25% increments annually over four years, so long as the holder of the option is still an
employee on the vesting date. For vesting details of the options granted to the Named Executive Officers under
the 2004 Option Plan, refer to the footnotes to the table below.

In some circumstances, certain executive officers have been granted MOIC options, which are exercisable
provided that (i) the holder shall have remained in the continuous employ of our company through the date of a
liquidity event, as defined in the option agreement, and (ii) Blackstone shall have achieved specified performance
targets with respect to the multiple of invested capital for such a liquidity event. The vesting of the MOIC options
granted in 2006 occurs pursuant to the following schedule, with any values listed between those indicated to be
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interpolated: achievement of 3.0 multiple of invested capital (100% vesting), 2.75 multiple of invested capital
(75% vesting), 2.5 multiple of invested capital (50% vesting), 2.25 multiple of invested capital (25% vesting) and
2.0 multiple of invested capital (0% vesting). The vesting of the MOIC options granted in 2009 occurs pursuant
to the following schedule, with any values listed between those indicated to be interpolated: achievement of 2.5
multiple of invested capital (100% vesting), 2.25 multiple of invested capital (75% vesting), 2.0 multiple of
invested capital (50% vesting), 1.75 multiple of invested capital (25% vesting) and 1.5 multiple of invested
capital (0% vesting).

The Holdings Option Plans contain accelerated vesting provisions upon certain terminations of employment
and change in control, as further described in “—Potential Payments Upon Termination or Change of Control.”

The Holdings Option Plans provided for the grant to management employees of Holdings and its
subsidiaries and non-employee members of the former Advisory Committee of Holdings, advisors, consultants
and other individuals providing services to Holdings or its subsidiaries or affiliates of options to purchase limited
partnership units in Holdings. The aggregate number of limited partnership units with respect to which options
were permitted to be granted under the 1998 Option Plan were not permitted to exceed 2,386,090 limited
partnership units and the aggregate number of limited partnership units with respect to which options were
permitted to be granted at any given time under the 2008 Option Plan, together with the 2004 Option Plan, were
not permitted to exceed 4,834,196 limited partnership units. A committee administered the Option Plans,
including, without limitation, the determination of the individuals to whom grants were made, the number of
partnership units subject to each grant and the various terms of such grants.

Under the Holdings Option Plans, employees with vested options who are terminated by us are generally
allowed to exercise their vested options within 90 days from the date of their termination from our company. Any
options not exercised within 90 days from their termination date generally become forfeited and are no longer
exercisable. In connection with his transaction bonus and release agreement, Mr. Knowlton will have 240 days
from his date of termination to exercise his vested options.

Under the 1998 Option Plan and the 2004 Option Plan, the exercise price per limited partnership unit is
equal to or greater than the fair value of a limited partnership unit on the date of grant. Under the 2008 Option
Plan, the exercise price per limited partnership unit is less than, equal to, or greater than the fair value of a limited
partnership unit on the date of grant, provided that there are limitations on exercise of any option granted at less
than fair value on the grant date. We determined the fair value of a limited partnership unit by considering market
multiples of comparable public companies and recent transactions involving comparable public and private
companies, and by performing discounted cash flow analyses on our projected cash flows. We utilized the
services of an appraisal firm to assist in these analyses. The number and type of limited partnership units covered
by outstanding options and exercise prices may be adjusted to reflect certain events such as recapitalizations,
mergers or reorganizations of or by Holdings. The Plans are intended to advance the best interests of our
company by allowing such employees to acquire an ownership interest in us, thereby motivating them to
contribute to the success of our company and to remain in the employ of our company.

The limited partnership units issued upon exercise of options granted under the Holdings Option Plans will
be exchangeable for shares of our common stock based upon a pre-established exchange ratio.
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Outstanding Equity Awards at 2009 Fiscal Year End

A summary of the outstanding equity awards for each Named Executive Officer as of December 31, 2009, is

as follows:
Option Awards (1)
Equity Incentive
Plan Awards:
Number of Number of Number of
Securities Securities Securities
Underlying Underlying Underlying
Unexercised  Unexercised Unexercised
Options (#) Options (#) Unearned Option Exercise Option
Name Exercisable  Unexercisable Options (#) Price ($) Expiration Date
Warren D. Knowlton . . ........... 894,538(2) —-— (2) — 10.23 8/28/2010(2)
_ — —® 6.82 —
Mark S. Burgess ................ 189,072(3) 6.64 6/16/2019
314,521(4)  52,420(4) 52,420(4) 6.82 12/3/2016
— — 279,449(3) 6.82 12/3/2016
David W.Bullock ............... 151,258(3) 6.64 5/4/2019
151,258(5) 6.64 5/4/2019
PeterLennox ................... 17,205(6) 7,374(6) — 6.82 3/31/2012
10,588(7) 4,538(7) — 7.83 3/30/2013
10,493(8)  31,481(8) — 9.72 3/06/2018
AshokSudan ................... 48,402(9) — — 6.82 1/21/2018
13,764(6) 5,899(6) — 6.82 3/31/2012
26,470(7) 11,344(7) — 7.83 3/30/2013
27,415(8)  82,246(8) — 9.72 3/6/2018
(1) All options listed above were granted with an initial ten-year option term. See “—Elements of Our

@

&)

@

®)

Executive Compensation and Benefits Programs—Equity Options” for further information on the terms of
these option awards.

Vested options were part of an option grant on December 4, 2006 of 1,118,173 options, which vested and
became exercisable with respect to 20% of the options on December 4, 2007, an additional 40% of the
options on December 31, 2008, an additional 20% of the options on December 4, 2009. The additional 20%
of the options that were scheduled to vest on December 4, 2010 were cancelled at the end of the year ended
December 31, 2009 in connection with Mr. Knowlton’s separation of employment from our company. Also,
in connection with that event, 559,275 unvested MOIC options granted on December 4, 2006 were
cancelled. Mr. Knowlton has 240 days from December 31, 2009 to exercise his vested options.

MOIC options granted on December 4, 2006 and June 17, 2009 (Mr. Burgess) and May 5, 2009

(Mr. Butlock). See “—Option Awards” above for more information on the vesting conditions of these
options.

Options granted on December 4, 2006. 50% of the options vest and become exercisable in 25% increments
annually, 25% on December 4, 2007, and 25% on each the second, third and fourth anniversaries of the
grant date, over four years so long as the holder of the option is still an employee on the vesting date. 50%
of the options vest and become exercisable in 25% increments annually, on the anniversaries of the grant
date, over four years so long as we achieve specified earnings targets each year and so long as the holder of
the option is still an employee on the vesting date. See “Compensation Discussion and Analysis—Equity
Options” for more information.

Options granted on May 5, 2009. Options vest and become exercisable in 25% increments annually on the
anniversary of the grant date, so long as the holder of the option is still an employee on the vesting date and
options will vest in full immediately upon a termination of employment by us without cause or by the
executive for good reason. Options will vest in full upon a change in control.
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(6) Options granted on April 1, 2002, under the 1998 Option Plan. See “Compensation Discussion and
Analysis—Equity Options” for more information.

(7) Options granted on March 31, 2003, under the 1998 Option Plan. See “Compensation Discussion and
Analysis—Equity Options” for more information.

(8) Options originally granted on November 17, 2004, under the 2004 Option Plan. In March 2008, Messrs.
Lennox and Sudan exchanged these options granted pursuant to the 2004 Option Plan for options to
purchase an equivalent number of limited partnership units pursuant to the 2008 Option Plan. Although
Messrs. Lennox and Sudan were approximately 75% vested in their 2004 options at the date of the
exchange, neither of them were vested in any portion of his new options under the 2008 Option Plan on the
date of grant. For information on the vesting schedule under the 2008 Option Plan, see “—Elements of Our
Executive Compensation and Benefits Programs—Equity Options™ and “—Option Awards.” In addition, the
2008 options were granted with an exercise price equal to $9.72 per limited partnership unit, which was the
fair value of such a unit on March 7, 2008, instead of the previous exercise price of $13.64, which was the
fair value of such a unit when the officers were granted their 2004 options. The options granted under the
2008 Option Plan were granted with a ten-year option term and expire in 2018,

(9) Options granted on February 2, 1998, under the 1998 Option Plan. Under an Amended and Restated Option
Unit Agreement dated January 22, 2008, the expiration date of options granted under the 1998 Option Plan
was extended for ten additional years such that they expire on January 21, 2018 or earlier upon a termination
of the holder’s service. No change was made to the number of options, nor the exercise price, and the
options remained fully vested.

Option Exercises and Interests Vested

There were no options exercised during the year ended December 31, 2009.

2009 Pension Benefits

The table below shows the present value of accumulated benefits payable to each of the Named Executive
Officers, including the number of years of service credited to each such Named Executive Officer under our
pension plan as of December 31, 2009, determined using interest rate and mortality rate assumptions consistent
with those used in our financial statements. Information regarding our pension plan can be found under the
heading “—Compensation Discussion and Analysis—Benefits—Pension Plans” above.

Number of Years Present Value of

Name Plan Name Credited Service (#) Accumulated Benefit ($)
Warren D. Knowlton ....... — —

Mark S. Burgess ........... — —

David W.Bullock .......... — —
PeterLennox .............. Pension Plan 6 $ 65,702
Ashok Sudan (1) ........... Pension Plan 18 347,649

(1) Mr. Sudan is currently eligible for early retirement.
Nonqualified Deferred Compensation

In the year ended December 31, 2009, other than with respect to Mr. Knowlton’s retirement arrangements
described above, we had no nonqualified deferred compensation plans.
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Potential Payments Upon Termination or Change of Control

Termination

Mr. Burgess

If we terminate Mr. Burgess’” employment without cause (including our election not (o renew the term) or
Mr. Burgess terminates his employment for good reason (as those terms are defined in the agreement) and
Mr. Burgess executes a general release of claims, Mr. Burgess will be entitled to receive:

»  aseverance payment equal to twice the sum of Mr. Burgess’ base salary and annual bonus (generally
determined to be the average annual bonus received over the preceding three fiscal years), paid in
monthly installments for a period of 24 months;

*  apro rata bonus for the year of his termination, subject to achievement of the relevant performance
goals;

»  continued health and dental benefits for a period of up to 12 months;
«  outplacement services for up to 12 months not to exceed $25,000;

«  full vesting of his initial grant of time-based options to purchase limited partnership interests in
Holdings and full vesting of his grant of MOIC options if the vesting conditions are satisfied within one
year following the termination. See “—Option Awards” for more information about the vesting
conditions applicable to the MOIC options; and

«  full vesting of his service-based cash award. See “Compensation Discussion and Analysis—Retention
Bonuses” for more information.

During the term of employment and for a period of 24 months following the term, Mr. Burgess is subject to
a covenant not to compete with us or solicit our clients or employees.

Mr. Bullock

In the event that Mr. Bullock is terminated by us without cause (as defined in his agreement) (including our
election not to renew the term following the third anniversary of the agreement) or Mr. Bullock resigns with
good reason (as defined in his agreement), Mr. Bullock will be entitled to:

»  aseverance payment equal to the sum of the executive’s base salary and target annual bonus (initially
determined to be equal to Mr. Bullock’s base salary), paid in monthly instaliments for a period of 12
months;

*  apro rated annual bonus at the time the bonus would have otherwise been payable had Mr. Bullock’s
employment not terminated;

+  continued health and dental benefits for a period of up to 12 months;

»  full vesting of all time-based equity awards granted to Mr. Bullock and full vesting of his grant of
MOIC options if the vesting conditions are satisfied within one year following the termination. See
“——Option Awards” for more information about the vesting conditions applicable to the MOIC options;
and

»  full vesting of his service-based cash award. See “Compensation Discussion and Analysis—Retention
Bonuses” for more information.

During the term of employment and for a period of 12 months following the term, Mr. Bullock is subject to
a covenant not to compete with us or solicit our clients or employees. If Mr. Bullock voluntarily terminates his
employment under certain circumstances prior to June 30, 2010 or June 30, 2011, he will be required to
reimburse us for 100% and 50% of the costs of his relocation package, respectively.
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Messrs. Lennox and Sudan

In the event that either Mr. Lennox or Mr. Sudan is terminated by us without cause (as defined in each
agreement) (including our election not to renew the term so that the term ends prior to the fifth anniversary of the
agreement) or Mr. Lennox or Mr. Sudan, as applicable, resigns with good reason (as defined in each agreement),
the executive will be entitled to:

e any accrued but unpaid base salary, earned bonus, vacation and business expenses;

»  aseverance payment equal to twice the sum of the executive’s base salary and annual bonus (generally
determined to be the average annual bonus received over the preceding three fiscal years), paid in
monthly installments for a period of 24 months;

»  apro rata bonus for the year of termination, subject to achievement of the relevant performance goals;

«  continued health and dental benefits for a period of up to 24 months;

»  continued automobile expense program benefits for up to 12 months;

»  outplacement services for a period of up to 12 months not to exceed $30,000; and

«  full vesting of all equity awards granted to the executive.

If we elect not to extend the term so that the term ends following the fifth anniversary of the agreement,
upon the executive’s termination of employment, the executive will be entitled to the same benefits described
above except that he will only be entitled to continued monthly payments of one times the sum of his base salary
and bonus for a period of twelve months and health and dental benefits for a period of 12 months, rather than 24
months. During the term and for a period of 18 months following the term (12 months if the executive’s

employment is terminated due to our election not to renew the term) the executive is subject to a covenant not to
compete with us or solicit our clients or employees.

Additional Arrangements

Each Named Executive Officer has also agreed not to reveal our confidential information during the term of
employment or thereafter and to assign to us any inventions created by the executive while employed by us. With
respect to the employment agreements of Messrs. Burgess and Bullock, if any payments by us to the executive
would result in an excise tax under Section 4999 of the Code, the executive will be entitled to an additional
payment so that the executive will receive a total amount equal to the payments the executive would be entitled
to receive without the imposition of the excise tax. These tax gross-ups are subject to certain limitations
(including a cutback (i.e., no gross-up payment)) if the amount of the payments subject to the excise tax exceeds
the applicable safe harbor by less than 10% (within the meaning of the Code Sections 280G and 4999 and the
applicable regulations thereunder).

Mr. Knowlton’s employment with us ended on December 31, 2009. Pursuant to his employment agreement,
Mr. Knowlton is entitled to an annual payment of $640,000 on January 31 of each of the ten years following the
date of his retirement. Pursuant to Mr. Knowlton’s employment agreement, as amended by his subsequent
transaction bonus and release agreement, he will have 240 days from December 31, 2009 to exercise his vested
options. All unvested options were cancelled as of the end of his employment on December 31, 2009. In addition,
pursuant to his transaction bonus and release agreement, Mr. Knowlton is subject to a covenant not to compete
with the company through December 31, 2013.

Change of Control

Accelerated Vesting

Upon a change of control, the vesting schedule of specific options will be accelerated. Upon any change of
control, non-MOIC options (other than those granted in connection with our IPO) will vest fully and immediately
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if the executive is employed with us at the time of the change of control or if the executive’s employment was
terminated by us without cause or by the executive with good reason in contemplation of such change of control,
and the change of control occurred within one year following the termination of employment. Upon any change
in control, the options granted in connection with our IPO will vest fully and immediately. See “~—Compensation
Discussion and Analysis—Equity Options.” In addition, all LTIP awards will become fully vested and payable at
the maximum amount upon a change in control.

As described above, the vesting of non-MOIC time-vesting options that are only subject to the executive’s
continued employment (i.e., contain no performance-vesting condition) will immediately accelerate if the
executive’s employment is terminated by us without cause or by the executive’s with good reason whether or not
a change of control is contemplated.

Additional Benefits

In the event that Mr. Burgess or Mr. Bullock is subject to a tax under Section 4999 of the Code as a result of
a change of control as defined in Section 280G of the Code, then the executive will receive a gross-up payment
so that he will receive a payment equal to the payment that he would have been entitled to receive without the
imposition of the excise tax and any additional taxes on the additional payment. These tax gross-ups are subject
to certain limitations (including a cutback (i.e., no gross-up payment)) if the amount of the payment subject to the
excise tax exceeds the applicable safe harbor by less than 10% (within the meaning of the Code Sections 280G
and 4999 and the applicable regulations thereunder).

Under each of Messrs. Sudan and Lennox’s employment agreements, if (A) there is a material reduction in
the executive’s target annual bonus after a change of control (as defined in the executive’s employment
agreement), as compared to the preceding year, and (B) the cure period (as defined in the executive’s
employment agreement) expires, the executive will be eligible to resign and receive the same benefits as those
provided for upon his termination for good reason. In the event the executive is involuntarily terminated without
cause or voluntarily resigns for good reason in contemplation of a change of control, the annual bonus to be used
in calculating the cash severance payment is the target annual bonus rather than the average bonus received over
the preceding three fiscal years.

Pension Benefits

See “—Compensation Discussion and Analysis—Benefits—Pension Plans” and “—2009 Pension Benefits”
for information on amounts payable under our pension plan.
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Potential Payments

The table below summarizes the potential payments upon either (i) a voluntary termination for good reason
or involuntary termination without cause; (ii) a change in control; (iii) a termination in connection with a change
in control, or (iv) the death of the Named Executive Officer, assuming each of the Named Executive Officers
listed below was terminated as of, the change in contro! occurred on, or death occurred on, December 31, 2009.

In addition, Mr. Knowlton’s retirement benefit arrangements are described above.

Cash Acceleration Continuing Life
Severance of Equity Benefits as of Excise Tax  Insurance

Name Payment Awards (1)  December 31,2009 Gross-up  Benefits (2) Total
Mark S. Burgess (3)
Voluntary termination for good reason or

involuntary termination without cause .. $5,510,550(4) $ 344,755(5) $32,164(6) $— (@ 3 — $5,887,469
No termination following a change in

control . ... — (4) 3,804,203(5) — (6) — — 3,804,203
Voluntary termination for good reason or

involuntary termination without cause

following a change in control ......... 5,820,000(4) 3,804,203(5) 32,164(6) — — 9,656,367
Death of Named Executive Officer . ... ... — — — — 1,000,000 1,000,000
David W. Bullock (3)
Voluntary termination for good reason or

involuntary termination without cause .. 1,117,200(8) 1,021,464(9) 7,164(8) — (D — 2,145,828
No termination following a change in

control ... i — 2,042,928(9) —_— — — 2,042,928
Death of Named Executive Officer ....... — — — — 420,000 420,000
Peter Lennox (3)
Voluntary termination for good reason or

involuntary termination without cause .. 1,451,844(10) 189,576(11) 51,528(12) — — 1,692,948
No termination following a change in

control . ...... ... e — 189,576(11) — -— —_ 9,576
Voluntary termination for good reason or

involuntary termination without cause

following a change incontrol ......... 1,449,881(10) 189,576(11) 51,528(12) — — 1,690,985
Death of Named Executive Officer ....... _ — —_ — 268,000 268,000
Ashok Sudan (3)
Voluntary termination for good reason or

involuntary termination without cause ..  2,084,613(13) 404,540(11) 51,528(14) — — 2,540,681
No termination following a change in

control . ... — 404,540(11) — — — 404,540
Voluntary termination for good reason or

involuntary termination without cause

.~ following a change incontrol ......... 2,146,064(13)  404,540(11) 51,528(14) — —_ 2,602,132

Death of Named Executive Officer ....... — — — —_ 355,000 355,000

(1) Any additional equity option benefit is determined by subtracting the exercise price of the original equity option award from the
underlying unit’s value on December 31, 2009, and multiplying the result, if a positive number (in-the-money), by the number of
in-the-money equity options that would accelerate and vest as a result of the specified event. Not included in the table above is the
vesting of IPO grant-date options, as these options had not yet been granted on December 31, 2009. See “Compensation Discussion and

Analysis—Equity Options” for more information.

(2) Each Named Executive Officer is entitled to the proceeds of a life insurance policy, pursuant to our group term life insurance plan, equal
to 2.0x the Named Executive Officer’s base salary at December 31, 2009, in the case of Mr. Burgess, and 1.0x the Named Executive
Officer’s base salary at December 31, 2009, in the case of Messrs. Bullock, Lennox and Sudan. In each case, the life insurance proceeds

are subject to a maximum payout of $1.0 million.

(3) The Named Executive Officer is subject to a covenant not to compete with us or solicit our clients or employees for the following
periods: Mr. Burgess: 24 months following termination; Mr. Bullock: 12 months following termination; Messrs. Lennox and Sudan: 18
months following termination (12 months if the executive’s employment is terminated due to our election not to renew the term of

employment).

(4) If Mr. Burgess voluntarily terminates for good reason or is involuntarily terminated without cause, he is entitled to receive a pro rata
annual bonus for the year in which he is terminated, assuming achievement of performance targets. Mr. Burgess is also entitled to receive
twice the sum of his base salary and annual bonus (determined to be the average annual bonus received over the preceding three fiscal
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©)

)

®)

(C)]

years, or such other shorter period, as applicable), paid in monthly instaliments for a period of 24 months. 1 the termination occurs as a
result of a change of control, the annual bonus to be used for purposes of this calculation is the target annual bonus rather than the
average bonus annually received over the preceding three fiscal years. Not included in the table above is the acceleration of Mr. Burgess’
service-based cash award, which had not yet been awarded at December 31, 2009. See “Compensation Discussion and Analysis—
Retention Bonuses” for more information.

If Mr. Burgess voluntarily terminates for good reason or is involuntarily terminated without cause, his time-based equity options fuily
vest and, it a change of control occurs within one year following such a termination, his unvested performance-based equity options will
fully vest upon consummation of the change of control. All of Mr. Burgess’ non-MOIC equity options, both time-based and
performance-based, fully vest in the event there is a change in control during his employment. If Blackstone receives a specific return on
its investment in us in connection with a change in control in which Blackstone sells at least 75% of its interest in us, Mr. Burgess's
MOIC options will be eligible for vesting in accordance with specitied performance metrics. See “—Option Awards™ above. For
purposes of the table above, it was assumed that all MOIC options vested at 100% where applicable.

If Mr. Burgess voluntarily terminates for good reason or is involuntarily terminated without cause, he is entitled Lo outplacement services
for a period of up to 12 months, not to exceed $25,000, and a continuation of his health and dental benefits for up to 12 months.

If it is determined that any payments to the Named Executive Officer resulting from voluntary termination for good reason, involuntary
termination without cause or change of control would be subject (o the excise tax imposed by Section 4999 of the Code, then the Named
Executive Officer is entitled to receive an additional payment (gross-up payment) in an amount such that alter payment by the Named
Executive Officer of all taxes on the gross-up payment the Named Exccutive Officer retains an amount equal to the excise tax subject 1o
certain limitations described above. Based on the aggregate amount of payments to the Named Executive Officer, the Named Bxecutive
Officer would not be subject to an excise tax.

If Mr. Bullock voluntarily terminates for good reason or is involuntarily terminated without cause, he is entitled to receive the sum of his
base salary and target annual bonus, paid in monthly installments for a period of 12 months and continuation of his health and dental
benefits for up to 12 months. Not included in the table above is the acceleration of Mr. Bullock’s service-based cash award, which had
not yet been awarded at December 31, 2009. See “Compensation Discussion and Analysis—Retention Bonuses™ for more information.
If Mr. Bullock voluntarily terminates for good reason or is involuntarily terminated without cause or there is a change of control during
his employment, all of his non-MOIC time-based equity options fully vest. Mr. Bullock’s MOIC options will vest upon a change in
control only if, among other things, Blackstone receives a specific return on its capital. See “—Option Awards” above. For purposes of
the table above, it was assumed that all MOIC options vested at 100% where applicable.

(10) If Mr. Lennox voluntarily terminates for good reason or is involuntarily terminated without cause, he is entitled to receive a pro rata

annual bonus for the year in which he is terminated, assuming achievement of performance targets. Mr. Lennox is also entitled to receive
atotal of twice the sum of his base salary and annual bonus (determined to be the average bonus received over the preceding three fiscal
years), paid in monthly installments for a period of 24 months. If the termination occurs as a result of a change of control, the annuat
bonus to be used for purposes of this calculation is the target annual bonus rather than the average bonus received over the preceding
three fiscal years. Not included in the table above is the acceleration of Mr. Lennox’s LTIP award, which had not yet been awarded at
December 31, 2009. See “Compensation Discussion and Analysis—Long Term Incentive Compensation™ for more information.

(1) If either of Messrs. Lennox or Sudan voluntarily termitates for good reason or is involuntarily terminated without cause or there is a

change in control during his employment, all of his time-based options fully vest.

(12) If Mr. Lennox voluntarily terminates for good reason or is involuntarily ierminated without cause, he is entitled o outplacement services

for a period of up to 12 months, not to exceed $30,000, a continuation of his health and dental benefits for up to 24 months and a
continuation of the automobile expense program for up to 12 months.

(13) If Mr. Sudan voluntarily terminates for good reason or is involuntarily terminated without cause, tie is entitled to receive a pro rata

annual bonus for the year in which he is terminated, assuming achievement of performance targets. Mr. Sudan is also entitled to receive a
total of twice the sum of his base salary and annual bonus (determined to be the average bonus received over the preceding three fiscal
years), paid in monthly instaliments for a period of 24 months. If the termination occurs as a result of a change of control, the annual
bonus to be used for purposes of this calculation is the target annual bonus rather than the average bonus received over the preceding
three fiscal years. Not included in the table above is the acceleration of Mr. Sudan’s LTIP award, which had not yet been awarded at
December 31, 2009. See “Compensation Discussion and Analysis—I.ong Term Incentive Compensation” for more information.

(14) If Mr. Sudan voluntarily terminates for good reason or is involuntarily terminated without cause, he is entitled to outplacement services

for a period of up to 12 months, not to exceed $30,000, a continuation of his health and dental benefits for up to 24 months and a
continuation of the automobile expense program for up to 12 months.
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DIRECTOR COMPENSATION

Director Compensation

We do not currently pay our directors who are either employed by us or Blackstone any compensation for
their services as directors. Our other directors receive quarterly fees as follows:

¢ $18,750 for each quarter serving as a director;

e $4,375 for chairperson of the audit committee and $3,125 for any other member of the audit
cominittee;

«  $3,125 for chairperson of the compensation committee or nominating and corporate governance
committee and $1,875 for any other member of such committee; and

«  $1,000 for attendance in person at any regularly scheduled full board or committee meeting.

We will also reimburse our other directors for any reasonable expenses incurred by them in connection with
services provided in such capacity. Our other directors may also receive incentive awards under our corporate
incentive plans.

_Our directors did not receive any additional compensation for their service as directors for the year ended
December 31, 2009.

For information on compensation paid to the Advisory Committee in the year ended December 31, 2009,
see “—2009 Advisory Committee Compensation.”

2009 Advisory Committee Compensation

The table below summarizes the compensation paid to non-employee members of the Advisory Committee
for the year ended December 31, 2009. Compensation paid to Mr. Knowlton, who was the Chairman of the
Advisory Committee in the year ended December 31, 2009, is presented in the Summary Compensation Table
and the related explanatory tables. Prior to our IPO, the Advisory Committee served solely in an advisory role to
the partnership and general partners of Holdings and did not have the power to act for or bind Holdings. Each
Advisory Committee member other than those employed by Blackstone earned fees of $18,750 per quarter, plus
an additional $1,000 for any quarterly meetings attended in-person.

Fees Earned or Option
Name Paid in Cash ($) Awards ($)(1) Total ($)
AngeloG. Acconcia (2) .. ............ ... — — —
Gregory S. Beutler (2) ..................... — — —
ChinhE.Chu(2) ........ .. ... ... . ... — - —
ChatlesE.Kiemnman (3) . .................... 77,000 72,378 149,378
Gary G. Michael (3) ...................... 77,000 72,378 149,378

James A. Quella(2) .......... ... .. .. .. ... — — —

(1) Charles E. Kiernan and Gary G. Michael received grants of options to purchase 18,907 limited partnership
interests at an exercise price equal to $13.40 per unit in Holdings in consideration of their continued service
on the Advisory Committee during the year ended December 31, 2009. Amounts represents the grant date
fair value calculated in accordance with the accounting standards for share-based compensation (excluding
the effect of estimated forfeitures). The grant date fair value of an award was calculated utilizing the
assumptions discussed in note 18 of the notes to consolidated financial statements including in the
company’s Annual Report on Form 10-K for the year ended December 31, 2009.

(2) Angelo G. Acconcia, Gregory S. Beutler, Chinh E. Chu and James A. Quella are employees of Blackstone
and did not receive any compensation for their services as members of the Advisory Committee during the
year ended December 31, 2009.
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(3)  As of December 31, 2009, Charles E. Kiernan and Gary G. Michael each had 77,520 options to purchase
limited partnership interests in Holdings outstanding, of which 58,612 were exercisable.

Messrs. Chu and Quella did not receive any compensation for their services as members of our Board during
the year ended December 31, 2009. Mr. Quella has resigned from our Board effective March 25, 2010.
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OWNERSHIP OF SECURITIES

The following table and accompanying footnotes set forth information regarding the beneficial ownership of
our common stock as of March 15, 2010 by: (i) each person known by us to own beneficially more than 5% of
our common stock, (ii) each of the named executive officers, (iii) each of our directors and (iv) all of our
directors and executive officers as a group.

The amounts and percentages of shares beneficially owned are reported on the basis of SEC regulations
governing the determination of beneficial ownership of securities. Under SEC rules, a person is deemed to be a
“beneficial owner” of a security if that person has or shares voting power or investment power, which includes
the power to dispose of or to direct the disposition of such security. A person is also deemed to be a beneficial
owner of any securities of which that person has a right to acquire beneficial ownership within 60 days.
Securities that can be so acquired are deemed to be outstanding for purposes of computing such person’s
ownership percentage, but not for purposes of computing any other person’s percentage. Under these rules, more
than one person may be deemed to be a beneficial owner of the same securities and a person may be deemed to
be a beneficial owner of securities as to which such person has no economic interest.

As of April 12, 2010, the Record Date, there were 62,555,953 shares of our common stock outstanding.

Amount and Percent of
Nature of Commeon
Beneficial Stock

Name of Beneficial Owner Ownership Outstanding
Principal Stockholders
Blackstone (1) ...ttt e 40,295,506 64.4%
Graham Family (2) . ... ... oo i e 7,588,021 12.1%
Directors and Executive Officers
ChinhE.Chu (1) ... e i 40,295,506 64.4%
Vikrant Sawhney (1) .. ... . e 40,295,506 64.4%
Angelo G. Acconcia (1) ... i o —
Warren D. Knowlton (3) .. ... .. . i 894,538 1.4%
Charles E. Kiernan (4) ........ ...t e e 58,612 ik
Gary G.Michael (4) . ... 58,612 ek
John R.Chiminski . ....... . . i — —
Mark S.Burgess (5) . ... oo e 314,520 ok
David W.Bullock (6) . ...... ... ... i 75,426 ok
Ashok Sudan (7) . ........................ e e 163,575 *%
Peter T.Lennox (8) . ..... ... .t 48,779 ok
All directors and executive officers as a group (13 persons)(9) ......... 851.861 1.4%

*  Except as noted below, all beneficial owners are members of the board of directors and/or officers of our
company and can be reached at 2401 Pleasant Valley Road, York, Pennsylvania 17402.

**  Less than 1%.

() Includes 32,149,860 shares of common stock held by Blackstone Capital Partners I11 Merchant Banking
Fund L.P., 5,727,916 shares of common stock held by Blackstone Offshore Capital Partners III L.P, and
2,417,730 shares of common stock held by Blackstone Family Investment Paﬁu@rship HI LL.P. (collectively,
the “Blackstone Funds™). Blackstone Management Associates III L.L.C. (“BMA?) is the general partner of
each of such entities. Messrs Chu, Sawhney and Acconcia are members of BMA, which has investment and
voting control over the shares held or controlled by each of the Blackstone Funds. Each of such persons
disclaims beneficial ownership of such shares. Messrs. Chu, Sawhney and Acconcia are members of our
Board and Messrs. Chu and Sawhney are Senior Managing Directors of The Blackstone Group L.P. The
address of each of the preceding investors is c¢/o The Blackstone Group L.P., 345 Park Avenue, New York,
New York 10154.
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(2) The Graham Family holds an aggregate of 1,324,900 shares and 6,263,121 limited partnership units.
Pursuant to the Exchange Agreement, they have the right to exchange their limited partnership units for
shares of our common stock on a one-for-one basis, subject to customary conversion rate adjustments for
splits, stock dividends and reclassifications. See “Transactions with Related Persons—Exchange
Agreement.”

GPC Holdings, L.P. (“GPC LP”), a Pennsylvania limited partnership, and Graham Packaging Corporation, a
Pennsylvania corporation, are wholly-owned, directly or indirectly, by the Graham Family and are
controlled by Donald C. Graham and his family. The address of both is c¢/o Graham Capital Company, P.O.
Box 1104, York, Pennsylvania 17405-1104.

(3) Warren D. Knowlton is the former Executive Chairman of the Advisory Committee. Of the shares shown as
beneficially owned, all 894,538 represent presently exercisable rights to acquire shares of common stock
through the exchange of limited partnership units issuable upon exercise of options.

(4) Of the shares shown as beneficially owned, all 58,612 represent presently exercisable rights to acquire
shares of common stock through the exchange of limited partnership units issuable upon exercise of options.

(5) Of the shares shown as beneficially owned, all 314,522 represent presently exercisable rights to acquire
shares of common stock through the exchange of limited partnership units issuable upon exercise of options.

(6) Of the shares shown as beneficially owned, 37,612 are shares of common stock directly owned by
Mr. Bullock and 37,814 represent presently exercisable rights to acquire shares of common stock through
the exchange of limited partnership units issuable upon exercise of options.

(7) Of the shares shown as beneficially owned, 20,110 are shares of common stock directly owned by
Mr. Sudan and 143,465 represent presently exercisable rights to acquire shares of common stock through the
exchange of limited partnership units issuable upon exercise of options.

(8) Of the shares shown as beneficially owned, all 48,779 represent presently exercisable rights to acquire
shares of common stock through the exchange of limited partnership units issuable upon exercise of options.

(9) Excludes shares held by Blackstone that may be deemed to be beneficially owned by Messrs. Chu and
Sawhney. Each of Messrs. Chu and Sawhney disclaims beneficial ownership of such shares.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires executive officers and directors, a company’s chief accounting
officer and persons who beneficially own more than 10% of a company’s common stock, to file initial reports of
ownership and reports of changes in ownership with the SEC and the NYSE. Executive officers, directors, the
chief accounting officer and beneficial owners with more than 10% of our common stock are required by SEC
regulations to furnish us with copies of all Section 16(a) forms they file.

None of the above persons was subject to Section 16(a) in the year ended December 31, 2009, as the
Company was not publicly held at that time.

TRANSACTIONS WITH RELATED PERSONS

The Board has adopted a written Related Person Transaction Policy to assist it in reviewing, approving and
monitoring related person transactions and to assist us in the preparation of related disclosures required by the
SEC. This Related Person Transaction Policy supplements our other policies that may apply to transactions with
related persons, such as the Corporate Governance Guidelines and our Code of Ethics.

The Related Person Transaction Policy provides that all related person transactions covered by the Policy
are prohibited, unless approved or ratified by any committee of the Board composed solely of independent
directors who are disinterested or by the disinterested members of the Board. Management must disclose to any
committee of the Board composed solely of independent directors or to the disinterested members of the Board,
as appropriate, the name of the Related Party (defined as any person described in paragraph (a) of Item 404 of
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Regulation S-K and as under the Related Person Transaction Policy), the basis on which the person is a Related
Person and any Related Party Transaction in which the Company was or is to be a participant and the amount
involved exceeds $120,000 and in which such Related Party had or will have a direct or indirect material interest
and all material facts with respect thereto.

]

Equipment Sales Agreement

We were a party to an Equipment Sales, Services and License Agreement, dated February 2, 1998,
(“Equipment Sales Agreement”) with Graham Engineering, a company controlled by the Graham Family, who
have a 12.1% beneficial ownership interest in us. The Equipment Sales Agreement terminated on December 31,
2007. Under the Equipment Sales Agreement, Graham Engineering provided us with certain sizes of wheels used
in extrusion blow molding, on an exclusive basis within the countries and regions in which we had material sales
of plastic containers. Despite termination of the Equipment Sales Agreement, we continue to purchase wheels
and replacement parts from Graham Engineering. We received equipment and related services in the amount of
$2.5 million for the year ended December 31, 2009,

Exchange Agreement

We have entered into an exchange agreement with the Graham Family pursuant to which the Graham
Family and certain permitted transferees thereof may, subject to the terms specified in the exchange agreement,
exchange their Graham Packing Holdings Company limited partnership units for shares of common stock at any
time and from time to time on a one-for-one basis, subject to customary conversion rate adjustments for splits,
stock dividends and reclassifications. We have entered into similar exchange agreements with current Graham
Packing Holdings Company optionholders.

Graham Packaging Holdings Company Partnership Agreement

Pursuant to the Sixth Amended and Restated Limited Partnership Agreement (referred to herein as the
“Holdings Partnership Agreement”), (i) we own 60,532,481 limited partnership units, representing an 87.9%
limited partnership interest, and our wholly-owned subsidiary, BCP/Graham Holdings L.L.C. (referred to herein
as “BCP™), owns 2,023,472 general partnership units, representing a 2.9% general partnership interest in
Holdings, (ii) the Graham Family owns an aggregate of 6,263,121 limited partnership units, representing a9.1%
limited partnership interest in Holdings, and (iii) management and other existing holders own an aggregate of
35,167 limited partnership units and options to acquire an aggregate of 4,746,940 limited partnership units.

_Pursuant to the Holdings Partnership Agreement, through BCP, we have'the right to determine when
distributions will be made to the partners of Holdings and the amount of any such distributions. If we authorize a
distribution, such distribution will be made to the partners of Holdings (1) in the case of a tax distribution (as
described below), to the holders of limited partnership units in proportion to the amount of taxable income of
Holdings allocated to such holder and (2) in the case of other distributions, pro rata in accordance with the
percentages of their respective partnership interests.

The holders of limited partnership units in Holdings, including us, will incur U.S. federal, state and local
income taxes on their proportionate share of any net taxable income of Holdings. Net profits and net losses of
Holdings will generally be allocated to its partners (including us) pro rata in accordance with the percentages of
their respective partnership interests. The Holdings Partnership Agreement provides for cash distributions to the
holders of limited partnership units of Holdings if we determine that the taxable income of Holdings will give
rise to taxable income for its partners. In accordance with the Holdings Partnership Agreement, we intend to
cause Holdings to make cash distributions to the holders of limited partnership units of Holdings for purposes of
funding their tax obligations in respect of the income of Holdings that is allocated to them. Generally, these tax
distributions will be computed based on our estimate of the net taxable income of Holdings allocable to such
holder of limited partnership units multiplied by an assumed tax rate equal to the highest effective marginal
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combined U.S. federal, state and local income tax rate prescribed for an individual or corporation (taking into
account the nondeductibility of certain expenses and the character of our income).

The Holdings Partnership Agreement provides that for so long as the Graham Family retains at least
one-third of their partnership interests held as of February 2, 1998 (or our common stock for which such
partnership interests have been or are eligible to be exchanged), they are entitled to an advisory fee of $1,000,000
per annum, payable in four equal quarterly installments. ‘

The Holdings Partaership Agreement provides that BCP, as the general partner, will be entitled in its sole
discretion and without the approval of the other partners to perform or cause to be performed all management and
operational functirns relaiing to Hoidings and shall have the sole power to bind Holdings. The limited partners
will not participate in the nianagement or control of the business.

The Holdings Partnership Agreement provides that, subject to certain exceptions, the General Partner will
not withdraw from Holdings, resign as a general partner, or transfer its general partnership interests, and limited
partners will not transfer their limited partnership interests without the consent of the General Partner (except in
an exchange transaction pursuant to an exchange agreement).

The Holdings Partnership Agreement provides that if the Graham Family proposes to transfer any
partnership interests to any person pursuant to a bona fide offer to purchase such partnership interests, then the
Graham Family shall first give a written notice to Holdings, us and BCP setting forth the terms and conditions of
such offer. Holdings has a right of first refusal regarding such partnership units.

The Holdings Partnership Agreement provides that Holdings will be dissolved upon the earliest of (i) the
sale, exchange or other disposition of all or substantially all of its assets, (ii) the withdrawal, resignation, filing of
a certificate of dissolution or revocation of the charter or bankruptcy of the General Partner, or the occurrence of
any other event which causcs a general partner to cease to be a general partner unless, a majority-in-interest of
the limited partners elect to continue the partnership, or (iii) such date as the partners shall unanimously elect.

Registration Rights Agreement

Holdings, the predecessors of the Graham Family, Biackstone and certain other investors are parties to a
Registration Rights Agreement with GPC Capital Corp. II, dated as of February 2, 1998. We entered into a
Registration Rights Agreement with such parties to provide the same rights with respect to shares of our common
stock outstanding held by such parties or delivered in exchange for limited partnership units otherwise held by
them. The Registration Rights Agreement provides (i) to the Graham Family and their affiliates (and their
permitted transferees of partnership interests in Holdings) two “demand” registrations at any time after we
complete an IPO and customary “piggyback” registration rights and (ii) to Blackstone an unlimited number of
“demand” registrations and customary “piggyback” registration rights. In addition, the Registration Rights
Agreement provides that the Graham Family and their affiliates may request that we file a shelf registration
statement beginning on the 181st day after our IPO. The Registration Rights Agreement also provides that we
will pay certain expenses of the Graham Family, Blackstone and certain other investors relating to such
registrations and indemnify them against certain liabilities, which may arise under the Securities Act. Parties to
the stockholders’ agreements also have customary “piggyback” registration rights under the Registration Rights
Agreement pursuant to such agreements in the event Blackstone registers shares to sell.

Stockholders’ Agreements

In connection with our IPO, we entered into a stockholders’ agreement with Blackstone. This agreement
grants Blackstone the right to nominate to our Board of Directors a number of designees equal to: (i) at least a
majority of the total number of directors comprising our Board at such time as long as Blackstone beneficially
owns more than 35% of the shares of our common stock entitled to vote generally in the election of our directors;
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(ii) 42% of the total number of directors comprising our Board at such time as long as Blackstone beneficially
owns more than 25% but less than or equal to 35% of the shares of our common stock entitled to vote generally
in the election of our directors; (iii) 28% of the total number of directors comprising our Board of Directors at
such time as long as Blackstone beneficially owns more than 15% but less than or equal to 25% of the shares of
our common stock entitled to vote generally in the election of our directors; and.(iv) 14% of the total number of
directors comprising our Board of Directors at such time as long as Blackstone beneficially owns 5% or more of
the shares of our common stock entitled to vote generally in the election of our directors. For purposes of
calculating the number of directors that Blackstone is entitled to nominate pursuant to the formula outlined
above, any fractional amounts would be rounded up to the nearest whole number and the calculation would be
made on a pro forma basis, taking into account any increase in the size of our Board of Directors (e.g., one and
one quarter (1 Y4) directors shall equate to two directors). In addition, Blackstone shall have the right to remove
and replace its director-designees at any time and for any reason and to nominate any individual(s) to fill any
such vacancies.

If we are required by New York Stock Exchange regulations to have a majority of independent directors on
our Board of Directors, upon the occurrence of any transaction whereby Blackstone ceases to beneficially own
more than 50% of the shares of our common stock entitled to vote generally in the election of directors, the
Board of Directors will simultaneously be increased in size to nine directors. The two vacancies thus created will
be filled by independent directors appointed by the affirmative vote of a majority of the remaining directors
although less than a quorum. The Board of Directors will take other steps necessary to comply with the New
York Stock Exchange regulations.

In 2009, we were a party to a stockholders’ agreement with certain holders of our common stock, dated
February 2, 1998, which terminated in connection with our IPO. Under this agreement, such holders could not
transfer any shares without Blackstone’s consent unless such transfer was a registered public offering made in
accordance with the Registration Rights Agreement. In addition, such holders had the right to tag along in a
private sale by Blackstone and they were subject to being dragged along in a private sale by Blackstone. Such
holders had also granted a proxy to Blackstone to vote their shares to elect any Board designees of Blackstone
and approve any matter approved by our Board of Directors. In 2009, we were also party to a management
stockholders agreement with current and former members of management of Graham Packaging Company, L.P.,
dated February 3, 1998, which terminated in connection with our IPO. As described above, the holders under
these agreements were entitled to “piggyback™ registration rights under the Registration Rights Agreement.

Income Tax Receivable Agreements

In connection with our IPO, we entered into an exchange agreement with the Graham Family providing the
Graham Family with the right to exchange partnership units in Holdings for shares of our common stock on a
one-for-one basis, subject to customary conversion rate adjustments for splits, stock dividends and
reclassifications. Holdings intends to have in effect an election under Section 754 of the Code effective for each
taxable year in which such an exchange of partnership units for shares of common stock occurs, which may result
in an adjustment to the tax basis of the assets of Holdings at the time of an exchange of limited partnership units.
Any such exchanges are expected to result in an increase in the tax basis of the tangible and intangible assets of
Holdings that otherwise would not have been available. Similar increases to the tax basis of the tangible and
intangible assets of Holdings resulted from our 1998 acquisition of Holdings. These increases in tax basis will
increase (for tax purposes) depreciation and amortization and therefore reduce the amount of tax that we would
otherwise be required to pay in the future. These increases in tax basis may also decrease gain (or increase loss)
on future dispositions of certain capital assets to the extent the tax basis is allocated to those capital assets.
Additionally, in connection with (and following) the reorganization that took place in connection with our IPO,
we will be able to utilize net operating losses that arose prior to our IPO and reorganization and are therefore
attributable to our pre-IPO stockholders (i.e., Blackstone, management and other investors). These net operating
loss carryforwards will also reduce the amount of tax that we would otherwise be required to pay in the future.
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We entered into an income tax receivable agreement with GPC LP that provides for the payment by us to
the Graham Family of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax that
we actually realize (or are deemed (o realize in the case of an early termination payment by us, or a change of
control, as discussed below) as a result of these increases in tax basis and of certain other tax benefits related to
our entering into the income tax receivable agreement, including tax benefits attributable to payments under the
income tax receivable agreement.

We also entered into an income tax receivable agreement with certain of our pre-1PO stockholders that
provides for the payment by us to all of our existing stockholders (i.e. Blackstone, management and other
investors) of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax that we
actually realize (or are deemed to realize in the case of an early termination by us or a change of control, as
discussed below) as a result of (i) the utilization of our net operating losses attributable to periods prior to our
IPO and (ii) any increase to the tax basis of the assets of Holdings relating to our 1998 acquisition of Holdings,
and certain other tax benefits related to our entering into the income tax receivable agreements, including tax
benefits attributable to payments under the income tax receivable agreement.

For purposes of these income tax receivable agreements, cash savings in income tax will be computed by
comparing our actual income tax liability to the amount of such taxes that we would have been required to pay
had we not been able to utilize the tax benefits subject to the income tax receivable agreements. The term of each
income tax receivable agreement commenced upon consummation of our IPO and will continue, in each case,
until all relevant tax benefits have been utilized or have expired.

Our counterparties under the income tax receivable agreements will not reimburse us for any payments
previously made if such basis increases or other benefits are subsequently disallowed (although tuture payments
would be adjusted to the extent possible to reflect the result of such disallowance). As a result, in such
circumstances we could make payments under the income tax receivable agreements that are greater than our
actual cash tax savings.

While the actual amount and timing of any payments under the income tax receivable agreements will vary
depending upon a number of factors, including the timing of the offering, timing of subsequent exchanges, the
amount and timing of the taxable income we generate in the future, our use of net operating loss carryforwards
and the portion of our payments under the income tax receivable agreements constituting imputed interest or
amortizable tax basis, we expect that during the term of the income tax receivable agreements, the payments that
we may make could be material. Assuming no material changes in the relevant tax law and that we earn
sufficient taxable income to realize the full tax benefits subject to the income tax receivable agreements, we
would expect that future payments under the income tax receivable agreements will aggregate to approximately
$190 million to $240 million with potential additional payments for tax basis step-ups relating to future
exchanges by the Graham Family of their limited partnership units in Holdings for our stock depending on the
timing and value of such exchanges. This range is based on our assumptions using presently available
information including with respect to valuation, historic tax basis and the amount of tax attributes subject to the
income tax receivable agreements that currently exist. Such amounts may differ materially from the amounts
presented above based on various items, including final valuation analysis and updated determinations of taxable
income and historic tax basis amounts. The payments under the income tax receivable agreements are not
conditioned upon these parties continued ownership of us or Holdings.

If we undergo a change of control, the income tax receivable agreements will terminate and we will be
required to make a payment equal to the present value of future payments under the income tax receivable
agreements, which payment would be based on certain assumptions, including those relating to our future taxable
income. Additionally, if we or a direct or indirect subsidiary transfers any asset to a corporation with which we
do not file a consolidated tax return, we will be treated as having sold that asset in a taxable transaction for
purposes of determining the cash savings in income tax under the income tax receivable agreements.
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Each income tax receivable agreement provides that in the event that we breach any of our material
obligations under it, whether as a result of our failure to make any payment when due (subject to a specified cure
period), failure to honor any other material obligation under it or by operation of law as a result of the rejection
of it in a case commenced under the United States Bankruptcy Code or otherwise, then all our payment and other
obligations under the relevant income tax receivable agreement will be accelerated and will become due and
payable applying the same assumptions described above. Such payments could be substantial and could exceed
our actual cash tax savings under the relevant income tax receivable agreement. Additionally, we generally have
the right to terminate both income tax receivable agreements. If we terminate the income tax receivable
agreements, our payment and other obligations under the relevant income tax receivable agreement will be
accelerated and will become due and payable, also applying the assumptions described above. Such payments
could be substantial and could exceed our actual cash tax savings under the relevant income tax receivable
agreement,

Because we are a holding company with no operations of our own, our ability to make payments under the
income tax receivable agreements is dependent on the ability of our subsidiaries to make distributions to us. Our
credit agreement and outstanding notes restrict the ability of our subsidiaries to make distributions to us, which
could affect our ability to make payments under the income tax receivable agreements. To the extent that we are
unable to make payments under the income tax receivable agreements for any reason, such payments will be
deferred and will accrue interest at a rate of LIBOR plus five percent per annum until paid, provided that the
failure to make a payment due pursuant to the terms of the income tax receivable agreements within six months
of the date such payment is due will generally constitute a breach and payments under the relevant income tax
receivable agreement would then be accelerated.

Management Services Arrangements

Blackstone and the Graham Family have supplied management services to us since 1998. We have recorded
$2.0 million of expense for management services provided by the Graham Family for the year ended
December 31, 2009, including a $1.0 million annual fee paid pursuant to the Holdings Partnership Agreement
and a $1.0 million annual fee paid pursuant to the Amended and Restated Monitoring Agreement, dated as of
September 30, 2004, among Holdings, Graham Packaging Company, L.P., Blackstone and the Graham Family
(the “Monitoring Agreement”). We recorded $10.0 million of expense for management services provided by
Blackstone for the year ended December 3 1, 2009, including a $3.0 million annual fee paid pursuant to the
Monitoring Agreement and $5.0 million paid in connection with the Fourth Amendment to the Credit Agreement.
Both Blackstone and the Graham Family are reimbursed for reasonable out-of-pocket expenses.

Blackstone Management Partners 111 L.L.C. terminated the Monitoring Agreement pursuant to a termination
agreement in exchange for a one-time payment of $26.3 million to Blackstone Management Partners III L.L.C.
and $8.8 million to the Graham Family, representing the estimated fair value of future payments under the
agreement. As a result of the termination, affiliates of Blackstone and the Graham Family have no further
obligation to provide services to us and we have no further obligation to make annual payments of $4.0 million
under this agreement. The termination of the Monitoring Agreement did not affect the $1.0 million annual fee
paid to the Graham Family pursuant to the Holdings Partnership Agreement.

In the future, Blackstone may receive customary fees for advisory and other services rendered to us. If such
services are rendered in the future, the fees will be negotiated from time to time on an arm’s length basis and will
be based on the services performed and the prevailing fees then charged by third parties for comparable services.

Loans to Management

Prior to our IPO, we had loans outstanding to certain of our current and former management employees,
which had been made in connection with the capital call payments made on September 29, 2000, and March 29,
2001, pursuant to the capital call agreement dated as of August 13, 1998. The proceeds from these loans were
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used to fund management’s share of the capital call payments. On October 30, 2009, Messts. Cargile and Sudan
repaid their outstanding loans in full. The remaining loans, none of which was extended to any of our executive
officers, mature on September 28, 2012, and March 30, 2013, respectively, and accrue interest at a rate of
6.22% per annum. The loans are secured by a pledge of the stock purchased by the loans and by a security
interest in any bonus due and payable to the respective borrowers before or after the maturity date of the loans.

Loans to the Blackstone Funds

On January 5, 2007 and April 10, 2009, Holdings loaned $3.4 million and $0.2 million, respectively, to the
Blackstone Funds in connection with the Blackstone Funds’ purchase from our former Chief Executive Officer
and Chief Financial Officer, in the case of the 2007 loan, and a former Senior Vice President, in the case of the
2009 loan, of all of their outstanding shares of our common stock. These loans bear interest at a rate of 8.0% per
annum payable quarterly in cash or, at the Blackstone Funds’ option, in kind, and mature on January 5, 2017.

Equity Healthcare Program Agreement

Effective October 23. 2008; we entered into an employer health program agreement with Equity Healthcare
LLC (“Equity Healthcare). Equity Healthcare negotiates with providers of standard administrative services for
health benefit plans as well as other related services for cost discounts and quality of service monitoring
capability by Equity Healthcare. Because of the combined purchasing power of its client participants, Equity
Healthcare is able to negotiate pricing terms for providers that are believed to be more favorable than the
companies could obtain for themselves on an individual basis.

In consideration for Equity Healthcare’s provision of access to these favorable arrangements and its
monitoring of the contracted third parties’ delivery of contracted services to us, we pay Equity Healthcare a fee
of $2 per participating employee per month (“PEPM Fee”). As of December 31, 2009, we had approximately
4,095 employees enrolled in our health benefit plans in the United States.

Equity Healthcare may also receive a fee (“Health Plan Fees”) from one or more of the health plans with
whom Equity Healthcare has contractual arrangements if the total number of employees joining such health plans
from participating companies exceeds specified thresholds. If and when Equity Healthcare reaches the point at
which the aggregate of its receipts from the PEPM Fee and the Health Plan Fees have covered all of its allocated
costs, it will apply the incremental revenues derived from all such fees to (a) reduce the PEPM Fee otherwise
payable by us; (b) avoid or reduce an increase in the PEPM Fee that might otherwise have occurred on contract
renewal; or (c) arrange for additional services to us at no cost or reduced cost.

Equity Healthcare is an affiliate of Blackstone, with whom Chinh E. Chu, Vikrant Sawhney and Angelo G.
Acconcia, members of cur Board, are affiliated and in which they may have an indirect pecuniary interest.

Core Trust Purchasing Group Participation Agreement

Effective February 1, 2006, we entered into a five-year participation agreement (“Participation Agreement”)
with Core Trust Purchasing Group, a division of HealthTrust Purchasing Corporation (“CPG™), designating CPG
as our exclusive “group purchasing organization” for the purchase of certain products and services from third
party vendors. CPG secures from vendors pricing terms for goods and services that are believed to be more
favorable than participants in the group purchasing organization could obtain for themselves on an individual
basis. Under the Pacticipation Agreement, we must purchase 80% of the requirements of our participating
locations for core categorizs of specified products and services, from vendors participating in the group
purchasing arrangement with CPG or CPG may terminate the contract. In connection with purchases by its
participants (including us), CPG receives a commission from the vendors in respect of such purchases.
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Although CPG is not affiliated with Blackstone, in consideration for Blackstone’s facilitating our
participation in CPG and monitoring the services CPG provides to us, CPG remits a portion of the commissions
received from vendors in respect of our purchases under the Participation Agreement to an affiliate of
Blackstone, with whom Chinh E. Chu, Vikrant Sawhney and Angelo G. Acconcia, members of our Board, are
affiliated and in which they may have an indirect pecuniary interest. For the year ended December 31, 2009, our
purchases under the Participation Agreement were approximately $7.5 million.

Commercial Transactions with Blackstone Portfolio Companies

Pinnacle Foods, which is owned by Blackstone, is a customer of ours. For the year ended December 31,
2009, our sales to Pinnacle Foods were $5.9 million.

In 2008, we entered into an agreement with Kloeckner Pentaplast (“Kloeckner”), which is owned by
Blackstone, to combine our purchasing power on materials used by both us and Kloeckner. In connection with
this agreement, Kloeckner paid us $200,000 for the year ended December 31, 2009.

Fees in Connection with the Fourth Amendment to the Credit Agreement

We incurred a $5.0 million fee to Blackstone Management Partners 111 L.L.C. in connection with the Fourth
Amendment to the Credit Agreement of Holdings, dated as of May 28, 2009.

Gary G. Michael and The Clorox Company

Gary G. Michael, a member of our Board, also serves on the Board of Directors of The Clorox Company,
which is one of our largest customers. Included in current assets at December 31, 2009, were receivables from
The Clorox Company of $2.3 million. Included in net sales for the year ended December 31, 2009, were net sales
to The Clorox Company of $49.1 million.

Reimbursement of Administrative Expenses

Since our inception, Blackstone has paid on our behalf some of our administrative expenses. Such payments
totaled $68,000 for the year ended December 31, 2009. We used $0.8 million of the net proceeds from our IPO to
reimburse Blackstone for all the historical administrative expenses incurred by us and paid by Blackstone on our
behalf since our inception.

STOCKHOLDER PROPOSALS FOR THE 2011 ANNUAL MEETING

If any stockholder wishes to propose a matter for consideration at our 201 I Annual Meeting of
Stockholders, the proposal should be mailed by certified mail return receipt requested, to our Corporate
Secretary, Graham Packaging Company Inc., 2401 Pleasant Valley Road, York, Pennsylvania 17402. To be
eligible under the SEC’s stockholder proposal rule (Rule 14a-8(e) of the Exchange Act) for inclusion in our 2011
Annual Meeting Proxy Statement and form of proxy to be made available in April 2011, a proposal must be
received by our Corporate Secretary on or before December 31, 2010.

For nominations or other business to be properly brought before an annual meeting by a stockholder, the
stockholder must have given timely notice thereof in writing to the Corporate Secretary, and, in the case of
business other than nominations of persons for election to the Board, such other business must constitute a proper
matter for stockholder action. To be timely, a stockholder’s notice shall be delivered to the Corporate Secretary
at the principal executive offices of our Company not less than ninety (90) days nor more than one hundred and
twenty (120) days prior to the first anniversary of the preceding year’s annual meeting; provided, however, that
in the event that the date of the annual meeting is changed by more than thirty (30) days from the anniversary
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date of the previous year’s meeting, notice by the stockholder to be timely must be so delivered not earlier than
one hundred and twenty (120) days prior to such annual meeting and not later than the close of business on the
later of the ninetieth (90th) day prior to such annual meeting or the tenth (10th) day following the day on which
public announcement of the date of such meeting is first made. Public announcement of an adjournment or
postponement of an annual meeting shall not commence a new time period (or extend any time period) for the
giving of a stockholder’s notice. Notwithstanding anything in this section to the contrary, if the number of
directors to be elected to the Board of Directors of the Company at an annual meeting is increased and there is no
public announcement by the Company naming all of the nominees for director or specifying the size of the
increased board of directors at least one hundred (100) calendar days prior to the first anniversary of the prior
year’s annual meeting of stockholders, then a stockholder’s notice required by this section shall be considered
timely, but only with respect to nominees for any new positions created by such increase, if it is received by the
Corporate Secretary not later than the close of business on the tenth ( 10th) calendar day folowing the day on
which such public announcement is first made by the Company. Any such proposal will be considered timely
only if it is otherwise in compliance with the requirements set forth in our bylaws. The proxy solicited by the
Board for the 2011 Annual Meeting of Stockholders will confer discretionary authority to vote as the proxy
holders deem advisable on such stockholder proposals which are considered untimely. '

HOUSEHOLDING OF PROXY MATERIALS

SEC rules permit companies and intermediaries such as brokers to satisty delivery requirements for proxy
statements and notices with respect to two or more stockholders sharing the same address by delivering a single
proxy statement or a single notice addressed to those stockholders. This process, which is commonly referred to
as “householding”, provides cost savings for companies. Some brokers household proxy materials, delivering a
single proxy statement or notice to muitiple stockholders sharing an address unless contrary instructions have
been received from the affected stockholders. Once you have received notice from your broker that they will be
householding materials to your address, householding will continue until you are notified otherwise or until you
revoke your consent. If, at any time, you no longer wish to participate in householding and would prefer to
receive a separate proxy statement or notice, or if your household is receiving multiple copies of these documents
and you wish to request that future deliveries be limited to a single copy, please notify your broker. You can also
request prompt delivery of a copy of the proxy statement and annual report by contacting the General Counsel,
2401 Pleasant Valley Road, York, Pennsylvania 17402, (717) 849-8634.

FORM 10-K

The Company filed its Annual Report on Form 10-K for the year ended December 31, 2009 with the SEC on
March 5, 2009. Stockholders may obtain a copy of this report, including financial statements and schedules
thereto, without charge, on our Internet website at www.grahampackaging.com, in the “Investor
Relations — SEC Filings” section or by writing to the Corporate Secretary, at the Company’s principal
executive offices at 2401 Pleasant Valley Road, York, Pennsylvania 17402,
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OTHER BUSINESS

The Board does not know of any other matters to be brought before the meeting. If other matters are
presented, the proxy holders have discretionary authority to vote all proxies in accordance with their best
judgment.

By Order of the Board of Directors,

ok

Michael L. Korniczky
Vice President, General Counsel and Secretary

W e make available, free of charge on our website, all of our filings that are made electronically with
the SEC, including Forms 10-K, 10-Q and 8-K. To access these filings, go to our website
(www.grahampackaging.com) and click on “SEC Filings” under the “Investor Relations” heading., Copies
of our Annual Report on Form 10-K for the year ended December 31, 2009, including financial statements
and schedules thereto, filed with the SEC, are also available without charge to stockholders upon written
request addressed to:

Corporate Secretary
240! Pleasant Valley Road,
York, Pennsylvania 17402
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

All statements other than statements of historical facts included in this Annual Report on Form 10-K,
including statements regarding the future financial position, economic performance and results of operations of
the Company (as defined below), as well as the Company’s business strategy, budgets and projected costs and
plans and objectives of management for future operations, and the information referred to under “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” (Part II, Item 7) and “Quantitati ve
and Qualitative Disclosures About Market Risk™ (Part II, Item 7A), are forward-looking statements. In addition,
forward-looking statements generally can be identified by the use of forward-looking terminology, such as
“may,” “will,” “expect,” “intend,” “estimate,” “anticipate,” “believe” or “continue” or similar terminology.

These forward-looking statements are not historical facts, and are based on current expectations, estimates and
projections about the Company’s industry, management’s beliefs and certain assumptions made by managerment,
many of which, by their nature, are inherently uncertain and beyond the Company’s control. Accordingly, readers
are cautioned that any such forward-looking statements are not guarantees of future performance and are subject
to certain risks, uncertainties and assumptions that are difficult to predict. Although the Company believes that
the expectations reflected in such forward-looking statements are reasonable as of the date made, expectations
may prove to have been materially different from the results expressed or implied by such forward-looking
statements. Unless otherwise required by law, the Company also disclaims any obligation to update its view of
any such risks or uncertainties or to announce publicly the result of any revisions to the forward-looking
statements made in this report. Important factors that could cause actual results to differ materially from the
Company’s expectations include, without limitation:
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* increased competition in the Company’s industry which could lead to a decline in prices of plastic
packaging;

= the Company’s ability to develop product innovations and improve its production technology and
expertise;

* infringement of the Company’s proprietary technology;
= the Company’s dependence on significant customers and the risk of loss of any of those customers;

* customers not purchasing amounts under requirements contracts that meet the Company’s
expectations;

» the Company’s exposure to fluctuations in resin prices and its dependence on resin supplies;

» risks associated with the Company’s international operations;

* the Company’s recovery of the carrying value of its long-lived assets;

= the Company’s realization of the carrying value of its goodwill and other identifiable intangible assets;

» the Company’s dependence on key management and the material adverse effect that could result from
the loss of their services;

= the Company’s ability to successtully integrate its business with those of other businesses that it mnay
acquire;

» risks associated with a significant postion of the Company’s employees being covered by collective
bargaining agreements;

* the Company’s dependence on additional blow molding equipment in order to be able to expand its
operations;

» risks associated with environmental regulation and liabilities;

= risks associated with being deemed an “investment company™ under the 1940 Act, as a result of the
Company’s ownership of Holdings (as defined herein);

» the Company’s recent net losses;



payments to the Graham Family (as defined herein) and the Company’s pre-initial public offering
stockholders for cettain tax benefits the Company may claim;

the Company is dependent on distributions from Holdings to pay dividends, taxes and make payments
under the income tax receivable agreements;

the possibility that Blackstone’s (as defined herein) interests will conflict with the Company’s interests;

the Company’s indebtedness, which could adversely affect its cash flow and its ability to operate and
grow its business;

that despite its current levels of indebtedness, the Company may incur additional debt in the future,
which could increase the risks associated with its leverage;

the terms of the Company’s debt instruments, which restrict the manner in which the Company
conducts its business and may limit its ability to implement elements of its business strategy;

the inability to rencw or replace the Company’s debt facilities on favorable terms or at all; and

the acquisition of voting power in the Company greater than the voting power owned by Blackstone
may trigger an event of default under the Company’s Credit Agreement (as defined herein).

See “ltem 1A. Risk Factors.” All written and oral forward-looking statements attributable to the Company,
or persons acting on its behalf, are expressly qualified in their entirety by these cautionary statements. You
should evaluate all forward-looking statements made in this Annual Report on Form 10-K in the context of these
risks and uncertainties. The Company cautions you that the important factors referenced above may not contain
all of the factors that are important to you.



Market data and certain industry forecasts used herein were obtained from internal surveys, market
research, publicly available information and industry publications. While the Company believes that market
research, publicly available information and industry publications it uses are reliable, the Company has not
independently verified market and industry data from third-party sources. Moreover, while the Company believes
its internal surveys are reliable, they have not been verified by any independent source.

PART I

Item 1. Business

” o«

Unless the context otherwise requires, all references herein to the “Company,” “we,” “our” or “us” refer
to Graham Packaging Company Inc. (formerly known as BMP/Graham Holdings Corporation) and its
subsidiaries (including Graham Packaging Holdings Company). All references herein to “GPC” refer to
Graham Packaging Company Inc., a public company with common stock listed on the New York Stock Exchange
and is traded under the symbol “GRM.” All references to “Holdings” refer to Graham Packaging Holdings
Company, a subsidiary of GPC, and all references to the “Operating Company” refer to Graham Packaging
Company, L.P., a wholly-owned subsidiary of Holdings. References to “Blackstone” herein refer to Blackstone
Capital Partners 111 Merchant Banking Fund L.P., Blackstone Offshore Capital Partners 111 L.P. and Blackstone
Family Investment Partnership 1l L.P. References to the “Graham Family” herein refer to GPC Holdings L.P.
or daffiliates thereof or other entities controlled by Donald C. Graham and his family.

Plastic containers represent one of the faster growing segments in rigid packaging. The plastic container
segment of the rigid packaging industry can be divided into two product types, commodity plastic containers,
such as containers for soft drinks and water, and value-added, custom plastic containers, which include unique
design features for specialized performance characteristics and product differentiation. Commodity plastic
containers are manufactured using stock designs by both independent producers and in-house packaging
operations of major beverage companies. Value-added, custom plastic containers are produced through
specialized manufacturing processes using resin combinations and structures to create tailor-made solutions for
customers seeking performance characteristics, including shelf stability and product differentiation, including
unique shapes and high-function dispensers.

The Company focuses on the sale of value-added, custom plastic packaging products principally to large,
multinational companies in the food and beverage, household, personal care/specialty and automotive lubricants
product categories. The Company has manufacturing facilities in Argentina, Belgiura, Brazil, Canada, Finland,
France, Mexico, the Netherlands, Poland, Spain, Turkey, the United Kingdom, the United States and Venezuela.

General

The predecessor to Holdings, controlled by the predecessors of the Graham Family, was formed in the
mid-1970’s as a regional domestic custom plastic container supplier. Holdings was formed under the name
“Sonoco Graham Company” on April 3, 1989, as a Pennsylvania limited partnership. It changed its name to
“Graham Packaging Company” on March 28, 1991, and to “Graham Packaging Holdings Company” on
February 2, 1998. The primary business activity of Holdings is its direct and indirect ownership of 100% of the
partnership interests in the Operating Company. The Operating Company was formed under the name “Graham
Packaging Holdings I, L.P.” on September 21, 1994, as a Delaware limited partnership and changed its name to
“Graham Packaging Company, L.P.” on February 2, 1998, in connection with the recapitalization transaction in
which Blackstone, management and other investors became the indirect holders of 85.0% of the partnership
interests of Holdings. On October 7, 2004, the Company acquired the blow molded plastic container business of
Owens-Illinois, Inc. (“O-I Plastic™), which essentially doubled the size of the Company. The Company’s
operations have included the operations of O-1 Plastic since the acquisition date.
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GPC was incorporated in Delaware under the name “BMP/Graham Holdings Corporation”™ on November 5,
1997. GPC is a holding company whose only material assets are the direct ownership of 1) a limited partnership
interest in Holdings of 87.6% after giving effect to the IPO (as defined herein), the subsequent purchase by GPC
of 16,666,667 newly-issued unregistered limited partnership units and after entities controlled by the Graham
Family exercised their rights to exchange 1,324,900 limited partnership units of Holdings for 1,324,900 shares of
GPC through February 18, 2010, and 2) 100% of the limited liability company interests of BCP/Graham
Holdings L.L.C. (“BCP™), which holds a 3.0% general partnership interest in Holdings, after giving effect to the
IPO. GPC changed its name to “Graham Packaging Company Inc.” on December 10, 2009. GPC completed the
initial public offering of its common stock on February 17, 2010, in which it issued 16,666,667 common shares
and raised net proceeds of approximately $1350.0 million. GPC’s common stock is listed on the New York Stock
Exchange and is traded under the symbol “GRM.”

The principal executive offices of the Company are located at 2401 Pleasant Valley Road, York,
Pennsylvania 17402, telephone (717) 849-8500. The Company maintains a website at
www.grahampackaging.com. The Company makes available on its website, free of charge, annual reports on
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, for both GPC and Holdings, as
soon as practical after the Company files these reports with the U.S. Securities and Exchange Commission
(“SEC™). The information contained on the Company’s website or that can be accessed through its website is not
incorporated by reference herein.

The Company is organized and managed on a geographical basis in three operating segments: North
America, Europe and South America. Each operating segment includes four major categories: Food and
Beverage, Household, Personal Care/Specialty and Automotive Lubricants.

The Company is a worldwide leader in the design, manufacture and sale of value-added, custom blow
molded plastic containers for branded consumer products. The Company operates in product categories where
customers and end users value the technology and innovation that the Company’s custom plastic containers offer
as an alternative to traditional packaging materials such as glass, metal and paperboard. The Company selectively
pursues opportunities where it can leverage its technology portfolio to continue to drive the trend of conversion
to plastic containers from other packaging materials. The Company’s customers include leading multi-national
and regional blue-chip consumer product companies that seek customized, sustainable plastic container solutions
in diverse and stable end markets, such as the food and beverage and the household consumer products markets.
The Company believes it is well-positioned to meet the evolving needs of its customers who often use the
Company’s technology to differentiate their products with value-added design and performance characteristics
such as smooth-wall panel-less bottles, unique pouring and dispensing features, multilayer bottles incorporating
barrier technologies to extend shelf life, and ultra lightweight bottles with “hot-fill” capabilities that allow
containers to be filled at high temperatures.

The Company believes it has number one market share positions in North America for hot-fill juices, sports
drinks/isotonics, yogurt drinks, liquid fabric care, dish detergents, hair care, skin care and certain other products.
For the year ended December 31, 2009, approximately 90% of its net sales from continuing operations were
realized in these product categories. The Company does not participate in markets where technology is not a
differentiating factor, such as the carbonated soft drink or bottled water markets.

The Company’s value-added products are supported by more than 1,000 issued or pending patents. The
Company strives to provide the highest quality products and services to its customers, while remaining focused
on operational excellence and continuous improvement. These priorities help to reduce its customers’ costs,
while also maximizing its financial performance and cash flow. The Company supplies its customers through a
network of 80 manufacturing facilities, approximately one-third of which are located on-site at its customers’
plants. The vast majority of its sales are made pursuant to long-term customer contracts that include the pass-
through of the cost of plastic resin, as well as mechanisms for the pass-through of certain other manufacturing
Ccosts.



Collectively, the Company’s product portfolio, technologies, end markets and operations all contribute to its
industry-leading margins and strong cash flow.

Qur Markets

The Company supplies plastic containers to a significant number of end markets and geographies. The
Company’s products provide differentiated packaging for consumer products that help address basic needs such
as nutrition, hygiene and home care. The end markets the Company supplies are generally characterized by
stable, long-term demand trends that are relatively insulated from economic cycles.

Food and Beverage. In the food and beverage product category, the Company produces containers for shelf-
stable, refrigerated and frozen juices, non-carbonated juice drinks, nutritional beverages, beer, yogurt drinks,
teas, sports drinks/isotonics, vitamin enhanced waters, snacks, liquor, toppings, sauces, jellies and jams.
Management believes, based on internal estimates, that the Company has one of the leading domestic positions in
plastic containers for hot-fill juice and juice drinks, sports drinks/isotonics, drinkable yogurt and smoothies,
nutritional supplements, wide-mouth food, dressings and condiments, and the leading global position in plastic
containers for yogurt drinks. Based on the Company’s knowledge and experience in the industry, its focus on
markets which are likely to convert to plastic, its proprietary technologies and its current market position,
management believes the Company is strategically positioned to benefit from the food and beverage markets that
have yet to convett, or that are in the early stages of conversion, to plastic and also to take advantage of evolving
domestic and international conversion opportunities like beer, sauces, salsas and nutritional products.

The Company’s largest customers in the food and beverage product category include, in alphabetical order:
Abbott Laboratories (“Abbott™), Arizona Beverages Company, LLC (“Arizona”), Clement Pappas & Co., Inc.
(“Clement Pappas™), Clorox Products Manufacturing Company (“Clorox™), Coca-Cola North America (“Coca-
Cola”), Conopco Inc. (“Unilever”), Group Danone (“Danone”), H.J. Heinz Company (“Heinz”), Knouse Foods
Cooperative, Inc. (“Knouse™), Ocean Spray Cranberries, Inc. (“Ocean Spray”), PepsiCo, Inc. (“PepsiCo’"), The
Quaker Oats Company (“Gatorade”), Tropicana Products, Inc. (“Tropicana”) and Welch Foods, Inc. (“Welch’s™).
For the years ended December 31, 2009, 2008 and 2007, the Company generated approximately 61.0%, 61.0%
and 60.3%, respectively, of its net sales trom food and beverage containers.

Household. In the household product category, the Company is a leading supplier of plastic containers for
products such as liquid fabric care and dish care. The growth in prior years was fueled by conversions from
powders to liquids for such products as detergents, household cleaners and automatic dishwashing detergent. The
growth of this product category now follows gross domestic product (“GDP”) growth as liquids have gained a
predominant share of these products. The fabric care industry now offers most of its brands in a concentrated
formula which has reduced sales in this product category.

The Company’s largest customers in the household product category include, in alphabetical order:
Church & Dwight Co., Inc. (“Church & Dwight™), Clorox, Dial Corporation (“Dial,” a division of Henkel), The
Proctor & Gamble Company (“Proctor & Gamble™) and Unilever. For the years ended December 31, 2009, 2008
and 2007, the Company generated approximately 18.6%, 19.2% and 20.2%, respectively, of its net sales from
household containers.

Personal Care/Specialty. In the personal care/specialty product category, the Company is a supplier of
plastic containers for products such as hair care, skin care and oral care. The Company’s product design,
technology development and decorating capabilities help its customers build brand awareness for their products
through unique, and frequently changing, packaging desiga.

The Company’s largest customers in the personal care/specialty product category include, in alphabetical
order: Johnson & Johnson Consumer Companies, Inc. and Proctor & Gamble. For the years ended December 31,
2009, 2008 and 2007, the Company generated approximately 7.6%, 7.3% and 8.3%, respectively, of its net sales
from personal care/specialty containers.



Automotive Lubricanic Maragement believes, based on internal estimates, that the Company is the leading
supplier of plastic motor oil cantainers in the United States, Canada and Brazil, supplying most of the motor oil
producers in these countrics. Management believes the Company had a market share in 2009 of 73% of the
single-quart motor oil and 80% of ihe multi-quart motor oil markets.

The Company’s largest customers in the automotive lubricants product category include, in alphabetical
order: Ashland, Inc. (“Ashland,” producer of Valvoline motor oil), BP Lubricants USA, Inc. (“BP Lubricants,”
an affiliated company of BP PLC, producer of Castrol motor oil), ExxonMobil Corporation (“ExxonMobil”),
Petrobras Distribuidora S.A. (“Petrobras”) and Shell Oil Products US (“Shell,” producer of Shell, Pennzoil and
Quaker State motor oils). For the years ended December 31, 2009, 2008 and 2007, the Company generated
approximately 12.8%, 12.5% and 11.2%, respectively, of its net sales from automotive lubricants containers.

Additional information regarding operating segments and product categories is provided in Note 23 of the
Notes to Consolidated Financial Statements in this Report.

Raw Materials

Polyethylene terephthalate, or PET, high-density polyethylene, or HDPE, and polypropylene, or PP, resins
constitute the primary raw materials used to make the Company’s products. These materials are available from a
number of domestic and international suppliers and the Company is not dependent upon any single supplier. The
Company considers the supply and availability of raw materials to be adequate to meet its needs. Management
believes that the Company maintains an adequate inventory to meet demand, but there is no assurance this will
be true in the future. Resin prices can fluctuate significantly with fluctuations in crude oil and natural gas prices,
as well as changes in refining capacity and the demand for other petroleum-based products. Changes in the cost
of resin are passed through to customers by means of corresponding changes in product pricing in accordance
with the Company’s agreements with these customers and industry practice. The Company operates a large
HDPE bottles-to-bottles recycling plant in York, Pennsylvania, and uses the recycled materials from this plant
and other recycled materials in a majority of the Company’s products.



Customers

Substantially all of the Company’s sales are made to major branded consumer products companies. The
products the Company manufactures for its customers require innovative packaging design and engineering to
accommodate complex container shapes, specific material requirements and functionality. Customers also
require quick and reliable delivery. As a result, many customers opt for long-term contracts. The Company’s
long-term supply contracts with its on-site customers typically have ten-year terms. The Company’s long-term
supply contracts for production off-site typically have terms that range from three to five years. Both of these
categories of contracts either renew automatically for subsequent one year terms or are renegotiated by the
Company before expiration of the initial term. A majority of the Company’s top twenty customers are under
long-term contracts. The Company’s contracts typically contain provisions allowing for price adjustments based
on changes in raw materials and in a majority of cases the cost of energy and labor, among other factors. In many
cases, the Company is the sole supplier of its customers’ custom plastic containcr requirements nationally,
regionally or for a specific brand. For the year ended December 31, 2009, the Company had sales to one
customer, PepsiCo, which exceeded 10% of net sales. The Company’s sales to PpsiCo were 10.8% of net sales
for the year ended December 31, 2009. All of these sales were made in North America. For the year ended
December 31, 2009, the Company’s twenty largest customers, who accounted for over 68% of net saies, were, in
alphabetical order: i

Customer (1) Category . Company Customer Since (1)
Abbott ........................ Food and Beverage Mid 2000s
Arizona ....................... Food and Beverage Late 1990s
Ashland 2) .................... Automotive Lubricants Early 1970s
BP Lubricants (3) ............... Automotive Lubricants Late 1960s
Church & Dwight ............... Household Late 1980s
ClementPappas . ................ Food and Beverage Mid 1990s
Clorox ......... ... oo, Food and Beverage and Household Late 1960s
Coca-Cola ..................... Food and Beverage Late 1990s
Danone ....................... Food and Beverage Late 1970s
Dial ....... ... ... Household and Personal Care/Specialty Early 1990s
ExxonMobil ................... Automotive Lubricants Early 2000s
Heinz ......................... Food and Beverage Early 1990s
Knouse ....................... Food and Beverage Early 1990s
Ocean Spray ................... Food and Beverage Early 1990s
PepsiCo(4) .................... Food and Beverage k Early 2000s
Frito-Lay .................. Food and Beverage Early 2000s
Gatorade .................. Food and Beverage Late 1990s
Tropicana ................. Food and Beverage Mid 1980s
Proctor & Gamble .. ............. Household and Personal Care/Specialty Late 1950s
Petrobras ...................... Automotive Lubricants Early 1990s
Shell (5) .......... ... ......... Automotive Lubricants Early 1970s
Pennzoil-Quaker State ....... Automotive Lubricants Early 1970s
Unilever ...................... Household, Personal Care/Specialty and Food
and Beverage Early 1970s
Weleh’s ... ... ool Food and Beverage Early 1990s

(1) These companies include their predecessors, if applicable, and the dates may reflect customer relationships
initiated by predecessors to the Company or entities acquired by the Company.

(2) Ashland is the producer of Valvoline motor oil.

(3) BP Lubricants is the producer of Castrol motor oil.

(4) PepsiCo includes Frito-Lay, Gatorade and Tropicana.

(5) Shell includes Pennzoil-Quaker State.



International Operations

The Company has significant operations outside the United States. As of December 31, 2009, the Company
had 27 manufacturing facilities located in countries outside of the United States. Each of the Company’s
operating segments produces plastic containers for all four of the Company’s core product categories.

South America. The Company has one on-site plant in Argentina, five on-site plants in Brazil and one
off-site plant in each of Brazil and Venezuela.

Mexico. In Mexico, the Company has three off-site plants and two on-site plants.

Europe. The Company has seven on-site plants in Belgium (2), France, the Netherlands, Poland, Spain and
Turkey and six off-site plants in Finland, France, the Netherlands, Poland, Turkey and the United Kingdom.

Canada. The Company has one off-site plant located near Toronto, Canada to service Canadian and
northern U.S. customers.

Additionally, on August 12, 2009, the Company purchased a 22% interest in PPI Blow Pack Private
Limited, located in India.

Additional information regarding international operations is provided in Note 23 of the Notes to
Consolidated Financial Statements in this Report.

See “Item 1 A. Risk Factors” for risks related to the Company’s foreign operations.

Competition

The Company faces substantial regional and international competition across its product lines from a
number of well-established businesses. In the Company’s North American segment, its primary competitors are
Alpla Werke Alwin Lehner GmbH (“Alpla™), Amcor Limited (“Amcor”), Ball Corporation (“Ball”),
Consolidated Container Company LLC, Constar International Inc, Liquid Container L.P., Plastipak, Inc.
(“Plastipak™) and Silgan Holdings Inc. In the Company’s European segment, its primary competitors are Alpla
and Logoplaste Mealhada Lda. (“Logoplaste”™). In the Company’s South American segment, its primary
competitors are Alpla, Amcor, Plastipak and Logoplaste. The Company faces competition from most of these
companies across its product categories. Competition is based on several factors including price, product design,
technology (such as barrier protection and lightweighting) and customer service. Several of these competitors are
larger and have greater financial and other resources than the Company. In addition, several of these competitors
sell other products used by the Company’s customers such as cans or flexible packaging which can be bundled
with plastic containers in sales proposals. Management believes that the Company competes effectively because
of its superior levels of service, speed to market and product design and development capabilities.

Marketing and Distribution

The Company’s sales are made primarily through its own direct sales force, as well as selected brokers.
Sales activities are conducted from the Company’s corporate headquarters in York, Pennsylvania and from field
sales offices located in North America, Europe and South America. The Company’s products are typically
delivered by truck, on a daily basis, in order to meet customers’ just-in-time delivery requirements, except in the
case of on-site operations. In many cases, the Company’s on-site operations are integrated with its customers’
manufacturing operations so that deliveries are made, as needed, by direct conveyance to the customers’ filling
lines. The Company utilizes a number of outside warehouses to store its finished goods prior to delivery to the
customer.
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Product Design and Development

The Company’s ability to develop new, innovative containers to meet the design and performance
requirements of its customers has established the Company as a market leader. The Company has demonstrated
significant success in designing plastic containers that require customized features such as complex shapes,
reduced weight, handles, grips, view stripes and pouring features. These packages often must meet specialized
performance and structural requirements such as hot-fill capability, recycled material usage, oxygen barriers,
flavor protection and multi-layering. Hot-fill technology allows customers’ products to be heated to temperatures
high enough as to sterilize the inside of the container. In addition to increasing global demand for its customers’
products, the Company believes that its innovative packaging stimulates consumer demand and drives further
conversion to plastic packaging. Consequently, the Company’s strong design capabilities have been especially
important to its food and beverage customers, who generally use packaging to differentiate and add value to their
brands while spending less on promotion and advertising. The Company has been awarded significant contracts
based on these unique product design capabilities that it believes set it apart from its competition. Some of the
Company’s design and conversion successes over the past few years include:

« retortable PP container for Boost and Ensure adult nutritional beverages;
« aseptic HDPE container for 8% Continent soy-based beverages;
« hot-fill PET containers with Monosorb™ oxygen scavenger for juices;

o hot-fill PET and PP wide-mouth jar for Ragu pasta sauce, Seneca applesauce, Welch’s jellies and jams
and Del Monte fruit slices;

« lightweight 64 oz. rectangular container for hot-fill juice;

» panel-free lightweight 16.9 oz. container for juices and teas; and

+ panel-free 20 oz. container for vitamin enhanced water.

The Company’s innovative designs have also been recognized, through various awards, by a number of

customers and industry organizations, including its:

» International Delight Bottle (2009 Ameristar Award);

«  GIBCO® Cell Culture Bottle for Invitrogen Medical (2009 Ameristar Award);

* multi-layer PP wide-mouth jar for Del Monte (2008 Ameristar Award);

» PET “Apple” container for Martinelli’s (2007 WorldStar Award, 2006 DuPont Award and 2006
Ameristar Award);

»  PET rectangular juice bottle for Tree Top (2007 WorldStar Award and 2006 Ameristar Award);
+ PET “Fridge Fit” bottle for Heinz (2006 Ameristar Award and 2006 DuPont Award);

¢ dual-chamber bottle for Proctor & Gamble Cosmetics (2005 Food & Drug Personal Care package of
the year);

+  ATP panel-free single-serve bottle and 64 oz. rectangular hot-fill bottle (2004 Ameristar Award); and
« Ensure recloseable bottle (2004 Ameristar Award and 2004 DoPont Award).

The Company has an advanced multi-layer injection technology, trade named SurShot®. The Company
believes that SurShot® is among the best multi-layer PET technologies available and billions of plastic containers
are produced and sold each year using SurShot® technology. This multi-layer technology allows the Company’s
customers to package oxygen and flavor-sensitive products, such as fruit juices, beer and teas, for extended shelf-
life. In addition, the SurShot® technology can accommodate up to 40% post-consumer recycled resin. This is an
important component of packaging sustainability. There has been increasing demand by customers for the
Company’s innovative packages that meet new sustainability requirements for reduced weight. Recent
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introductions of Escape®, G-Lite™ and SlingShot™ iechnologies for PET botiles provide customers with
improved features such as reduced container weight, smooth sides for 2 premium look or improved stacking
ability for shipping and storage.

Management believes these new products, along with the Company’s design and development capabilities,
have positioned the Company as the packaging design, development and technology leader in the industry. Over
the past several years the Company has received and has filed for numerous patents and design patents. See
“—Intellectual Property.”

In 2005, the Company enhanced its technical capability with the opening of the Global Innovation & Design
Center in York, Pennsylvania. The Company also has two major Technology Centers in York, Pennsylvania and
Warsaw, Poland capable of producing limited quantities of new products and refurbishing equipment. The
Company’s Warsaw facility also manufactures and assembles a proprietary line of extrusion blow molding
machines. This proprietary technology has enabled the Company to develop a leaner, more efficient
manufacturing process.

The Company incurs costs to research, design and develop new packaging products and technologies. Such
costs, net of any reimbursement from customers, were $9.9 million, $9.6 million and $11.6 million for the years
ended December 31, 2009, 2008 and 2007, respectively.

Manufacturing

A critical component of the Company’s strategy is to locate manufacturing facilities on-site, reducing
expensive shipping and handling charges and increasing production and distribution efficiencies. The Company
is a leader in providing on-site manufacturing arrangements. As of December 31, 2009, approximately one-third
of its 80 manufacturing facilities were on-site at customer facilities. The Company operates over 880 production
lines. The Company sometimes dedicates particular production lines within a plant to better service customers.
The plants generally operate 24 hours a day, five to seven days a week, although not every production line is run
constantly. When customer demand requires, the plants run seven days a week. Historically, demand for the
Company’s products has not been subject to large seasonal fluctuations.

In the blow molding process used for HDPE applications, resin pellets are blended with colorants or other
necessary additives and fed into the extrusion machine, which uses heat and pressure to form the resin into a
round hollow tube of molten plastic called a parison. In a wheel blow molding process, bottle molds mounted
radially on a wheel capture the parison as it leaves the extruder. Once inside the mold, air pressure is used to
blow the parison into the bottle shape of the mold. While certain of the Company’s competitors also use wheel
technology in their production lines, the Company has developed a number of proprietary improvements which
management believes permit the Company’s wheels to operate at higher speeds and with greater efficiency in the
manufacture of containers with one or more special features, such as multiple layers and in-mold labeling.

In the stretch blow molding process used for hot-fill PET applications, resin pellets are fed into an injection
molding machine that uses heat and pressure to mold a test tube shaped parison or “preform.” The preform is
then fed into a blow molder where it is re-heated to allow it to be formed through a stretch blow molding process
into a final container. During this re-heat and blow process, special steps are taken to induce the temperature
resistance needed to withstand high temperatures on customer filling lines. Management believes that the
injection molders and blow molders used by the Company are widely recognized as the leading technologies for
high speed production of hot-fill PET containers.

Other blow molding processes include: various types of extrusion blow molding for medium- and large-
sized HDPE and PP containers; stretch blow molding for medium-sized PET containers; injection blow molding
for personal care containers in various materials; two-stage PET blow molding for high-volume, high-
performance mono-layer, multi-layer and heat set PET containers; and proprietary blow molding for drain-back
systems and other specialized applications.
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The Company also operates a variety of bottle decorating platforms. Labeling and decorating is
accomplished through in-mold techniques or one of many post-molding methods. Post-molding methods include
pressure sensitive labelers, rotary full-wrap labelers, silk-screen decoration, heat transfer and hot stamp. These
post-molding methods of decoration or labeling can be in-line or off-line with the molding machine. Typically,
these decoration methods are used for bottles in the personal care/specialty product category.

The Company has implemented various process improvements to minimize labor costs, automate assembly
tasks, increase throughput and improve quality. Types of automation range from case and tray packers to laser
guided vehicles. Other automation equipment includes box and bulk bottle palletizers, pick and place robots,
automatic in-line leak detection and vision inspection systems. Assembly automation includes bottle trimming,
spout spinwelding or insertion, cap insertion and tube cutting/welding. Management believes that there are
additional automation opportunities which could further minimize labor costs and improve plant efficiency.

The Company maintains quality assurance and control programs with respect to the performance of the
products it manufactures, the performance of its suppliers and the compliance of its operations to its quality
management system and sound manufacturing practices. The Company’s production lines are equipped with
specific quality control inspection equipment and its employees continuously monitor product attributes and
performance through a comprehensive Statistical Process Control system. Quality control laboratories are
maintained at each manufacturing facility to test its products and validate their compliance to customer
requirements. The Company continuously monitors and enhances its quality assurance and control programs to
keep pace with the most current technologies and to meet and exceed customer expectations.

The Company has highly modernized equipment in the majority of its plants, consisting primarily of
rotational wheel systems and shuttle systems, both of which are used for HDPE and PP blow molding, and
injection-stretch blow molding systems for value-added PET containers. The Company is also pursuing
development initiatives in barrier technologies to strengthen its position in the food and beverage product
category. In the past, the Company has achieved substantial cost savings in its manufacturing process through
productivity and process enhancements, including increasing line speeds, utilizing recycled products, reducing
scrap and optimizing plastic weight requirements for each product’s specifications.

Cash paid for property, plant and equipment, excluding acquisitions, for 2009, 2008 and 2007 was
$146.0 million, $148.6 million and $153.4 million, respectively. Management believes that capital expenditures
to maintain and upgrade property, plant and equipment are important to remain competitive. Management
estimates that on average the annual maintenance capital expenditures are approximately $30 million to
$40 million per year. For 2010, the Company expects to make capital expenditures, excluding acquisitions,
ranging from $140 million to $160 million.

Most customer orders are manufactured with a lead time of three weeks or less. Therefore, the amount of

backlog orders at December 31, 2009, was not material. The Company expects all backlog orders at
December 31, 2009, to be shipped during the first quarter of 2010.
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Ownership

In February 2010, we completed a reorganization and our initial public offering (“IPO”). In connection with
the IPO, GPC, on February 4, 2010, increased the number of authorized shares of common stock to 500,000,000
and of preferred stock to 100,000,000, and effected a 1,465.4874-for-one stock split of its shares of common
stock. The chart below shows our ownership structure immediately following our PO, including the purchase by
GPC of 16,606,667 newly-issued unregistered limited partnership units:

Management and
Other Existing Holders

conmmon stock

optivns to dacquire 4.746,940
limited partneeship units
(exchangeable on a 1-for-1 basis
for shares of common stock)

0.1% limited pactnership interest
35,167 limited partnership units
(exchungeable on a 1-for-1 basis
for shares of comaen stock)

2.703.280 shares of common stock
4.5% of outstanding shaves of

Blackstone

A40.295.506 shares of common stock
67.6% of ontstanding shatos of
cemmon stock

16,666,607 shares of commion stock
27.9% of outstanding shares
of comnon stock

Gralam
Family

100%%
interest

fong
interest

Graham Packaging
Company Ine.

-
any e Lo Girsham
“GPC™ GPC H)oldmgx Packaging
L.P. (1) Corporation (1
5.7% ltnited partnership futeres( | 100%

10.3% linsited parmership imerest

25,363 Hwited partnership wnits
abte on s 1-for- basis
of canmon stocky

L% dimited partnership interest

57.611.9%) limited partnership units | interest

vited pamcsship woits
ble ona 1-for-1 basis
for shares ol common stocky

BCP/Graham
Holdings L.1.C.
(“BCP™)
3.0% gencial partnership inferest
2.023.472 general partnership units

Graham Packaging Holdings Company
(“Holdings™)

100%

9444 timited
partnership
interest

GPC Opeo GP LLC
(“Opceo GP™)
1% genesal
partnership
interest

Senior sectied revolving credit facility (2)
Issned by Senier secured term loan favilities (31

Senior unsecured notes dae 2017 (4)

Senior subordinated notes due 2014 (S)

Graham Packaging
Company, L.P.
(“Operating Company™)

Operating

Subsidiaries GPC Capital Corp. 1

(1) As of February 18, 2010, entities controlled by the Graham Family, GPC Holdings L.P. and Graham
Packaging Corporation, had exercised their rights to exchange, on a one-for-one basis, 1,324,900 limited
partnership units of Holdings for 1,324,900 shares of GPC, respectively. As a result, entities controlled by
the Graham Family own limited partnership units representing 9.6% of the limited partnership interests in
Holdings and shares representing 2.2% of GPC’s common stock.

)

$248.0 million senior secured revolving credit facility, of which $135.2 million will mature on October 7,

2010, and $112.8 million will mature on October 1, 2013. As of December 31, 2009, $237.8 million was
available for borrowing under this facility, after giving effect to $10.2 million of outstanding letters of
credit. Upon consummation of GPC’s initial public offering, commitments under the Company’s Credit

Agreement (as defined herein) automatically increased by an additional $12.0 million, which additional
commitments will mature on October 1, 2013.
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(3) Consists of $1,801.0 million principal amount, $610.0 million of which is scheduled to mature on October 7,
2011 and $1,191.0 million of which is scheduled to mature on April 5, 2014, net of $19.9 million
unamortized discount that will be amortized and included in interest expense as the term loans mature.

(4) $253.4 million of senior unsecured notes due 2017, which were issued at a $3.4 million discount that will be
amortized and included in interest expense as the notes mature.

(5) $375.0 million of senior subordinated unsecured notes due 2014.

As a result of the IPO, GPC, is now a public company incorporated in Delaware with common stock listed
on the New York Stock Exchange and is currently owned by public investors, Blackstone, the Graham Family
and current and former management. GPC is a holding company whose only material assets are the direct
ownership of 1) a limited partnership interest in Holdings of 87.6% after giving effect to the IPO, the subsequent
purchase by GPC of 16,666,667 newly-issued unregistered limited partnership units and after entities controlled
by the Graham Family exercised their rights to exchange 1,324,900 limited partnership units of Holdings for
1,324,900 shares of GPC through February 18, 2010, and 2) 100% of the limited liability company interests of
BCP, a Delaware limited liability company, which holds a 3.0% general partnership interest in Holdings, after
giving effect to the IPO.

As a result of the reorganization described above, Holdings, a Pennsylvania limited partnership, has one
owner of its general partnership interests (BCP) and three owners of its limited partnership interests (GPC, the
Graham Family and a former member of management). Holdings owns a 99% limited partnership interest in the
Operating Company, and GPC Opco GP LLC (“Opco GP”’), a wholly-owned subsidiary of Holdings, owns a 1%
general partnership interest in the Operating Company.

GPC Capital Corp. I (“CapCo I"”), a wholly-owned subsidiary of the Operating Company, and GPC Capital
Corp. IT (“CapCo II""), a wholly-owned subsidiary of Holdings, were incorporated in Delaware in January 1998.
The sole purpose of CapCo I is to act as co-obligor of the Notes (as defined herein) and as co-borrower under the
Credit Agreement (as defined herein). CapCo II currently has no obligations under any of the Company’s
outstanding indebtedness. CapCo I and CapCo 11 have only nominal assets and do not conduct any operations.
Accordingly, investors in the Notes must rely on the cash flow and assets of the Operating Company or the cash
flow and assets of Holdings, as the case may be, for payment of the Notes.

Employees

As of December 31, 2009, the Company had approximately 7,200 employees, 5,800 of whom were located
in North America, 900 of whom were located in Europe and 500 of whom were located in South America.
Approximately 80% of the Company’s employees are hourly wage employees, 53% of whom are represented by
various labor unions and are covered by various collective bargaining agreements that expire between now and
June 2013. In North America, 81% of the Company’s employees are hourly wage employees, 43% of whom are
represented by various labor unions. In Europe, 79% of the Company’s employees are hourly wage employees,
91% of whom are represented by various labor unions. In South America, 77% of the Company’s employees are
hourly wage employees, 95% of whom are represented by various labor unions. Management believes that it
enjoys good relations with the Company’s employees and there have been no significant work stoppages in the
past three years.

Environmental Matters

The Company’s operations, both in the United States and abroad, are subject to national, state, foreign,
provincial and/or local laws and regulations that impose limitations and prohibitions on the discharge and
emission of, and establish standards for the use, disposal and management of, regulated materials and waste, and
that impose liability for the costs of investigating and cleaning up, and damages resulting from, present and past
spills, disposals or other releases of hazardous substances or materials. These domestic and international
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environmental laws can be complex and may change often. Compliance expenses can be significant and
violations may result in substantial fines and penalties. In addition, environmental laws such as the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, also known as
“Superfund” in the United States, impose strict, and in some cases joint and several, liability on specified
responsible parties for the investigation and cleanup of contaminated soil, groundwater and buildings, and
liability for damages to natural resources, at a wide range of properties. As a result, the Company may be liable
for contamination at properties that it currently owns or operates, as well as at its former properties or off-site
properties where it may have sent hazardous substances. The Company is not aware of any material
noncompliance with the environmental laws currently applicable to it and is not the subject of any material
environmental claim for liability with respect to contamination at any location. Based on existing information,
management believes that it is not reasonably likely that losses related to known environmental liabilities, in
aggregate, will be material to the Company’s financial position, results of operations, liquidity or cash flows. For
its operations to comply with environmental laws, the Company has incurred and will continue to incur costs,
which were not material in fiscal 2009 and are not expected to be material in the future.

As aresult of the closing of the Company’s plant located in Edison, New Jersey in 2008, the Company is
subject to New Jersey’s Industrial Site Recovery Act (“ISRA”). The Company acquired this facility from Owens-
Illinois, Inc. in 2004. ISRA is an environmental law that specifies a process of reporting to the New Jersey
Department of Environmental Protection (“NJDEP”) and, in some situations, investigating, cleaning up and/or
taking other measures with respect to environmental conditions that may exist at an industrial establishment that
has been shut down or is being transferred. The Company is in the process of evaluating and implementing its
obligations under ISRA regarding this facility. The Company has recorded a preliminary reserve of $0.4 million
for this obligation as of December 31, 2009. This amount may change based on results of additional investigation
expected to be undertaken for NJDEP.

A number of governmental authorities, both in the United States and abroad, have considered, are expected
to consider or have passed legislation aimed at reducing the amount of disposed plastic wastes, Those programs
have included, for example, mandating certain rates of recycling and/or the use of recycled materials, imposing
deposits or taxes on plastic packaging material and/or requiring retailers or manufacturers to take back packaging
used for their products. That legislation, as well as voluntary initiatives similarly aimed at reducing the level of
plastic wastes, could reduce the demand for certain plastic packaging, result in greater costs for plastic packaging
manufacturers or otherwise impact the Company’s business. Some consumer products companies, including
some of the Company’s customers, have responded to these governmental initiatives and o perceived
environmental concerns of consumers by using containers made in whole or in part of recycled plastic. To date,
the Company has not been materially adversely affected by these initiatives and developments. The Company
operates a large HDPE bottles-to-bottles recycling plant in York, Pennsylvania.

Intellectual Property

The Company holds various patents and trademarks. While in the aggregate the patents are of material
importance to its business, the Company believes that its business is not dependent upon any one single patent,
group of patents or trademark. The Company also relies on unpatented proprietary know-how and continuing
technological innovation and other trade secrets to develop and maintain its competitive position. Third parties
could, however, obtain knowledge of this proprietary know-how through independent development or other
unauthorized access. In addition to its own patents and proprietary know-how, the Company is a party to
licensing arrangements and other agreements authorizing it to use other proprietary processes, know-how and
related technology and/or to operate within the scope of certain patents owned by other entities. The duration of
the Company’s licenses generally ranges from 5 to 17 years. In some cases the licenses granted to the Company
are perpetual and in other cases the term of the license is related to the life of the patent associated with the
license. The Company also has licensed some of its intellectual property rights to third parties.
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Item 1A. Risk Factors

The following are certain risk factors that could materially and adversely affect our business, results of
operations or financial condition.

Risks Related to Our Business
Our industry is very competitive and increased competition could reduce prices and our profit margins.

We operate in a competitive environment. In the past, we have encountered pricing pressures in our markets
and could experience further declines in prices of plastic packaging as a result of competition. Although we have
been able over time to partially offset pricing pressures by reducing our cost structure and making the
manufacturing process more efficient by providing new and innovative technology, we may not be able to
continue to do so in the future. Our business, results of operations and financial condition may be materially and
adversely affected by further declines in prices of plastic packaging and such further declines could lead to a loss
of business and a decline in our margins.

If we are unable to develop product innovations and improve our production technology and expertise, we
could lose customers or market share.

Our success may depend on our ability to adapt to technological changes in the plastic packaging industry.
If we are unable to timely develop and introduce new products, or enhance existing products, in response to
changing market conditions or customer requirements or demands, our competitiveness could be materially and
adversely affected.

We may be unable to protect our proprietary technology from infringement.

We rely on a combination of patents and trademarks, licensing agreements and unpatented proprietary
know-how and trade secrets to establish and protect our intellectual property rights. We enter into confidentiality
agreements with customers, vendors, employees, consultants and potential acquisition candidates as necessary to
protect our know-how, trade secrets and other proprietary information. However, these measures and our patents
and trademarks may not afford complete protection of our intellectual property, and it is possible that third
parties may copy or otherwise obtain and use our proprietary information and technology without authorization
or otherwise infringe on our intellectual property rights. We cannot assure that our competitors will not
independently develop equivalent or superior know-how, trade secrets or production methods. Significant
impairment of our intellectual property rights could harm our business or our ability to compete. For example, if
we are unable to maintain the proprietary nature of our technologies, our profit margins could be reduced as
competitors could more easily imitate our products, possibly resulting in lower prices or lost sales for certain
products. In such a case, our business, results of operations and financial condition may be materially and
adversely affected.

We are periodically involved in litigation in the course of our business to protect and enforce our intellectual
property rights, and third parties from time to time initiate claims or litigation against us asserting infringement
or violation of their intellectual property rights. We cannot assure that our products will not be found to infringe
upon the intellectual property rights of others. Further, we cannot assure that we will prevail in any such
litigation, or that the results or costs of any such litigation will not have a material adverse effect on our business.
Any litigation concerning intellectual property could be protracted and costly and is inherently unpredictable and
could have a material adverse effect on our business, results of operations or financial condition regardless of its
outcome.
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We would lose a significant source of revenues and profits if we lost any of our largest customers.

The loss of one of our largest customers could result in: (i) our having excess capacity if we are unable to
replace that customer; (ii) our having excess overhead and fixed costs and possible impairment of long-lived
assets; and (iii) our selling, general and administrative expenses and capital expenditures representing increased
portions of our revenues.

In 2009, our top 20 customers comprised 69% of our net sales. PepsiCo (collectively, with its affiliates, such
as Frito-Lay, Gatorade and Tropicana) is our largest customer, with all product lines we provide to PepsiCo
collectively accounting for approximately 10.8%, 13.3% and 14.0% of our net sales for the years ended
December 31, 2009, 2008 and 2007, respectively.

If any of our large customers terminated its relationship with us, we would lose a significant source of
revenues and profits.

Contracts with customers generally do not require them to purchase any minimum amounts of products from
us, and customers may not purchase amounts that meet our expectations.

The majority of our sales are made pursuant to long-term customer purchase orders and contracts.
Customers’ purchase orders and contracts typically vary in length with terms up to ten years. The contracts,
including those with PepsiCo, generally are requirements contracts which do not obligate the customer to
purchase any given amount of product from us. Prices under these arrangements are tied to market standards and
therefore vary with market conditions. Changes in the cost of resin, the largest component of our cost of goods
sold, are passed through to customers by means of corresponding changes in product pricing in accordance with
our agreements with these customers and industry practice. Increases in resin prices relative to alternative
packaging materials, or other price increases, may cause customers to decrease their purchases from us.
Additionally, if customers undertake transformational initiatives to their product lines, such as concentrate
conversions or product obsolescence actions, we may lose a source of revenues and profits. As a result, despite
the existence of supply contracts with our customers, we face the risk that in the future customers will not
continue to purchase amounts that meet our expectations.

Increases in resin prices, relative to alternative packaging materials, and reductions in resin supplies could
significantly slow our growth and disrupt our operations.

We depend on large quantities of PET, HDPE and other resins in manufacturing our products. One of our
primary strategies is to grow the business by capitalizing on the conversion from glass, metal and paper
containers to plastic containers. Resin prices can fluctuate significantly with fluctuations in crude oil and natural
gas prices, as well as changes in refining capacity and the demand for other petroleum-based products. A
sustained increase in resin prices, relative to alternative packaging materials, to the extent that those costs are not
passed on to the end-consumer, would make plastic containers less economical for our customers and could
result in a slower pace of conversions to, or reductions in the use of, plastic containers. Changes in the cost of
resin are passed through to customers by means of corresponding changes in product pricing, in accordance with
our agreements with these customers and industry practice. However, if we are not able to do so in the future and
there are sustained increases in resin prices, relative to alternative packaging materials, our operating margins
could be affected adversely.

While there is currently an adequate supply of resin available from many sources, this may not be the case
in the future. Several of our larger suppliers have either entered, or are emerging from, bankruptcy protection. If
the number of suppliers is significantly reduced in the future, this could affect our ability to obtain resin timely,
or obtain resin at favorable prices, and our operations and profitability may be impaired.

18



Our international operations are subject to a variety of risks related to foreign currencies and local law in
several countries.

We have significant operations outside the United States, and therefore hold assets, incur liabilities, earn
revenues and pay expenses in a variety of currencies other than the U.S. dollar. The financial statements of our
foreign subsidiaries are translated into U.S. dollars. Our operations outside the United States accounted for
approximately 21.5%, 20.9% and 19.9% of our net sales for the years ended December 31, 2009, 2008 and 2007,
respectively. As a result, we are subject to risks associated with operating in foreign countries, including
fluctuations in currency exchange and interest rates, imposition of limitations on conversion of foreign currencies
into U.S. dollars or remittance of dividends and other payments by foreign subsidiaries, imposition or increase of
withholding and other taxes on remittances and other payments by foreign subsidiaries, labor relations problems,
hyperinflation in some foreign countries and imposition or increase of investment and other restrictions by
foreign governments or the imposition of environmental or employment laws. Furthermore, we typically price
our products in our foreign operations in local currencies. As a result, an increase in the value of the U.S. dollar
relative to the local currencies of profitable foreign subsidiaries can have a negative effect on our profitability. In
our consolidated financial statements, we translate our local currency financial results into U.S. dollars based on
average exchange rates prevailing during a reporting period or the exchange rate at the end of that period. During
times of a strengthening U.S. dollar, at a constant level of business, our reported international sales, earnings,
assets and liabilities will be reduced because the local currency will translate into fewer U.S. dollars. Exchange
rate fluctuations increased comprehensive income by $19.6 million, increased comprehensive loss by
$65.9 million and decreased comprehensive loss by $36.3 million for the years ended December 31, 2009, 2008
and 2007, respectively. In addition to currency translation risks, we incur a currency transaction risk whenever
one of our operating subsidiaries enters into either a purchase or a sale transaction using a currency different
from the operating subsidiary’s functional currency. In several countries where we operate, resin purchases must
be made in U.S. dollars. Furthermore, changes in local economic conditions can affect operations. Our
international operations also expose us to different local political and business risks and challenges. For example,
in certain countries, such as Venezuela and Argentina, we are faced with periodic political issues which could
result in currency risks or the risk that we are required to include local ownership or management in our
businesses. The above mentioned risks in North America, Europe and South America may hurt our ability to
generate revenue in those regions in the future.

We may not be able to recover the carrying value of our long-lived assets, which could require us to record
additional asset impairment charges and materially and adversely affect our results of operations.

We had net property, plant and equipment of $1,017.8 million at December 31, 2009, or 47.9% of our total
assets. We recorded asset impairment charges to property, plant and equipment of $41.8 million, $93.2 million
and $135.5 million for the years ended December 31, 2009, 2008 and 2007, respectively. We operate ina
competitive industry with rapid technological innovation. In order to remain competitive, we develop and invest
in new equipment which enhances productivity, often making older equipment obsolete. In addition, changing
market conditions can also impact our ability to recover the carrying value of our long-lived assets. The
continuing presence of these factors, as well as other factors, could require us to record additional asset
impairment charges in future periods which could materially and adversely affect our results of operations.

Goodwill and other identifiable intangible assets represent a significant portion of our total assets, and we
may never realize the full value of our intungible assets.

As of December 31, 2009, goodwill and other identifiable intangible assets were approximately
$480.1 million, or 22.6% of our total assets. Goodwill and other identifiable intangible assets are recorded at fair
value on the date of acquisition. In accordance with the guidance under Financial Accounting Standards Board
(“FASB”) Accounting Standards Codification (“ASC”) 350-20, “Intangibles—Goodwill and Other,” we review
such assets at least annually for impairment. Impairment may result from, among other things, deterioration in
performance, adverse market conditions, adverse changes in applicable laws or regulations, including changes
that restrict the activities of or affect the products and services we sell, challenges to the validity of certain

19



registered intellectual property, reduced sales of certain products incorporating registered intellectual property,
and a variety of other factors. The amount of any quantified impairment must be expensed immediately as a
charge to results of operations. Depending on future circumstances, it is possible that we may never realize the
full value of our intangible assets. Any future determination of impairment of goodwill or other identifiable
intangible assets could have a material adverse effect on our financial position and results of operations.

Our ability to operate effectively could be impaired if we lost key personnel.

Our success depends to a large extent on a number of key employees, and the loss of the services provided
by them could have a material adverse effect on our ability to operate our business and implement our strategies
effectively. The loss of members of our senior management team could have a material adverse effect on our
operations. We do not maintain “key” person insurance on any of our executive officers.

If we make acquisitions in the future, we may experience assimilation problems and dissipation of
management resources and we may need to incur additional indebtedness.

Our future growth may be a function, in part, of acquisitions of other consumer goods packaging businesses,
including investments in geographic regions we are not familiar with. To the extent that we grow through
acquisitions, we will face operational and financial risks, such as the risk of failing to assimilate the operations
and personnel of the acquired businesses, disrupting our ongoing business, dissipating our limited management
resources and impairing relationships with employees and customers of the acquired business as a result of
changes in ownership and management. Additionally, we have incurred indebtedness to finance past acquisitions,
and would likely incur additional indebtedness to finance future acquisitions, as permitted under the Credit
Agreement (as defined herein) and the indentures governing our Notes (as defined herein), in which case we
would also face certain financial risks associated with the incurrence of additional indebtedness to make an
acquisition, such as a reduction in our liquidity, access to capital markets and financial stability.

Additionally, the types of acquisitions we will be able to make are limited by our Credit Agreement, which
limits the amount that we may pay for an acquisition to $120 million plus additional amounts based on an unused
available capital expenditure limit, certain proceeds from new equity issuances and other amounts.

Our operations and profitability could suffer if we experience labor relations problems.

As of December 31, 2009, approximately 3,100 of our approximately 7,200 employees were covered by
collective bargaining agreements with various international and local labor unions. In addition, as of
December 31, 2009, we operated 80 facilities, of which 40 were union facilities operated primarily by union
employees. In the U.S. our union agreements typically have a term of three or four years and thus regularly
expire and require negotiation in the course of our business. In 2010, collective bargaining agreements covering
approximately 750 employees in the U.S. will expire. Upon the expiration of any of our collective bargaining
agreements, we may be unable to negotiate new collective bargaining agreements on terms favorable to us, and
our business operations at one or more of our facilities may be interrupted as a result of labor disputes or
difficulties and delays in the process of renegotiating our collective bargaining agreements. A work stoppage at
one or more of our facilities could have a material adverse effect on our business, results of operations and
financial condition.

Our ability to expand our operations could be adversely affected if we lose access to additional blow molding
equipment.

Access to blow molding equipment is important to our ability to expand our operations. We have access to a
broad array of blow molding equipment and suppliers. However, if we fail to continue to access this new blow
molding equipment or these suppliers, our ability to expand our operations may be materially and adversely
affected until alternative sources of technology can be arranged.
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Our operations could expose us to substantial environmental costs and liabilities.

We are subject to a variety of national, state, foreign, provincial and/or local laws and regulations that
impose limitations and prohibitions on the discharge and emission of, and establish standards for the use,
disposal and management of, regulated materials and waste, and that impose liability for the costs of
investigating and cleaning up, and damages resulting from, present and past spills, disposals or other releases of
hazardous substances or materials. These domestic and international environmental laws can be complex and
may change often, the compliance expenses can be significant and violations may result in substantial fines and
penalties. In addition, environmental laws such as Superfund impose strict, and in some cases joint and several,
liability on specified responsible parties for the investigation and cleanup of contaminated soil, groundwater and
buildings, and liability for damages to natural resources, at a wide range of properties. As a result, we may be
liable for contamination at properties that we currently own or operate, as well as at our former properties or
off-site properties where we may have sent hazardous substances. As a manufacturer, we have an inherent risk of
liability under environmental laws, both with respect to ongoing operations and with respect to contamination
that may have occurred in the past on our properties or as a result of our operations. We could, in the future,
incur a material liability resulting from the costs of complying with environmental laws or any claims concerning
noncompliance, or liability from contamination.

We cannot predict what environmental legislation or regulations will be enacted in the future, how existing
or future laws or regulations will be administered or interpreted, or what environmental conditions may be found
to exist at our facilities or at third party sites for which we are liable. Enactment of stricter laws or regulations,
stricter interpretations of existing laws and regulations or the requirement to undertake the investigation or
remediation of currently unknown environmental contamination at our own or third-party sites may require us to
make additional expenditures, some of which could be material.

In addition, a number of governmental authorities, both in the United States and abroad, have considered, or
are expected to consider, legislation aimed at reducing the amount of plastic wastes disposed. Programs have
included, for example, mandating certain rates of recycling and/or the use of recycled materials, imposing
deposits or taxes on plastic packaging material and requiring retailers or manufacturers to take back packaging
used for their products. Legislation, as well as voluntary initiatives similarly aimed at reducing the level of
plastic wastes, could reduce the demand for certain plastic packaging, result in greater costs for plastic packaging
manufacturers or otherwise impact our business. Some consumer products companies, including some of our
customers, have responded to these governmental initiatives and to perceived environmental concerns of
consumers by using containers made in whole or in part of recycled plastic. Future legislation and initiatives
could adversely affect us in a manner that would be material.

If wewere deemed an “investment company” under the Investment Company Act of 1940 (the “1940 Act” ) as
a result of our ownership of Holdings, applicable restrictions could make it impractical for us to continue our
business as contemplated and could have a material adverse effect on our business.

If we were to cease participation in the management of Holdings, our interest in Holdings could be deemed
an “investment security” for purposes of the 1940 Act. Generally, a person is deemed to be an “investment
company” if it owns investment securities having a value exceeding 40% of the value of its total assets (exclusive
of U.S. government securities and cash items), absent an applicable exemption. We will have no material assets
other than our equity interest in Holdings. A determination that this interest was an investment security could
result in our being an investment company under the 1940 Act and becoming subject to the registration and other
requirements of the 1940 Act.

The 1940 Act and the rules thereunder contain detailed parameters for the organization and operations of
investment companies. Among other things, the 1940 Act and the rules thereunder limit or prohibit transactions
with affiliates, impose limitations on the issuance of debt and equity securities, prohibit the issuance of stock
options, and impose certain governance requirements. We intend to conduct our operations so that we will not be
deemed to be an investment company under the 1940 Act. However, if anything were to happen which would
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cause us to be deemed to be an investment company under the 1940 Act, requirements imposed by the 1940 Act,
including limitations on our capital structure, ability to transact business with affiliates and ability to compensate
key employees, could make it impractical for us to continue our business as currently conducted, impair the
agreements and arrangements between and among us, Holdings, Blackstone or the Graham Family, or any
combination thereof and materially adversely affect our business, financial condition and results of operations.

We had net losses in recent years and may not generdate net income in the future.

For the years ended Deceraber 31, 2008 and 2007, we incurred net losses of $57.9 million and
$207.4 million, respectively. Continuing net losses may limit our ability to execute our strategy and we may not
generate net income from operations in the future. Factors contributing to losses in recent years included, but
were not limited to:

* interest on our debt;
* impairment of our long-lived tangible and intangible assets;
* the write-off of deferred financing fees related to our debt refinancings; and

* severance and other payments associated with exiting unprofitable plants.

We will be required to pay our pre-1PO stockholders and the Graham Family for certain tax benefits we may
claim arising in connection with our IPO and related transactions, which amounts are expected to be material.

In connection with our IPO, we entered into an exchange agreement with the Graham Family. Pursuant to
the exchange agreement, limited partnership units held by the Graham Family may (subject to the terms of the
exchange agreement) be exchanged for shares of our common stock outstanding on a one-for-one basis, subject
to customary conversion rate adjustments for stock splits, stock dividends and reclassifications. Holdings intends
to have in effect an election under Section 754 of the Internal Revenue Code of 1986, as amended (the “Code™)
effective for each taxable year in which an exchange of limited partnership units for shares of common stock
occurs, which may result in an adjustment to the tax basis of the assets of Holdings at the time of an exchange of
limited partnership units. Any such exchanges are expected to result in an increase in the tax basis of the tangible
and intangible assets of Holdings that otherwise would not have been available. Similar increases to the tax basis
of the tangible and intangible assets of Holdings resulted from our 1998 acquisition of Holdings. These increases
in tax basis will increase (for tax purposes) depreciation and amortization and therefore reduce the amount of tax
that we would otherwise be required to pay in the future. These increases in tax basis may also decrease gain (or
" increase loss) on future dispositions of certain capital assets to the extent tax basis is allocated to those capital
assets. Additionally, in connection with the IPO, we will be able to utilize net operating losses that arose prior to
the JPO and are therefore attributable to our pre-IPO stockholder (i.e., Blackstone, management and other
stockholders). These net operating loss carryforwards will also reduce the amount of tax that we would otherwise
be required to pay in the future.

We have entered into an income tax receivable agreement with GPC Holdings, L..P. (“GPC LLP”) that
provide for the payment by us to the Graham Family of 85% of the amount of cash savings, if any, in U.S.
federal, state and local income tax that we actually realize (or are deemed to realize in the case of an early
termination payment or a change of control as discussed below) as a result of these increases in tax basis
(specifically, those attributable to exchange of limited partnership units, as described above) and of certain other
tax benefits related to our entering into the income tax receivable agreement, including tax benefits attributable to
payments under the income tax receivable agreement. We have also entered into an income tax receivable
agreement with certain of our pre-1PO stockholders that will provide for the payment to all of our pre-IPO
stockholders (i.e., Blackstone, management and other investors) of 85% of the amount of cash savings, if any, in
U.S. federal, state and local income tax that we actually realize (or are deemed to realize in the case of an early
termination or a change of control as discussed below) as a result of (i) the utilization of our net operating losses
attributable to periods prior to the IPO, and (ii) any increase to the tax basis of the assets of Holdings relating to
our 1998 acquisition of 85% of Holdings (as discussed above) and certain other tax benefits related to our
entering into the income tax receivable agreement, including tax benefits attributable to payments under the
income tax receivable agreement.

22



These payment obligations are our obligations and not obligations of Holdings or any of our other
subsidiaries. The actual increase in tax basis, actual amount and utilization of net operating losses, as well as the
amount and timing of any payments under the income tax receivable agreements, will vary depending upon a
number of factors, including the timing of subsequent exchanges, the price of shares of our common stock
outstanding at the time of an exchange, the extent to which such exchanges are taxable and the amount, character
and timing of our taxable income in the future.

We expect that the payments that we make under these income tax receivable agreements will be material.
Assuming no material changes in the relevant tax law, and that we earn sufficient taxable income to realize the
full tax benefits subject to the income tax receivable agreements, we expect that future payments under the
income tax receivable agreements will aggregate to between $190 million to $240 million with potential
additional payments for tax basis step-ups relating to future exchanges by the Graham Family of their limited
partnership units in Holdings for common stock depending on the timing and value of such exchanges. This
range is based on our assumptions using presently available information including with respect to valuation,
historic tax basis and the amount of tax attributes subject to the income tax receivable agreements that were in
existence as of the IPO date. Such amounts may differ materially from the amounts presented above based on
various items, including final valuation analysis and updated determinations of taxable income and historic tax
basis amounts. The payments under the income tax receivable agreements are not conditioned upon these parties’
continued ownership of us or Holdings.

In addition, the income tax receivable agreements provide that upon certain mergers, asset sales, other forms
of business combinations or other changes of control, the income tax receivable agreements will terminate and
we will be required to make a payment equal to the present value of future payments under the income tax
receivable agreements, which payment would be based on certain assumptions, including those relating to our
future taxable income. In these situations, our obligations under the income tax receivable agreements could have
a substantial negative impact on our liquidity and could have the effect of delaying, deferring or preventing
certain mergers, asset sales, other form of business combinations or other changes of control.

Our counterparties under these agreements will not reimburse us for any payments previously made under
the income tax receivable agreements if such benefits are subsequently disallowed (although future payments
would be adjusted to the extent possible to reflect the result of such disallowance). As a result, in certain
circumstances, payments could be made under the income tax receivable agreements in excess of our cash tax
savings.

Our only material asset is our interest in Holdings, and we are accordingly dependent upon distributions from
Holdings to pay dividends and taxes and other expenses, including payments under the income tax receivable
agreements.

We are a holding company and have no material assets other than our ownership of limited partnership units
in Holdings. We have no independent means of generating revenue. We intend to cause Holdings to make
distributions to its partners in an amount sufficient to cover all applicable taxes payable and dividends, if any,
declared by us, as well as any payments due under the income tax receivable agreements described above.
However, the instruments and agreements governing our indebtedness contain covenants that restrict the ability
or our subsidiaries to make distributions to us, which could affect our ability to make payments under the income
tax receivable agreements and to pay dividends. To the extent that we need funds and Holdings is restricted from
making such distributions under applicable law or regulation, or is otherwise unable to provide such funds
pursuant to the terms of our indebtedness, it could materially adversely affect our liquidity and financial
condition. To the extent that we are unable to make payments under the income tax receivable agreements for
any reason, such payments will be deferred and will accrue interest at LIBOR plus five percent per annum until
paid.
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Blackstone controls us and may have conflicts of interest with us in the future.

Blackstone owns shares of our common stock sufficient for the majority vote over all matters requiring a
stockholder vote, including: the election of directors; mergers, consolidations or acquisitions; the sale of all or
substantially all of our assets and other decisions affecting our capital structure; the amendment of our restated
certificate of incorporation and amended and restated bylaws; and our winding up and dissolution. In addition,
pursuant to the stockholders’ agreement with Blackstone, Blackstone has the right to nominate to our board of
directors a number of designees equal to: (i) at least a majority of the total number of directors comprising our
board at such time as long as Blackstone beneficially owns more than 35% of the shares of our common stock
entitled to vote generally in the election of our directors; (ii) 42% of the total number of directors comprising our
board at such time as long as Blackstone beneficially owns more than 25% but less than or equal to 35% of the
shares of our common stock entitled to vote generally in the election of our directors; (iii) 28% of the total
number of directors comprising our board of directors at such time as long as Blackstone beneficially owns more
than 15% but less than or equal to 25% of the shares of our common stock entitled to vote generally in the
election of our directors; and (iv) 14% of the total number of directors comprising our board of directors at such
time as long as Blackstone beneficially owns 5% or more of the shares of our common stock entitled to vote
generally in the election of our directors. As a result, even after Blackstone no longer owns a majority of our
voting stock, Blackstone could continue to have significant influence over our decision to enter into any
corporate transaction and may have the ability to prevent any transaction that requires the approval of
stockholders, regardless of whether or not other stockholders believe that such transaction is in their own best
interests. Such concentration of voting power could have the effect of delaying, deterring or preventing a change
of control or other business combination that might otherwise be beneficial to our stockholders or noteholders.
As long as Blackstone continues to own, directly or indirectly, a significant amount of the outstanding shares of
our common stock, it will continue to be able to or effectively control our decisions.

Additionally, Blackstone is in the business of making investments in companies and may from time to time
acquire and hold interests in businesses that compete directly or indirectly with us. Our restated certificate of
incorporation provides that neither Blackstone, nor members of our board of directors who are not our employees
(including any directors who also serve as officers) have any duty to refrain from engaging, directly or indirectly,
in the same business activities or similar business activities or lines of business in which we operate. Blackstone
may also pursue acquisition opportunities that may be complementary to our business and, as a result, those
acquisition opportunities may not be available to us. These potential conflicts of interest could have a material
adverse effect on our business, financial condition, results of operations or prospects if attractive corporate
opportunities are allocated by Blackstone to themselves or their other affiliates instead of to us.

Risks Related to Our Indebtedness
Our indebtedness could adversely affect our cash flow and our ability to operate and grow our business.

At December 31, 2009, we had $2,436.9 million of total consolidated indebtedness. In addition, at
December 31, 2009, after taking into account letters of credit of $10.2 million, we had $237.8 million of
revolving loan capacity under our senior secured credit facility (the “Credit Agreement”). Under our Credit
Agreement, we also have available to us an uncommitted incremental loan facility in an amount of up to an
additional $300.0 million, and we may incur additional indebtedness as permitted by our Credit Agreement and
other instruments governing our indebtedness.

A significant portion of our cash flow must be used to service our indebtedness and is therefore not available to be
used in our business. Our ability to generate cash flow is subject to general economic, financial, competitive,
legislative, regulatory and other factors that may be beyond our control. In addition, a substantial portion of our
indebtedness bears interest at floating rates. At December 31, 2009, a one percentage point change in the interest rates
for our variable-rate indebtedness would impact interest expense by an aggregate of approximately $6.2 million,
excluding the impact of our interest rate collar and swap agreements. Our term loan C balance of $1,191.0 million at
December 31, 2009, has a LIBOR floor of 2.5%. If LIBOR rates exceed that floor, a one percentage point change in
the interest rates could impact interest expense by an additional amount of approximately $11.9 million.
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Our obligations in connection with our indebtedness could have important consequences. For example, they
could:

* increase our vulnerability to general adverse economic and industry conditions;

« require us to dedicate a significant portion of our cash flow from operations to payments on our
indebtedness, thereby reducing the availability of our cash flow to fund working capital, acquisitions,
capital expenditures and for other general corporate purposes;

» limit our flexibility in planning for, or reacting to, changes in our business and the industry in which we
operate;

* restrict us from making strategic acquisitions or exploiting business opportunities; and

+ limit our ability to borrow additional funds.

Despite our current level of indebtedness, we may incur additional debt in the future, which could increase the
risks associated with our substantial outstanding indebtedness.

We continually pursue organic growth and selectively evaluate and pursue acquisition opportunities and
may incur additional indebtedness, including indebtedness under our Credit Agreement, to finance any such
growth and acquisitions and to fund any resulting increased operating needs. If new debt is added to our current
debt levels, the risks we now face related to our indebtedness could increase.

The terms of our debt instruments restrict the manner in which we conduct our business and may limit our
ability to implement elements of our business strategy.

The instruments and agreements governing our indebtedness contain numerous covenants including
financial and operating covenants, some of which are quite restrictive. These covenants affect, and in many
respects limit, among other things, our ability to:

* incur additional debt;

¢ create liens;

* consolidate, merge or sell assets;

. maké certain capital expenditures;

* make certain advances, investments and Ioans;

* enter into certain transactions with affiliates;

* engage in any business other than the packaging business;
* pay dividends; and

* repurchase stock.

These covenants could restrict us in the pursuit of our business strategy. As of December 31, 2009, we were
in compliance with the covenants under the instruments and agreements governing our indebtedness.

We may obtain less favorable terms when we attempt to renew or replace our senior secured revolving credit
facility and our senior secured term loan facility.

Approximately 34.0% of the term loans under our senior secured credit facility, or $610.0 million as of
December 31, 2009, will mature on October 7, 2011, and the remaining $1,191.0 million will mature on April 5,
2014. Approximately 55.0% of total commitments of our senior secured revolving credit facility, or
$135.2 million as of December 31, 2009, will mature on October 7, 2010, with the remaining $112.8 million
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maturing on October 1, 2013. In conjunction with the 1PO, commitments under our senior secured revolving
credit facility automatically increased by $12.0 million, which additional commitments will mature on October 1,
2013.

We may not be able to renew or replace these facilities on favorable terms as they expire, or we may not be
able to renew or replace them at all. As a result, we may incur higher borrowing costs and could have more
stringent debt covenants. If financial market conditions deteriorate, our business and financial results could be
materially and adversely affected.

In the event that a party acquires beneficial ownership representing voting power in Holdings greater than the
voting power represented by the interests beneficially owned by Blackstone, it will trigger an event of default
under our Credit Agreement.

In the event that a party acquires beneficial ownership representing voting power in Holdings greater than
the voting power represented by the interests beneficially owned by Blackstone through shares of our common
stock, an event of default under our Credit Agreement will be triggered. Upon the occurrence of an event of
default under our Credit Agreement, the lenders will not be required to lend any additional amounts to us or
could elect to declare all borrowings outstanding, together with accrued and unpaid interest and fees, to be due
and payable, which could result in an event of default under our other debt instruments. If we were unable to
repay those amounts, the lenders under our Credit Agreement could proceed against the collateral granted to
them to secure that indebtedness. We have pledged a significant portion of our assets as collateral under our
Credit Agreement. If the lenders under our Credit Agreement accelerate the repayment of borrowings, we may
not have sufficient assets to repay our Credit Agreement and our other indebtedness or be able to borrow
sufficient funds to refinance such indebtedness. Even if we are able to obtain new financing, it may not be on
commercially reasonable terms, or terms that are acceptable to us.

Risks Related to Our Common Stock

The market price of our common stock may be volatile, which could cause the value of our common stock to
decline.

The market price of our common stock may be volatile due to a number of factors such as those listed in
“~—Risks Related to Our Business™ and the following, some of which are beyond our control:

* quarterly variations in our results of operations;
» results of operations that vary from those of our competitors;

* changes in expectations as to our future financial performance, including financial estimates by
securities analysts and investors;

* announcements by us, our competitors or our vendors of significant contracts, acquisitions, joint
marketing relationships, joint ventures or capital commitments;

* announcements by third parties of significant claims or proceedings against us;
* future sales of our common stock; and
* changes in investor sentiment toward the stock of packaging companies in general and plastic

packaging companies in particular.

Furthermore, the stock market recently has experienced extreme volatility that in some cases has been
unrelated or disproportionate to the operating performance of particular companies. These broad market and
industry fluctuations may adversely affect the market price of our common stock, regardless of our actual
operating performance.
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In the past, following periods of market volatility, stockholders have instituted securities class action
litigation. If we were involved in securities litigation, it could have a substantial cost and divert resources and the
attention of executive management from our business regardless of the outcome of such litigation.

If we or our pre-IPO investors sell our common stock or exchange Holdings partnership units Sor additional
shares of our common stock, the market price of our common stock could decline.

The market price of our common stock could decline as a result of sales of a large number of shares of
common stock in the market or the perception that such sales could occur. These sales, or the possibility that
these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and
at a price that we deem appropriate. Substantially all of the shares of our common stock are available for resale in
the public market, subject to the restrictions on sale or transfer during the 180-day lockup period following the
date of our IPO.

In addition, pursuant to an exchange agreement, the Graham Family has the right to exchange limited
partnership units in Holdings for shares of our common stock outstanding on a one-for-one basis, subject to
customary conversion rate adjustments for stock splits, stock dividends and reclassifications. The shares of
commuon stock issuable upon exchange of the limited partnership units that are held by the Graham Family are
eligible for resale from time to time, subject to certain contractual and Securities Act restrictions.

In addition, pursuant to a registration rights agreement, we have granted certain stockholders and
unitholders the right to cause us, in certain instances, at our expense, to file registration statements under the
Securities Act covering resales of shares of our common stock held by them or acquired by them by exchanging
partnership units. The Graham Family and their affiliates may request that we file a shelf registration statement
beginning on the 181st day after our IPO. These shares also may be sold pursuant to Rule 144 under the
Securities Act of 1933, as amended (the “Securities Act”), depending on their holding period and subject to
restrictions in the case of shares held by persons deemed to be our affiliates. As restrictions on resale end or if
these stockholders exercise their registration rights, the market price of our common stock could decline if the
holders of restricted shares sell them or are perceived by the market as intending to sell them.

Shares acquired in exchange for limited partnership units upon the exercise of vested options under
Holdings’ equity incentive plan will first become eligible for resale 180 days after our [PO. Exchange ofa
substantial number of shares of our common stock for limited partnership units upon exercise of options could
cause the market price of our common stock to decline.

Because we may not pay cash dividends on our common stock for the foreseeable future, you may not receive
any return on investment unless you sell our common stock for a price greater than that which you paid for it.

We currently intend to retain future earnings, if any, for future operation, debt reduction and expansion, and
do not anticipate paying any cash dividends for the foreseeable future. Any decision to declare and pay dividends
in the future will be made at the discretion of our board of directors and will depend on, among other things, our
results of operations, financial condition, level of indebtedness, cash requirements, contractual restrictions and
other factors that our board of directors may deem relevant. In addition, our ability to pay dividends may be
limited by covenants of any existing and future indebtedness we or our subsidiaries incur, including the senior
secured credit agreement and the indentures. As a result, you may not receive any return on an investment in our
common stock unless you sell our common stock for a price greater than that which you paid for it.

We have anti-takeover provisions in our organizational documents that may discourage a change of control.

Certain provisions of our restated certificate of incorporation and amended and restated bylaws may have an
anti-takeover effect and may delay, defer or prevent a tender offer or takeover attempt that a stockholder might
consider in its best interest, including those attempts that might result in a premium over the market price for the
shares held by our stockholders.
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These provisions provide for, among other things:
* aclassified board of directors with staggered three-year terms;
* the ability of our board of directors to issue one or more series of preferred stock;

* advance notice for nominations of directors by stockholders and for stockholders to include matters to
be considered at our annual meetings;

* certain limitations on convening special stockholder meetings;

* the removal of directors only for cause and only upon the affirmative vote of holders of at least 75% of
the shares of common stock entitled to vote generally in the election of directors; and

* that certain provisions may be amended only by the affirmative vote of at least 75% of the shares of
common stock entitled to vote generally in the election of directors.

These anti-takeover provisions could make it more difficult for a third party to acquire our company, even if
the third party’s offer may be considered beneficial by many of our stockholders. As a result, our stockholders
may be limited in their ability to obtain a premium for their shares.

We are a “controlled company” within the meaning of the New York Stock Exchange rules and, as a result,
will qualify for, and intend to rely on, exemptions from certain corporate governance requirements. You will
not have the same protections afforded to stockholders of companies that are subject to such requirements.

Blackstone controls a majority of the voting power of our outstanding common stock. As a result, we are a
“controlled company” within the meaning of the corporate governance standards of the New York Stock
Exchange. Under these rules, a company of which more than 50% of the voting power is held by an individual,
group or another company is a “controlled company” and may elect not to comply with certain corporate
governance requirements, including:

* the requirement that a majority of the board of directors consist of independent directors;

¢ the requirement that we have a nominating/corporate governance committee that is composed entirely
of independent directors with a written charter addressing the committee’s purpose and responsibilities;

* the requirement that we have a compensation committee that is composed entirely of independent
directors with a written charter addressing the committee’s purpose and responsibilities; and

* the requirement for an annual performance evaluation of the nominating/corporate governance and
compensation committees.

We utilize these exemptions and, therefore, do not have a majority of independent directors, our nominating
and corporate governance committee and our compensation committee do not consist entirely of independent
directors and such committees are not subject to annual performance evaluations. Accordingly, you do not have
the same protections afforded to stockholders of companies that are subject to all of the corporate governance
requirements of the New York Stock Exchange.
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Item 1B. Unresolved Staff Comments

None.

Item 2, Properties

At December 31, 2009, the Company owned or leased 85 plants located in Argentina, Belgium, Brazil,
Canada, Finland, France, Mexico, the Netherlands, Poland, Spain, Turkey, the United Kingdom, the United
States and Venezuela. Twenty-eight of the plants are located on-site at customer facilities. The Company
believes that its plants, which are of varying ages and types of construction, are in good condition, are suitable
for its operations and generally are expected to provide sufficient capacity to meet its requirements for the
foreseeable future.

The following table sets forth the location of the Company’s manufacturing and administrative facilities,
their approximate current square footage, whether on-site or off-site and whether leased or owned as of
December 31, 2009. In addition to the facilities listed below, the Company leases other warehousing space.

Size On-Site Leased/
w (Square Feet)  or Off-Site Owned
U.S. Packaging Facilities (1)
1. Findlay, Ohio ..........coiiiiiiii s 406,300 Off-Site Owned
2. York (Household), Pennsylvania ...................... 395,554 Off-Site Owned
3. Maryland Heights, Missouri .......................... 308,961 Off-Site Owned
4, Henderson, Nevada .. ....... ... 298,407 Off-Site Owned
5. Vandalia, IInOis . . .. ..o v e 277,500 Off-Site Owned
6. Evansville, Indiana .......... ... . .t 266,720 Oft-Site Leased
7. Woodridge, Ilinois . ............ ..o, 265,062 Off-Site Leased
8. Rockwall, TeXaS ...t i ittt it ie e 241,000 Off-Site Owned
9. Modesto, California ............. .. 238,000 Off-Site Owned
10. Hazleton (Household), Pennsylvania ................... 218,384 On-Site Leased
11. Holland, Michigan ..................... . ... ... 218,168 Off-Site Leased
12. Fremont, Ohio . . ... oo et 210,883 Off-Site Owned
13. Bedford, New Hampshire ................ ... ........ 210,510 Off-Site Owned
14. York (Food & Beverage), Pennsylvania . ... ............. 210,370 Off-Site Leased
15. TolleSOn, ATIZONA ... vvvve et ettt e e 209,468 Off-Site Owned
16. Cartersville, Georgia . ........ .. ..o in, 208,000 . Off-Site Owned
17. Florence (Food & Beverage), Kentucky ................. 203,000 Off-Site Owned
18. Edison, New Jersey (2) ........ooviiiiii i, 194,000 Off-Site Owned
19. Hazleton (Food & Beverage), Pennsylvania.............. 185,080 Off-Site Owned
20. Newell, West Virginia ............. .. .o, 183,388 On-Site Leased
21. Harrisonburg, Virginia ........... ... 180,000 Off-Site Owned
22. Selah, Washington ............... ... .. i, 170,553 Off-Site Owned
23. Atlanta, Georgia ............oiiiiiii i 165,000 On-Site Leased
24. Jefferson, Louisiana . ...........coivuiiiinenennn. 162,047 Off-Site Leased
25. Kansas City, Missouri ..., 162,000 Off-Site Leased
26. Belvidere, New Jersey ............ccooiiiiiiiiii... 160,000 Off-Site Owned
27. Florence (Personal Care/Specialty), Kentucky ............ 153,600 Off-Site Owned
28. Cincinnati, Ohilo ... ... it 153,301 Off-Site Leased
29. Montgomery, Alabama (2) .......... ... ..o 150,143 Off-Site Leased
30. Emigsville, Pennsylvania ............................ 148,300 Off-Site Leased
31. Levittown, Pennsylvania (2) ............. ... ... ...... 148,000 Off-Site Leased
32. TowaCity,Iowa........... oo 140,896 Off-Site Owned
33. Baltimore, Maryland . .......... ... ... .o it 128,500 Off-Site Owned



34.
35.
36.
37.
38.
39.
40.
41.
42.
43.
44.
45.
46.
47.
48.
49.
50.
51.
52.
53.
54.
55.
56.

57.

58.
59.
60.
61.
62.

63.
64.
65.
60.
67.
68.
69.
70.
71.
72.
73.
74.
75.

76.
7.

Location

Santa Ana, California ... ......... .. ... ...........
Chicago, Ilinois . ........... ... .. ... . ... . ....
Muskogee, Oklahoma . ................ ... ... .....
Alta Vista, Virginia . .. .......... ... ... ... ... ....
Kansas City, Kansas . .............................
Ogden,Utah ... ... ... ... .................
Casa Grande, Arizona ... ............ ... ... .......
Bradford, Pennsylvania . ...................... ... .
Atlanta, Georgia .......... ... .. .. ... . ... .
Lakeland, Florida ........... ... ... ..............
Berkeley, Missouri .......... .. ... ... .. ... .. .. ...
Cambridge,Ohio . .............. .. ... ...
Port Allen, Louisiana . ............................
Richmond, California .. ...........................
Houston, Texas ........... .. ... .. .. ...
St. Louis, Missouri ............. .. .o,
Darlington, South Carolina . ........................
Vicksburg, Mississippi (2) ............ ... ...
Bordentown, New Jersey ..........................
Joplin, Missouri .................................
Minster, Ohio ........... ...
WestlJordan, Utah . ...............................
Bradenton, Florida .. ....... .. ... .. ... ... ........

Canadian Packaging Facilities

Mississauga, Ontario . .............................

Mexican Packaging Facilities

Tlalnepantla . ...................................
Pachuca ........ .. ... . ...
Mexicali ........ ..o
Irapuato ....... ... ..
Tlaxcala . ... .

European Packaging Facilities

Assevent, France .......... ... ... ... . .. . . . . . .. ...
Rotselaar, Belgium ...............................
Etten-Leur, Netherlands . ..........................
Ryttyla, Finland . ....... ... .....................
Chalgrove, the United Kingdom .....................
Aldaia, Spain . ........... ... ..
Istanbul, Turkey ........ ... ........ ... ... .......
Lummen, Belgium ...............................
Sulejowek, Poland ........... ... ... ... ... . ... ...
Villecomtal, France . ... ............... ... .. .......
Zoetermeer, Netherlands . ..........................
Bierun,Poland ........ ... .. ... .. .. ... .. ... ... ..

Eskisehir, Turkey

South American Packaging Facilities

Valencia, Venezuela ..............................
SaoPaulo, Brazil . ......... ... .. .. ... .. ... ... . .. ..

Size On-Site Leased/
(Square Feet)  or Off-Site Owned
127,680 Off-Site Owned
125,500 Off-Site Owned
125,000 Off-Site Leased
122,680 Oft-Site Leased
111,000 On-Site Leased
105,000 On-Site Leased
100,000 Off-Site Leased
90,350 Off-Site Leased
81,600 Off-Site Leased
80,000 Off-Site Leased
75,000 Off-Site Owned
57,000 On-Site Leased
56,721 On-Site Leased
55,256 Off-Site Leased
52,500 Off-Site Owned
48,150 On-Site Leased
43,200 Off-Site Leased
31,200 On-Site Leased
30,000 On-Site Leased
29,200 On-Site Leased
27,674 On-Site Leased
25,760 On-Site Leased
21,500 On-Site Leased
78,416 Off-Site Owned
214,349 Off-Site Owned
152,286 Off-Site Owned
59,700 Off-Site Leased
54,000 On-Site Leased
9,792 On-Site Leased
186,000 Off-Site Owned
162,212 On-Site Leased
124,450 Off-Site Leased
121,079 Off-Site Owned
104,200 Off-Site Leased
75,350 On-Site Leased
45,000 Off-Site Leased
42,840 On-Site Leased
32,732 Off-Site Owned
31,300 On-Site Leased
22,702 On-Site Leased
10,652 On-Site Leased
9,461 On-Site Leased
93,757 Off-Site Leased
71,300 Off-Site Leased



Size On-Site Leased/

Location (Square Feet)  or Off-Site Owned
78. Buenos Aires, Argentina (San Martin) (2) ............... 40,501 Off-Site Owned
79. Longchamps, Argentina .......... ... ... ... ... 30,100%*  On-Site Owned/Leased
80. Caxias,Brazil ......... ... .. ... ... . 290,493%*  On-Site Owned/Leased
81. Riode Janeiro, Brazil ............ ... ... ... ... ... ... 22,220 On-Site Leased
82. Inhauma, Brazil ........... ... ... ... . L i 14,208 On-Site *
83. Curitiba, Brazil ......... ... ... ... .. ... 12,293 On-Site *
84. Carambei, Brazil ........ ... .. ... .. .. ... oL 7,621 On-Site *
Graham Recycling
85. York, Pennsylvania ........... ... . i i 44,416 Off-Site Owned
Administrative Facilities
*  York, Pennsylvania—Technology Center ............... 159,000 N/A Leased
*  York, Pennsylvania—Corporate Office ................. 116,400 N/A Leased
*  Warsaw, Poland—Technology Center .................. 32,636 N/A Leased
e Rueil, Paris, France . . ... ..o, 4,300 N/A Leased

(1) Substantially all of the Company’s domestic tangible and intangible assets are pledged as collateral pursuant
to the terms of the Credit Agreement.
(2) The Company has closed these facilities.
*  The Company operates these on-site facilities without leasing the space it occupies.
**  The building is owned and the land is leased.
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Tiem 3.  Legal Proceedings

On November 3, 2006, the Company filed a complaint with the Supreme Court of the State of New York,
New York County, against Owens-Illinois, Inc. and OI Plastic Products FTS, Inc. (collectively, “OI””). The
complaint alleges certain misrepresentations by OI in connection with the Company’s 2004 purchase of
O-I Plastic and seeks damages in excess of $30 million. In December 2006, OI filed an Answer and
Counterclaim, seeking to rescind a Settlement Agreement entered into between Ol and the Company in April
2005, and disgorgement of more than $39 million paid by OI to the Company in compliance with that Settlement
Agreement. The Company filed a Motion to Dismiss the Counterclaim in July 2007, which was granted by the
Court in October 2007. On August 1, 2007, the Company filed an Amended Complaint to add additional claims
seeking indemnification from OI for claims made against the Company by former Ol employees pertaining to
their pension benefits. These claims arise from an arbitration between the Company and Glass, Molders, Pottery,
Plastic & Allied Workers, Local #171 (the “Union”) that resulted in an award on April 23, 2007, in favor of the
Union. The Arbitrator ruled that the Company had failed to honor certain pension obligations for past years of
service to former employees of OI, whose seven Union-represented plants were acquired by the Company in
October 2004. In the Amended Complaint, the Company maintains that under Section 8.2 of the Stock Purchase
Agreement between the Company and O, OI is obligated to indemnify the Company for any losses associated
with differences in two of the Company’s pension plans including any losses incurred in connection with the
Arbitration award. The litigation is proceeding.

On April 10, 2009, OnTech Operations, Inc. (“OnTech™) initiated an arbitration proceeding against the
Company, in which OnTech alleges that the Company breached a bottle purchase agreement dated April 28,
2008, and an equipment lease dated June 1, 2008. In its statement of claims, OnTech alleges, among other things,
that the Company’s failure to produce bottles as required by the bottle purchase agreement resulted in the failure
of OnTech’s business. As a result, OnTech is seeking to recover the value of its business, which it alleges is
between $80 million and $150 million, which is in excess of 10% of the Company’s current assets. The
arbitration is currently scheduled to be heard by a three arbitrator panel from August 2, 2010, to August 6, 2010.

The Company believes that OnTech’s claims are without legal, contractual or factual merit. The Company is
vigorously defending against these claims and feels that the likelihood of it not prevailing is remote.
Accordingly, the Company has not accrued a loss on this claim.

The Company is a partty to various other litigation matters arising in the ordinary course of business. The
ultimate legal and financial liability of the Company with respect to such litigation cannot be estimated with
certainty, but management believes, based on its examination of these matters, experience to date and discussions
with counsel, that ultimate liability from the Company’s various litigation matters will not be material to the
business, financial condition, results of operations or cash flows of the Company.

Item4. (Removed and Reserved)
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PARTII

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of
Equity Securities

GPC’S common stock is listed on the New York Stock Exchange and is traded under the symbol “GRM.”
At the close of business on March 3, 2010, there were 18 common stockholders of record.

The high and low reported sale prices per share for GPC’s common stock between February 11, 2010, the
date that GPC’s common stock began trading on the New York Stock Exchange, and March 3, 2010, were $10.65
and $10.20, respectively.

Dividend Policy

The Company has not paid in the past years and does not anticipate paying for the foreseeable future any
cash dividends, and instead intends to retain earnings, if any, for future operation and expansion. Any decision to
pay dividends in the future will be at the discretion of its board of directors and will depend on, among other
things, the Company’s results of operations, financial condition, level of indebtedness, cash requirements,
contractual restrictions and other factors that its board of directors may deem relevant. In addition, the
Company’s ability to pay dividends may be limited by covenants of any existing and future outstanding
indebtedness it or its subsidiaries incur, including the Company’s senior secured credit agreement and indentures.
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Item 6.  Selected Financial Data

The following tables set forth the selected historical consolidated financial data of the Company for and at the end of each
of the years in the five-year period ended December 31, 2009. The information in the following tables gives effect to the
1,465.4874-for-one stock split of our common stock which occurred on February 4, 2010. The selected consolidated statement
of operations data and the selected consolidated cash flow data for the years ended December, 31, 2009, 2008, 2007 and 2006,
and the selected consolidated balance sheet data as of December 31, 2009, 2008 and 2007, have been derived from our audited
consolidated tinancial statements. The selected consolidated statement of operations data and the selected consolidated cash
flow data for the year ended December 31, 2005, and the selected consolidated balance sheet data as of December 31, 2005
and 2006, is unaudited.

The following tables should be read in conjunction with “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” (Item 7) and the Financial Statements included under Item 8.

On November 12, 2009, the Company paid 2.3 million euros (approximately $3.5 million) to sell all of the shares of its
wholly-owned subsidiary Graham Emballages Plastiques S.A.S., located in Meaux, France, to an independent third party.
The Company’s exit from this location was due to its failure to meet internal financial performance criteria. The Company
determined that the results of operations for this location, which had previously been reported in the Europe segment, would
be reported as discontinued operations, in accordance with the guidance under ASC 205-20, “Discontinued Operations.” The
Company’s consolidated statements of operations have been restated to reflect these discontinued operations. Accordingly,
the selected financial data below, unless otherwise indicated, is based on results from continuing operations.

Year Ended December 31,
2009 2008 2007 2006 2005
(In mitlions)

STATEMENT OF OPERATIONS DATA:

Net Sales (1) .o vttt e e $ 227108 255908% 24709 % 25004 $ 24478
Costofgoodssold (1) ... ..o i 1,866.6 2,183.3 2,1294 2,212.3 2,153.3
Gross profit ... ..o i 404.4 375.7 3415 288.1 294.5
Selling, general and administrative eXpenses .. ..., 1224 127.6 136.2 131.3 127.2
Asset impairment charges (2) ... ... ... e 418 96.1 157.7 259 7.0
Net loss on disposal of fixed assets .. ........ ... ... ... ... ... ... ... 6.5 6.8 19.5 14.3 13.7
OPerating INCOME . ...\ \ vttt et et ettt et et et 233.7 145.2 28.1 116.6 146.6
Interestexpense . .............. ... 176.9 180.0 2059 205.3 184.7
INErest iNCOIME . .. oo\ttt e e e e e e e e (L.h (0.8) 0.9) (0.6) 0.6)
Net loss on debt extinguishment (3) ... .. ... . ... 8.7 — 4.5 2.1 —
Other (INCOME) EXPENSE, NEL . .. .ottt ittt e e (1.6) 0.4 2.0 22 1.0
Income tax provision ........... ... e e 27.0 13.0 20.3 275 14.4
Incomie (loss) from continuing operations .......... . ... . .. oo 23.8 47.4) (203.7) (119.9) (52.9)
Loss from discontinued operations . ......... ... . ... i 9.5) (10.5) (3.7) (.0 (0.6)
Net income (108S) . ..o vttt e e e e 14.3 (57.9) (207.4) (121.0) (53.5)
Net income attributable to noncontrolling interests (4) ..................... 32 — — — —

Net income (loss) attributable to Graham Packaging Company Inc.
stockholders ... ... ... $ 1.1 $ 579 % (207.4)$ (121.0% (53.5)

EARNINGS PER SHARE (4):
Income (loss) from continuing operations per share:

Basic ... $ 045 $ (.10 $ 4.7 % Q79% (1.23)
Diluted . .................... FE $ 044 $ (1.10)$ 474 % 2.79% (1.23)
Loss from discontinued operations per share:
Basic . ... $ .19 % 0.25)% 0.09$ 0.03$% 0.02)
Diluted .. ... .. $ 0.19% 025 % .09 % 0.03)% 0.02)
Net income (loss) attributable to Graham Packaging Company Inc. stockholders
per share:
Basic ... ... $ 026 $ (1.35) % 4.83) % (2.82)% (1.25)
Diluted . ... oo $ 025 $ (135 % (4.83)$ (2.82)% (1.25)
Weighted average shares outstanding:
Basic ... .. 42,981,204 42975419 42975419 42975419 42,975,419
Diluted .. ... 42,985,179 42,975,419 42975419 42975419 42,975,419



Year Ended December 31,

2005
2009 2008 2007 2006 (unaudited)
(In millions)
BALANCE SHEET DATA (at period end) (5):
Cashand cashequivalents . ....... ... ... i i, $ 1478 $ 439 $ 183 $ 133 $ 267
Working capital (6) ... .. e 120.1 190.3 186.2 158.4 249.2
TOtab asSels ... ..o 2,126.3 2,149.8 2,377.3 2,586.0 2,707.1
Totaldebt (7). . ..o 2,436.9 2,499.2 2,534.3 2,546.9 2,638.3
Equity (deficit) ... (763.1) (818.4) (645.8) (454.9) (350.2)
OTHER DATA:
Cash flow provided by (used in) (5):
Operating activities ... ... it e $ 3255 $ 2112 $ 1742 $ 263.0 $ 1200
Investing activities .. ... ... ... ... . e (150.5) - (144.4) (149.1) (172.4) 261.49)
FFinancing activities .. ... oot s (73.9) (33.6) (23.2) (104.6) 1479

Depreciation and amortization (8) ......... .. .. .. ... ... 159.4 177.8 203.7 206.1 201.9

(8D}

2)

3)
)
(&)
(6)

)
(®)

Net sales and cost of goods sold increase or decrease based on fluctuations in resin prices. Consistent with industry practice and as
permitted under agreements with the Company’s customers, resin price changes are passed through to customers by means of
corresponding changes in product pricing. Net sales and cost of goods sold are also impacted by changes in exchange rates and other
factors, as further described in “Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Results of Operations.”

The Company evaluated the recoverability of its long-lived tangible and intangible assets in selected locations, due to indicators of
impairment, and recorded impairment charges of $4 1.8 million, $94.7 million, $156.6 million, $14.2 million and $6.6 million for the
years ended December 31, 2009, 2008, 2007, 2006 and 2005, respectively. Goodwill is reviewed for impairment on at least an annual
basis. The resulting impairment charges recognized were $1.4 million, $1.1 million, $11.7 million and $0.4 million for the years ended
December 31, 2008, 2007, 2006 and 2005, respectively. See “Item 7. Management’s Discussion and Analysis of Financial Condition and
Results of Operations—Results of Operations™ for a further discussion.

Reclassifications have been made from interest expense (o reflect as a separate line the net loss on debt extinguishment for all periods
presented.

Earnings per share is calculated based on amounts attributable to Graham Packaging Company Inc. stockholders and exciudes amounts
attributable to noncontrolling interests. Net income attributable to noncontrolling interests consists of $4.6 million of income related to
continuing operations and $1.4 million of loss related to discontinued operations for the year ended December 31, 2009.

Includes both continuing and discontinued operations.

Working capital is defined as current assets, less cash and cash equivalents, minus current liabilities, less current maturities of long-term
debit.

Total debt includes capital lease obligations and current portion of long-term debt.

Depreciation and amortization includes continuing and discontinued operations, and excludes asset impairment charges and amortization
of debt issuance fees, which is included in interest expense.
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Item 7.  Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview

We are a worldwide leader in the design, manufacture and sale of value-added, custom blow molded plastic
containers for branded consumer products. We operate in product categories where customers and end users
value the technology and innovation that our custom plastic containers offer as an alternative to traditional
packaging materials such as glass, metal and paperboard. We selectively pursue opportunities where we can
leverage our technology portfolio to continue to drive the trend of conversion to plastic containers from other
packaging materials. Our customers include leading multi-national and regional blue-chip consumer product
companies that seck customized, sustainable plastic container solutions for diverse and stable end markets, such
as the food and beverage and the household consumer products markets. We believe we are well-positioned to
meet the evolving needs of our customers who often use our technology to differentiate their products with
value-added design and performance characteristics such as smooth-wall panel-less bottles, unique pouring and
dispensing features, multilayer bottles incorporating barrier technologies to extend shelf life, and ultra
lightweight bottles with “hot-fill” capabilities that allow containers to be filled at high temperatures.

As of December 31, 2009, we operated a network of 80 manufacturing facilities throughout North America,
Europe and South America. We are organized and managed on a geographical basis in three operating segments:
North America, Europe and South America. Each operating segment includes four major categories: Food and
Beverage, Household, Personal Care/Specialty and Automotive Lubricants. Our primary strategies are to manage
our business for stable growth and strong cash flow from operations, leverage our technology portfolio to meet
the needs of our customers, target organic growth in attractive markets utilizing our proven business model,
continue to focus on operational excellence, and supplement our organic growth with opportunistic strategic
investments.

We believe that the critical success factors to our business are our ability to:

* maintain relationships with, and serve the complex packaging demands of, our customers, which
include some of the world’s largest branded consumer products companies;

* participate in growth opportunities associated with the conversion of packaging products from glass,
metal and paper to plastic;

* develop proprietary technologies that provide a meaningful competitive advantage in product design,
product performance, process technology and sustainability features;

» focus on operational excellence, cost reductions and overall efficiencies;
» make investments in plant and technology necessary to satisfy the factors mentioned above; and

* reduce our financial leverage.

We intend to capitalize on our leadership positions in value-added custom plastic containers to increase our
EBITDA and cash flow in order to reduce our financial leverage and increase stockholder return.

We believe that the area with the greatest opportunity for growth continues to be in producing containers for
the food and beverage product category because of the industry’s continued conversion to plastic packaging,
including the demand for containers for juices and juice drinks, nutritional beverages, beer, yogurt drinks, liquor,
teas, sports drinks/isotonics, vitamin enhanced waters, snacks, sauces, jellies, and jams. Much of the growth in
this area in recent years has been in the sale of smaller sized containers. We believe we are a leader in providing
value-added hot-fill PET juice containers. We also believe we are a leading participant in the growing markets
for yogurt drinks and nutritional beverages where we manufacture containers using polyolefin resins.

Growth in our household container product category was fueled in prior years by conversions from powders
to liquids for such products as detergents, household cleaners and automatic dishwashing detergent. Our
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strongest position is in fabric care, where management believes we are a leader in plastic container design and
manufacture. It should be noted the fabric care industry now offers most of its brands in a concentrated formula
which has reduced sales in this product category.

Our personal care/specialty product category is driven by new product launch and re-launch cycles of our
customers. Based on the volume of our sales to many major suppliers of personal care/specialty products,
management believes we are among the leading suppliers in this product category, which includes products for
the hair care, skin care, oral care and specialty markets. Management believes that our supply position results
from our commitment to, and reputation in, new product development and flexible manufacturing processes and
operations.

Our North American one-quart/liter motor oil container product category is in a mature industry. Unit
volume in the one-quart/liter motor oil industry decreased approximately 10% per year from 2006 through 2009
as the product category migrated towards the quick-tube market and larger multi-quart/liter packages. Even
though we believe we have the largest market share of multi-quart/liter containers, these sales only partially
offset the loss in sales of one-quart/liter containers.

As of December 31, 2009, we operated 27 manufacturing facilities outside of the United States in Argentina,
Belgium, Brazil, Canada, Finland, France, Mexico, the Netherlands, Poland, Spain, Turkey, the United Kingdom
and Venezuela. Over the past few years, we have expanded our international operations with the addition of two
new plants in Brazil.

For the year ended December 31, 2009, 68.8% of our net sales were generated by our top twenty customers.
All of the top twenty customers were under long-term contracts with terms up to ten years and have been doing
business with us for over 20 years on average. Prices under these arrangements are typically tied to plastic resin
market standards and, therefore, vary with market conditions. In general, the contracts have annually set
minimum purchase requirements but do not obligate the customer to purchase any given amount of product from
us beyond one year. Our sales to PepsiCo, our largest customer, were 10.8%, 13.3% and 14.0% of total sales for
the years ended December 31, 2009, 2008 and 2007, respectively. All of these sales were made in North
America.

The largest component of our cost of goods sold is resin costs. Based on certain resin industry indices, the
following table summarizes average market prices per pound of PET and HDPE resins in the United States
during the periods indicated:

Year
2009 2608 2007
PET ... $0.73  $0.87 $0.82
HDPE ... ... ... . . 0.67 0.86 0.73

Resin and colorants make up a significant part of our cost of goods sold. Colorants are pigments added to
the resin to formulate different colors of blow molded plastic bottles. Changes in the cost of colorants are
typically passed through to customers, similarly to resin. On a percentage basis, resin and colorant costs
generally make up between 40% and 50% of cost of goods sold, depending on the price of resin and colorants
and bottle features. As a percentage of net sales, resin and colorant costs make up between 35% and 40%, in
general. The percentage depends not only on the price of the resin and colorants, but also the physical
characteristics of the bottle, such as size, weight, design features, labels and decorations, color and the
technology platform and equipment used to make the bottle.

Changes in the cost of resin are passed through to customers by means of corresponding changes in product
pricing, in accordance with our agreements with these customers and industry practice. A sustained increase in
resin prices relative to other packaging materials, to the extent that those costs are not passed on to the
end-consumer, would make plastic containers less economical for our customers and could resuit in a slower
pace of conversions to, or reductions in the use of, plastic containers.
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On November 12, 2009, we paid 2.3 million euros (approximately $3.5 million) to sell all of the shares of
our wholly-owned subsidiary Graham Emballages Plastiques S.A.S., located in Meaux, France, to an independent
third party. Our exit from this location was due to its failure to meet internal financial performance criteria. We
determined that the results of operations for this location, which had previously been reported in the Europe
segment, would be reported as discontinued operations, in accordance with the guidance under ASC 205-20,
“Discontinued Operations.” Our consolidated statements of operations reflect these discontinued operations.
Accordingly, our discussion on results of operations below, unless otherwise indicated, is based on results from
continuing operations.

Results of Operations

The following tables set forth the major components of our net sales and such net sales expressed as a
percentage of total net sales:

Year Ended December 31,

2009 2008 2007
(Dollars in millions)
North America ........ ... ..t $1,942.5 85.5%$2,195.0 85.8% $2,140.1 86.6%
Burope ...... .. .. 235.7 10.4 274.2 10.7 255.3 10.3
South AMErica . .....oviiiir it ieee 92.8 4.1 89.8 3.5 75.5 3.1
Total Net Sales ............... ... .t $2271.0 100.0% $2,559.0 100.0% $2,470.9 100.0%

Year Ended December 31,

2009 2008 2007
(Dolars in millions)
Foodand Beverage .. ... .. $1.3855 61.0%9$1,561.3 61.0%%$1,488.7 60.3%
Household . .. ... .. e 4230 186 4916 192 499.1  20.2
Personal Care/Specialty ......................... 171.3 7.6 186.8 7.3 205.2 8.3
Automotive Lubricants . ............. ... .. .. ... .. 2912 128 319.3 12.5 2779 112
Total Net Sales .............. ... $2.271.0 100.0% $2,559.0 100.0% $2,470.9 100.0%
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2009 Compared to 2008

The following table sets forth the summary of the condensed consolidated statements of income and related
percentage changes for the periods indicated:

Year ended December 31,

% Increase/
2009 2008 (Decrease)
(Dollars in millions)
Netsales ... ... $2,271.0 $2,559.0 (11.3)%
Costofgoodssold ... ... . . . . 1,866.6 2,183.3 (14.5)
Grossprofit (1) ... ... 404.4 375.7 7.6
Yo of net sules (2) .. ..o 17.8% 14.7%
Selling, general and administrative expenses (1) .................... 122.4 127.6 4.1
Yo of net sales (2) ... ... 5.4% 5.0%
Asset impairment charges ........... .. . i e 41.8 96.1 (56.5)
Net loss on disposal of property, plant and equipment ............... 6.5 6.8 44
Operating iNCOME . ... ...t e 233.7 145.2 61.0
Yo of net sales (2) .. ..o 10.3% 5.7%
INterest XPense . ... ..ottt 176.9 180.0 (L.7)
Interest iNCOME . . . ... i e e e (l.1) (0.8) 375
Net loss on debt extinguishment . ....... ... ... ... .. ........ 8.7 — 100.0
Other (income) exXpense, NEt . . ... ..ttt (1.6) 0.4 >100.0
Income tax provision ......... e 27.0 13.0  >100.0
Income (loss) from continuing operations ......................... 23.8 “474) >100.0
Loss from discontinued operations . ........ ... .. . . oo 9.5) (10.5) 9.5)
Net income (0S8) ... oo vt i 14.3 579  >100.0
Net income (loss) attributable to noncontrolling interests . . ........... 32 — 100.0
Net income (loss) attributable to our stockholders .................. $ 11l $ (579) >100.0%

(1)  Amounts for gross profit and selling, general and administrative expenses may not be comparable to those
of other companies, as the costs that we include in these line items may differ from the costs that other
companies include. For a discussion of the types of costs included in each line item, see Note 1, “Significant
Accounting Policies,” of the Notes to Consolidated Financial Statements in this Report.

(2) As resin prices can fluctuate significantly, we believe that our gross profit, as well as certain expense itens,
should not be analyzed solely on a percentage of net sales basis. Fluctuations in crude oil and natural gas
prices can cause significant fluctuations in resin prices, as can refining capacity and the demand for other
petroleum-based products.

Net Sales. Net sales for the year ended December 31, 2009, decreased $288.0 million, or 11.3%, from the
year ended December 31, 2008. The decrease in sales was primarily due to a decrease in resin costs, which are
passed through to customers. The average market price per pound of PET in the U.S. decreased from $0.87 to
$0.73 and the average market price per pound of HDPE in the U.S. decreased from $0.86 to $0.67.

The unfavorable impact of exchange rates decreased sales by $72.2 million. The remaining $215.8 million
decrease was driven primarily by lower resin costs as described above and, to a lesser extent, net price reductions
both from operational cost savings shared with our customers and in response to competitive pressure. Container
units sold increased 0.7%.

On an operating segment basis, sales for the year ended December 31, 2009, in North America decreased
$252.5 million, or 11.5%, from the year ended December 31, 2008. The unfavorable impact of exchange rates
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decreased sales by approximately $34.4 million, and lower unit volume decreased sales by approximately $27.4
million. The remaining $190.7 million decrease was largely driven by lower resin costs mentioned above, and, to
a lesser extent, net price reductions. North American sales in the food and beverage, household, personal care/
specialty and automotive lubricants product categories contributed $148.8 million, $62.6 million, $12.6 million
and $28.5 million, respectively, to the decrease. Container units sold in North America decreased in the
household, personal care/specialty and automotive lubricants product categories by 0.8%, 3.6% and 7.4%, and
increased in the food and beverage product category by 0.6%, respectively.

Sales for the year ended December 31, 2009, in Europe decreased $38.5 million, or 14.0%, from the year
ended December 31, 2008. The unfavorable impact of exchange rates decreased sales by $28.4 million and the
remaining decrease was primarily due to lower resin costs.

Sales for the year ended December 31, 2009, in South America increased $3.0 million, or 3.3%, from the
year ended December 31, 2008. The increase in sales was primarily due to an increase in unit volume of
approximately $7.9 million and price increases, partially offset by the unfavorable impact of exchange rates of
$9.4 million.

Gross Profit. Gross profit for the year ended December 31, 2009, increased $28.7 million, or 7.6%, from the
year ended December 31, 2008. Gross profit for the year ended December 31, 2009, increased in North America
by $30.4 million, increased in Europe by $0.3 million and decreased in South America by $2.0 million, when
compared to the year ended December 31, 2008. Lower depreciation and amortization expense contributed $16. 1
million to the increase, but was offset by the unfavorable impact of exchange rates of $19.7 million, as well as
the reduction in volume of approximately $7.9 million. The remaining increase in gross profit of $40.2 million
resulted from ongoing productivity initiatives and an overall better mix of products sold, slightly offset by net
price reductions referred to above.

Selling, General and Administrative Expenses. Selling, general and administrative expenses for the year
ended December 31, 2009, deci‘é_ased $5.2 million, or 4.1%, from the year ended December 31, 2008. The
decrease was primarily due to a decrease in professional fees related to an aborted 2008 transaction of $4.1
million, a decrease in consulting expenses of $3.3 million, the impact of exchange rates of $3.0 million and
ongoing expense reduction efforts, partially offset by an increase in compensation-related expenses of $6.7
million.

Asset Impairment Charges. Asset impairment charges were $41.8 million for the year ended December 31,
2009, as compared to $96.1 million for the year ended December 31, 2008. We operate in a competitive industry
with rapid technological innovation. In order to remain competitive, we develop and invest in new equipment
which enhances productivity, often making older equipment obsolete. In addition, changing market conditions
can also impact our ability to recover the carrying value of our long-lived assets. During 2009, we noted several
factors indicating that there may be impairment in some of our asset groups. These included:

* the economic conditions in general;

* acontinuing reduction in the automotive quart/liter container business as our customers convert to
multi-quart/liter containers;

* the introduction by us, and our competitors, of newer production technology in the plastic container
industry which is improving productivity, causing certain of our older machinery and equipment to
become obsolete; and

* the decline and/or loss of business in certain market segments.
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We conducted impairment tests in accordance with ASC 360-10-35-15, “Subsequent Measurement—
Impairment or Disposal of Long-Lived Assets,” and recorded impairment charges of $41.8 million for property,
plant and equipment for the year ended December 31, 2009, compared to $93.2 million for the year ended
December 31, 2008. The impairment of property, plant and equipment in 2008 was primarily due to the
following:

« the deteriorating economic conditions in general;
« the expected decrease in volume of a major food and beverage customer;

+ acontinuing reduction in the automotive quart/liter container business as our customers convert to
multi-quart/liter containers;

« the introduction by us, and our competitors, of newer production technology in the food and beverage
sector which is improving productivity, causing certain of our older machincry and eguipment to
become obsolete; and

« the loss of business of a large automotive lubricants customer.

Of the 2009 impairment charges related to property, plant and equipment, $31.5 million, $3.9 million and $6.4
million were recorded in North America, Europe and South America, respectively.

We also evaluated the recoverability of our intangible assets, and consequently recorded no impairment
charges related to intangible assets other than goodwill for the year ended December 31, 2009, as compared to
$1.5 million for the year ended December 31, 2008. During 2008, we recorded impairment charges to our
patented technologies and customer relationships of $1.0 million and $0.5 million, respectively.

We conducted our annual test for goodwill impairment as of December 31, 2009, and recorded no
impairment charges for the year ended December 31, 2009, as compared to $1.4 million for the year ended
December 31, 2008. The 2008 impairment charges were in connection with our plants in Brazil and Argentina.

Interest Expense. Interest expense for the year ended December 31, 2009, decreased $3.1 million from the
year ended December 31, 2008. The decrease was primarily related to a decrease in interest rates (average 90-day
LIBOR decreased from 2.9% for the year ended December 31, 2008, to 0.8% for the year ended December 31,
2009), lower debt levels and a decrease in amortization of deferred financing fees of $2.4 million. These
decreases were partially offset by the extension, in May 2009, of $1,200.0.million of our term loan at a minimum
LIBOR and increased LIBOR margin and an increase to interest expense resulting from the discontinuance of
hedge accounting for our interest rate collar and swap agreements of $3.8 million. See “—Liquidity and Capital
Resources” for a more detailed description of our term loan extension.

Net Loss on Debt Extinguishment. In May 2009, certain of the lenders under our Credit Agreement agreed to
extend the final maturity date of certain loans and revolver commitments, which resulted in a net gain on debt
extinguishment of $0.8 million. In November 2009, we tendered our 8.50% senior unsccured notes due 2012,
which resulted in a net loss on debt extinguishment of $9.5 million. See “_Liquidity and Capital Resources” for
a more detailed description of these transactions.

Other (Income) Expense, Net. Other (income) expense, net predominantly included net foreign exchange
gains and losses for the years ended December 31, 2009 and 2008. Other income,'f"ﬁgt for the year ended
December 31, 2009, was $1.6 million, as compared to other expense, net of $0.4 million for the year ended
December 31, 2008.

Income Tax Provision. Income tax provision for the year ended December 31, 2009, increased $14.0 million
from the year ended December 31, 2008. Our tax expense exceeds the US statutory rate primarily due to no tax
benefit being recorded on losses in jurisdictions with valuation allowances, the inability to offset foreign tax
credits against domestic tax expense because of our net operating losses and the expense related to deferred tax
liabilities (primarily book/tax basis differences in goodwill) that cannot be offset by net operating losses. The
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$14.0 million increase primarily resulted from a benefit recognized during the third quarter of 2008 associated
with Mexican asset tax credit carryforwards, increased profitability of our Spanish and Mexican subsidiaries
valuation allowance adjustments in our Mexican and Brazilian subsidiaries and increases to domestic deferred

tax liabilities that cannot be offset by net operating losses and other deferred tax assets.

Net Income (Loss). Primarily as a result of factors discussed above, net income was $14.3 million for the
year ended December 31, 2009, compared to net loss of $57.9 million for the year ended December 31, 2008.

Net Income Attributable to Noncontrolling Interests. We allocate earnings and losses of Holdings to the
noncontrolling interests based on the noncontrolling interests’ relative unit ownership percentage. Net income
attributable to the noncontrolling interests was $3.2 million for the year ended December 31, 2009. Accumulated
net losses attributable to the noncontrolling interests exceeded their carrying values in 2008. Accordingly, net
losses attributable to the noncontrolling interest of $8.6 million in 2008 have been attributed to our stockholders.

2008 Compared to 2007

The following table sets forth the summary of the condensed consolidated statements of income and related

percentage changes for the periods indicated:

Year ended December 31,

% Increase/
2008 2007 (Decrease)
(Dollars in millions)
Netsales ... $2,559.0  $2,470.9 3.6%
Costof goodssold ......... ... ... .. . . . .. . . . . 2,183.3 2,129.4 2.5
Grossprofit (1) ... ..o o 3757 341.5 10.0
Do of net sales (2) ... 14.7% 13.8%
Selling, general and administrative expenses (1) ....................... 127.6 136.2 (6.3)
Do of net sales (2) ... 5.0% 5.5%
Asset impairment charges . . ................ . 96.1 157.7 (39.1)
Net loss on disposal of property, plant and equipment .............. . ... 6.8 19.5 (65.1)
Operating income . .............. ... i 145.2 28.1 >100.0
%o of net sales (2) ... .. 5.7% 1.1%
Interest eXpense .. ...........u it 180.0 205.9 (12.6)
Interestincome . ............... . (0.8) (0.9) (1.1
Net loss on debt extinguishment .. ............ ... ... ... ... .. ... .. . — 4.5 (100.0)
Other eXpense, Net . ...........o oo 0.4 2.0 (80.0)
Income tax provision ............. ... 13.0 20.3 (36.0)
Loss from continuing operations . ......................... . ... ... .. (47.4) (203.7) (76.7)
Loss from discontinued operations . . . ............ ... ... .. ... . ... .. (10.5) 3.7y >100.0
Netloss .. ..o (57.9) (207.4) (72.1)
Net loss attributable to noncontrolling interests .. .................. ... — —
Net loss attributable to our stockholders .......................... ... $ 579 $(207.4) (72.1)%

(1)  Amounts for gross profit and selling, general and administrative expenses may not be comparable to those
of other companies, as the costs that we include in these line items may differ from the costs that other
companies inciude. For a discussion of the types of costs included in each line item, see Note 1, “Significant

Accounting Policies,” of the Notes to Consolidated Financial Statements in this Report.

(2)  As resin prices can fluctuate significantly, we believe that our gross profit, as well as certain expense items,
should not be analyzed solely on a percentage of net sales basis. Fluctuations in crude oil and natural gas
prices can cause significant fluctuations in resin prices, as can refining capacity and the demand for other

petroleum-based products.
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Net Sales. Net sales for the year ended December 31, 2008, increased $88.1 million, or 3.6%, from the year
ended December 31, 2007. The increase in sales was primarily due to an increase in resin costs, which are passed
through to customers, offset by lower volumes sold.

The favorable impact of exchange rates increased sales by $23.5 million. Container units sold decreased by
4.3%, which decreased sales by approximately $130.6 million. The percentage of our sales from lightweighted
products also increased. While we believe lightweighting offers us a competitive advantage, our unit cost is
lower because of a lower resin content. The remaining sales increase of $195.2 million was largely due to resin
cost increases, slightly offset by net price reductions both from operational cost savings shared with our
customers and in response to competitive pressure.

On an operating segment basis, sales for the year ended December 31, 2008, in North America increased
$54.9 million, or 2.6%, from the year ended December 31, 2007, primarily due to an increase in resin costs,
offset by lower unit volume and net price reductions. North American sales in the food and beverage and
automotive lubricants product categories contributed $53.5 million and $34.0 million, respectively, to the
increase, while North American sales in the household and personal care/specialty product categories decreased
$16.6 million and $16.0 million, respectively. Container units sold in North America decreased in the food and
beverage, household, personal care/specialty and automotive lubricants product categories by 3.2%, 3.1%, 13.7%
and 7.6%, respectively.

Sales for the year ended December 31, 2008, in Europe increased $18.9 million, or 7.4%, from the year

ended December 31, 2007. The increase in sales was primarily due to the favorable impact of exchange rates of
$19.7 million.

Sales for the year ended December 31, 2008, in South America increased $14.3 million, or 18.9%, from the
year ended December 31, 2007. The increase in sales was primarily due to increased unit volume of
approximately $3.6 million and the favorable impact of exchange rates of $4.8 million.

Gross Profit. Gross profit for the year ended December 31, 2008, increased $34.2 million, or 10.0%, from
the year ended December 31, 2007. Gross profit for the year ended December 31, 2008, increased in North
America and Europe by $28.1 million and $7.0 million, respectively, while South America decreased by $0.9
million, when compared to the year ended December 31, 2007. The overall increase in gross profit was driven by
several factors, including ongoing productivity initiatives, a mix shift to higher margin containers, lower
depreciation and amortization expense of $25.6 million and the favorable impact of exchange rates of $6.9
million, partially offset by price reductions referred to above.

Selling, General and Administrative Expenses. Selling, general and administrative expenses for the year
ended December 31, 2008, decreased $8.6 million, or 6.3%, from the year ended December 31, 2007. The
decrease was primarily due to decreases in-consulting expenses of $9.4 million and employee severance of $2.4
million and ongoing expense reduction efforts, partially offset by a $4.1 million increase in professional fees
related to an aborted 2008 transaction.

Asset Impairment Charges. Asset impairment charges were $96.1 million for the year ended December 31,
2008, as compared to $157.7 million for the year ended December 31, 2007. We operate in a competitive
industry with rapid technological innovation. In order to remain competitive, we develop and invest in new
equipment which enhances productivity, often making older equipment obsolete. In addition, changing market
conditions can also impact our ability to recover the carrying value of our long-lived assets. During 2008, we
noted several factors indicating that there may be impairment in some of our asset groups. These included:

* the deteriorating economic conditions in general;

* the expected decrease in volume of a major food and beverage customer;

43



* acontinuing reduction in the automotive quart/liter container business as our customers convert to
multi-quart/liter containers;

» the introduction by us, and our competitors, of newer production technology in the food and beverage
sector which is improving productivity, causing certain of our older machinery and equipment to
become obsolete; and

* the loss of business of a large automotive lubricants customer.

We conducted impairment tests in accordance with ASC 360-10-35-15, “Subsequent Measurement—
Impairment or Disposat of Long-Lived Assets,” and recorded impairment charges of $93.2 million for property,
plant and equipment for the year ended December 31, 2008, compared to $135.5 million for the year ended
December 31, 2007. The impairment of property, plant and equipment in 2007 was primarily due to the
following:

* asteady conversion to concentrate containers in the liquid laundry detergent market which has
decreased sales;

* an ongoing reduction in the automotive quart/liter container business as our customers convert to multi-
quart/liter containers;

* introduction by us, and our competitors, of newer production technology in the food and beverage
sector which has improved productivity, causing certain of our older machinery and equipment to
become obsolete; and

* the loss of the European portion of a customer’s business.

Of the 2008 impairment charges related to property, plant and equipment, $85.4 million, $3.5 million and
$4.3 million were recorded in North America, Europe and South America, respectively.

We also evaluated the recoverability of our intangible assets, and consequently recorded impairment charges
related to intangible assets other than goodwill in the United States of $1.5 million for the year ended
December 31, 2008, as compared to $21.1 million for the year ended December 31, 2007. During 2008, we
recorded impairment charges to our patented technologies and customer relationships of $1.0 million and $0.5
million, respectively, all in our North American operating segment. These intangible assets were recorded in
conjunction with the acquisitions of Q-1 Plastic in 2004 and certain operations from Tetra-Pak Inc. in 2005. The
patented technologies were impaired primarily as a result of not realizing the growth in revenues for this
technology that was anticipated at the time of the acquisition of O-I Plastic. The customer relationships were
impaired primarily as a result of reduced revenues for the plant acquired from Tetra-Pak Inc. During 2007, we
recorded impairment charges to our licensing agreements, customer relationships and patented technologies of
$19.1 million, $1.7 million and $0.3 million, respectively.

We conducted our annual test for goodwill impairment as of December 31, 2008, and recorded impairment
charges of $1.4 million, as compared to $1.1 million for the year ended December 31, 2007. The 2008
impairment charges were in connection with our plants in Brazil and Argentina, while the 2007 impairment
charges were in connection with our plant in Venezuela. The plants in Brazil and Argentina have not performed
at the levels expected and our projected discounted cash flows for these reporting units resulted in fair values that
were not sufficient to support the goodwill recorded at the time of the respective acquisitions of these plants. The
Venezuela plant had suffered several years of losses and our projected discounted cash flows for this reporting
unit had resulted in a fair value that was not sufficient to support the goodwill recorded at the time of the
O-I Plastic acquisition.

Interest Expense. Interest expense for the year ended December 31, 2008, decreased $25.8 million from the
year ended December 31, 2007. The decrease was primarily related to a decrease in interest rates (average 90-day
LIBOR decreased from 5.3% for the year ended December 31, 2007, to 2.9% for the year ended December 31,
2008).
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Other Expense, Net. Other expense, net predominantly included net foreign exchange losses for the years
ended December 31, 2008 and 2007. Other expense, net for the year ended December 31, 2008, decreased $1.6
million from the year ended December 31, 2007.

Income Tax Provision. Income tax provision for the year ended December 31, 2008, decreased $7.3 million
from the year ended December 31, 2007. The decrease primarily resulted from a reduction in unrecognized tax
benefits of foreign subsidiaries and an increase in a deferred tax benefit associated with Mexican asset tax credit
carryforwards. These decreases were partially offset by increased profitability in our Canadian and Mexican
subsidiaries.

Net Loss. Primarily as a result of factors discussed above, net loss was $57.9 million for the year ended
December 31, 2008, compared to net loss of $207.4 million for the year ended December 31, 2007.

Net Loss Attributable to Noncontrolling Interests. We allocate earnings and losses of Graham Packaging
Holdings Company to the noncontrolling interests based on the noncontrolling interests’ relative unit ownership
percentage. Accumulated net losses attributable to the noncontrolling interests exceeded their carrying values in
both 2008 and 2007. Accordingly, net losses attributable to the noncontrolling interests of $8.6 million and $30.9
million in 2008 and 2007, respectively, have been attributed to our stockholders.

Effect of Changes in Exchange Rates

We generally conduct business in our foreign operations in local currencies. Accordingly, our results of
operations are affected by changes in foreign exchange rates. Income and expense accounts and cash flow items
are translated at average monthly exchange rates during the period. As a result, a decline in the value of the U.S.
dollar relative to the local currencies of profitable foreign subsidiaries can have a favorable effect on our
profitability, and an increase in the value of the U.S. dollar relative to the local currencies of profitable foreign
subsidiaries can have a negative effect on our profitability. Global economic conditions for the first half of 2009
resulted in a rise of the U.S. dollar relative to these other local currencies. These conditions stabilized in the
second half of 2009 resulting in a decline in the U.S. dollar relative to these other local currencies.

We manage foreign currency exposures (primarily to the euro, Canadian dollar, Polish zloty, Brazilian real,
pound sterling and certain non-U.S. subsidiaries’ purchases of raw materials and/or sales of products in U.S.
dollars) at the operating unit level. Exposures that cannot be naturally offset within an operating unit are hedged
with derivative financial instruments where possible and cost effective in our judgment. Foreign currency
exchange contracts which hedge defined exposures generally mature within twelve months. We do not generally
hedge our exposure to translation gains or losses on our non-U.S. net assets. There were foreign currency
exchange contracts of $1.5 million and $10.2 million outstanding as of December 31, 2009 and 2008,
respectively. Included in other (income) expense, net were foreign exchange gains of $1.9 million and foreign
exchange losses of $0.2 million and $1.9 million for the years ended December 31, 2009, 2008 and 2007,
respectively.

Assets and liabilities are translated at exchange rates in effect at the balance sheet date. Net exchange gains
or losses resulting from the translation of foreign financial statements are recorded as a separate component of
partners’ capital (deficit) under the caption “accumulated other comprehensive income.” Exchange rate
fluctuations increased comprehensive income by $19.6 million, increased comprehensive loss by $65.9 million
and decreased comprehensive loss by $36.3 million for the years ended December 31, 2009, 2008 and 2007,
respectively.

Liquidity and Capital Resources

In 2009, 2008 and 2007, we generated $325.5 million, $211.2 million and $174.2 million of cash flow from
operations, respectively. In addition, for 2009, 2008 and 2007, we had cash and cash equivalents of $147.8
million, $43.9 million and $18.3 million, respectively. These funds were primarily used to fund $145.0 million,
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$144.4 million and $149.1 million of net cash paid for property, plant and equipment for 2009, 2008 and 2007,
respectively, $1.4 million of acquisitions for 2009, $27.2 million and $4.5 million of debt issuance fee payments
for 2009 and 2007, respectively, $4.1 million of cash paid for the sale of a business for 2009 and $3.0 million of
fees paid in connection with our initial public offering.

The cash generated from operating activities for 2009 came primarily from our net income and reduction in
working capital. The decrease in working capital, excluding cash, came from a reduction in accounts receivable
and inventory primarily due to lower resin prices at the end of 2009 as compared to the end of 2008,

Cash used in 2009 for debt repayment was for regular amortization on our term loans and an excess cash
flow payment of $22.8 million as was required by our Credit Agreement based on our cash generated in 2008.

Our Credit Agreement consists of senior secured term loans (“Term Loans”) to the Operating Company of
$1,781.1 million ($1,801.0 million aggregate outstanding principal amount less $19.9 million unamortized
discount) as of December 31, 2009, and a $248.0 million senior secured revolving credit facility (the
“Revolver”). Availability under the Revolver as of December 31, 2009, was $237.8 million (as reduced by $10.2
million of outstanding letters of credit). The obligations of the Operating Company and CapCo [ under the Credit
Agreement are guaranteed by Holdings and certain domestic subsidiaries of the Operating Company. The Term
Loans are payable in quarterly installments and require payments of $83.3 million (including the excess cash
flow payment of $65.5 million due for the year ended December 31, 2009, payable by March 31, 2010, as further
described below) in 2010, $593.2 million in 2011, $11.6 million in 2012, $11.6 million in 2013 and $1,101.3
million in 2014 (disregarding any further mandatory or voluntary prepayments that may reduce such scheduled
amortization payments).

On May 28, 2009, certain of the lenders under our Term Loans agreed to extend the final maturity of
$1,200.0 million of the Term Loans, conditioned on the refinancing in full of our senior notes due 2012. As a
result of such refinancing in November 2009 (as further discussed below), $610.0 million of the Term Loans will
mature on October 7, 2011, and the remaining $1,191.0 million will mature on April 5, 2014.

On May 28, 2009, certain of our Revolver lenders agreed to extend their commitments, with respect to
$112.8 million of the total commitment, conditioned on the refinancing in full of our senior notes due 2012. As a
result of such refinancing in November 2009, $135.2 million of commitments under the Revolver will expire on
October 7, 2010, and the remainder of the commitments will expire on October 1, 2013, In conjunction with the
extension of these revolving commitments, we also voluntarily reduced the amount of total revolving
commitments available to us under the Credit Agreement from $250.0 million to $248.0 million. In conjunction
with our initial public offering on February 10, 2010, we received a $12.0 million increase to our revolving
commitments.

On May 28, 2009, the Credit Agreement was also amended such that we may not permit our senior secured
debt to covenant compliance EBITDA (as defined below) ratio to exceed (a) 5.50x on the last day of any fiscal
quarter ending on or before December 31, 2011; (b) 5.25x on the last day of any fiscal quarter ending on or after
January 1, 2012, and ending on or before December 31, 2012; and (c) 5.00x on the last day of any fiscal quarter
thereafter.

As of December 31, 2009, we were in compliance with all covenants in the Credit Agreement.

On November 24, 2009, the Operating Company and CapCo I co-issued $253.4 million aggregate principal
amount of 8.25% senior unsecured notes due 2017 (“Senior Notes”). The net proceeds from the offering, along
with cash on hand, were used to fully discharge our obligations and interest payments under our 8.50% senior
notes due 2012. Besides these notes, as of December 31, 2009, we also had outstanding $375.0 million in senior
subordinated notes due 2014 (“Senior Subordinated Notes™) co-issued by the Operating Company and CapCo |
(collectively with the Senior Notes, the “Notes™). The Notes are unconditionally guaranteed, jointly and
severally, by Holdings and certain domestic subsidiaries of the Operating Company and mature on October 7,
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2014 (Senior Subordinated Notes), and on January |, 2017 (Senior Notes). Interest on the Senior Notes is
payable semi-annually at 8.25% per annum and interest on the Senior Subordinated Notes is payable semi-
annually at 9.875% per annum. In connection with the issuance of the Senior Notes, we entered into a registration
rights agreement, under which we agreed to register with the SEC notes having substantially identical terms as
part of an offer to exchange freely tradable exchange notes for the Senior Notes. In addition, we agreed to use our
reasonable best efforts to cause each exchange offer to be completed or, if required, to have one or more shelf
registration statements declared effective, before November 24, 2010. If we fail to meet this target (a
“registration default”), the annual interest rate on the notes will increase by 0.25%. The annual interest rate on
the notes will increase by an additional 0.25% for each subsequent 90-day period during which the registration
default continues, up to a maximum additional interest rate of 1.0% per year. If the registration default is
corrected, the applicable interest rate on the Senior Notes will revert to the original level.

At December 31, 2009, our total indebtedness was $2,436.9 million, net of $23.2 million unamortized
discount, and our indebtness net of cash was $2,289.1 million. '

Unused lines of credit, including the Revolver, at December 31, 2009 and 2008, were $245.6 million and
$246.1 million, respectively. Substantially all unused lines of credit have no major restrictions and are provided
under notes between us and the respective lending institutions.

We expect to fund scheduled debt repayments in 2010 from cash flow from operations. While we do not
expect to draw on our Revolver in 2010, we continually review the condition of banks and institutions providing
commitments and believe they would be able to meet their commitments should we have the need to draw on this
facility. We believe our ability to generate cash flow from operations will be adequate to meet anticipated cash
requirements to fund working capital, capital spending and other cash needs for the next twelve months. It is our
intention to refinance in 2010 the portion of the Revolver maturing in 2010 and the portion of the Term Loans
maturing in 2011, We may not be able to obtain refinancing on favorable terms or at all. See “Item 1A—Risk
Factors—Risks Related to Our Indebtedness—We may obtain less favorable terms when we attempt to renew or
replace our senior secured revolving credit facility and our senior secured term loan facility.”

The Credit Agreement and the indentures governing the Notes contain a number of significant covenants.
We believe that these covenants are material terms of these agreements and that information about the covenants
is material to an investor’s understanding of our financial condition and liquidity. Covenant compliance EBITDA
(as defined below) is used to determine our compliance with certain of these covenants. Any breach of covenants
in the Credit Agreement (including those that are tied to financial ratios based on covenant compliance EBITDA)
could result in a default under the Credit Agreement and the lenders could elect to declare all amounts borrowed
to be immediately due and payable. Any such acceleration would also result in a default under the indentures.
Additionally, these covenants restrict our and our subsidiaries’ ability to dispose of assets, repay other
indebtedness, incur additional indebtedness, pay dividends, prepay subordinated indebtedness, incur liens, make
capital expenditures, investments or acquisitions, engage in mergers or consolidations, engage in transactions
with affiliates and otherwise restrict our activities. Under the Credit Agreement, we are required to satisfy
specified financial ratios and tests. The Credit Agreement also requires that up to 50% of excess cash flow (as
defined in the Credit Agreement) is applied on an annual basis to pay down the Term Loans. An excess cash flow
payment of $65.5 million is due for the year ended December 31, 2009, payable by March 31, 2010. As of
December 31, 2009, we were in compliance with the financial ratios and tests specified in the Credit Agreement
and we currently anticipate being able to comply with such financial ratios and tests for the next fiscal year,
however, we cannot give any assurance this will occur.

We define covenant compliance EBITDA as EBITDA (i.e. earnings before interest, taxes, depreciation and
amortization), generated by Holdings, further adjusted to exclude non-recurring items, non-cash items and other
adjustments required in calculating covenant compliance under the Credit Agreement and the indentures, as
shown in the table below. Adjusted EBITDA is defined as covenant compliance EBITDA, less project startup
costs and certain other administrative expenses. Further, adjusted EBITDA is one of several measures we use to
determine management
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incentive compensation. Covenant compliance EBITDA and adjusted EBITDA are not intended to represent cash
flow from operations as defined by generally accepted accounting principles and should not be used as an
alternative to net income as an indicator of operating performance or to cash flow as a measure of liquidity. We
believe that the inclusion of covenant compliance EBITDA and adjusted EBITDA amounts in this annual report
on Form 10-K is appropriate to provide additional information to investors about the calculation of certain
financial covenants in the Credit Agreement and the indentures, as well as information as to how management is
compensated. Because not all companies use identical calculations, these presentations of covenant compliance
EBITDA and adjusted EBITDA may not be comparable to other similarly titled measures of other companies. A
reconciliation of income (loss) from continuing operations to covenant compliance EBITDA and adjusted
EBITDA is as follows:

Reconciliation of income (loss) from continuing operations to EBITDA

Four Quarters Ended December 31,

2009 2008
B (In millions)
Income (loss) from'continuing operations ............. $ 23.8 $(47.4)
Interest income . ....... . .. ... e (L.1) 0.8)
Interest eXpense .. ...t 176.9 180.0
Income tax provision ......... . ... i i 27.0 13.0
Depreciation and amortization ...................... 158.6 175.5

EBITDA .. .. $385.2 $320.3

Reconciliation of EBITDA to covenant compliance EBITDA

(a)
(b)

)
(e)
®
()

Four Quarters Ended December 31,

2009 2008
. (In millions)

EBITDA ........... e $385.2 $320.3
Asset impairmentcharges . ... ... .. oo oL 41.8 96.1
Other non-cash charges (@) ........ .. ... ... ... ... 7.3 9.3
Fees related to monitoring agreements (b) ............. 5.0 5.0
Net foss on debt extinguishment .. ................... 8.7 —
Reorganization and other costs (€) ................... 14.4 220
Other administrative expenses (d) . ................... 0.1 0.1
Adjusted EBITDA(C) oo it 462.5 452.8
Project startupcosts (f) ........... . i i 12.1 10.0
Other administrative expenses (g) . ....... teriacaieans 0.7 —
Covenant compliance EBITDA ..................... $475.3 $462.8

Represents the net loss on disposal of fixed assets and stock-based compensation expense.

Represents annual fees paid to Blackstone Management Partners III L.L..C. and a limited partner of
Holdings pursuant to the Fifth Amended and Restated Limited Partnership Agreement and the Amended and
Restated Monitoring Agreement.

Represents non-recurring costs related to plant closures, employee severance, professional fees associated
with an aborted 2008 transaction, consulting expenses associated with restructuring of the business,
hutricanes Gustav and Tke and other costs defined in the Credit Agreement.

Represents administrative expenses incurred by us and paid by Blackstone on our behalf.

We use adjusted EBITDA as one factor in the setting of incentive compensation.

Represents costs associated with startups of manufacturing lines to produce new products.

Represents administrative expenses specific to GPC which are excluded from the computation of covenant
compliance EBITDA.
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Under applicable debt agreements, our ability to engage in activities such as incurring additional
indebtedness, making investments and paying dividends is also tied to ratios based on covenant compliance
EBITDA. The Credit Agreement requires that we maintain a senior secured debt to covenant compliance
EBITDA ratio at a maximum of 5.5x for the most recent four-quarter period. For the four quarters ended
December 31, 2009, the Operating Company’s covenant compliance EBITDA was $475.3 million and the senior
secured debt to covenant compliance EBITDA ratio was 3.5x . Given the level of senior secured debt as of .
December 31, 2009, the Operating Company’s covenant compliance EBITDA could have fallen by $169.1
million to $306.2 million for the four quarters ended December 31, 2009, and we still would have been in
compliance with the covenants in the Credit Agreement. The ability of the Operating Company to incur
additional debt and make certain restricted payments under its Notes is tied to a minimum covenant compliance
EBITDA to fixed charges (primarily cash interest expense) ratio of 2.0x, except that the Operating Company may
incur certain debt and make certain restricted payments without regard to the ratio, including up to $2.2 billion
under the Credit Agreement and investments equal to 7.5% of the Operating Company’s total assets. The
covenant compliance EBITDA to fixed charges ratio was 2.8x for the four quarters ended December 31, 2009.

Substantially all of the tangible and intangible assets of our domestic subsidiaries that are guarantors under
the Credit Agreement are pledged as collateral pursuant to the terms of the Credit Agreement.

Under the senior secured credit agreement, the Operating Company is subject to restrictions on the payment
of dividends or other distributions to Holdings; provided that, subject to certain limitations, the Operating
Company may pay dividends or other distributions to Holdings:

«  with respect to overhead, tax liabilities, legal, accounting and other protessional fees and expenses; and

 to fund purchases and redemptions of equity interests of Holdings or GPC held by thes present or
former officers or employees of Holdings, the Operating Company or their Subsidiaries {as defined
therein) or by any employee stock ownership plan upon that person’s death, disability, retirement or
termination of employment or other circumstances with annual dollar limitations.

We and our subsidiaries, affiliates or significant stockholders (including Blackstone) may, from time to
time, subject to limitations in our debt agreements and in our or their sole discretion, purchase, repay, redeem or
retire any of our outstanding debt or equity securities (including any publicly issued debt or equity securities), in
privately negotiated or open market transactions, by tender offer or otherwise.

Cash paid for property, plant and equipment, excluding acquisitions, for 2009, 2008 and 2007 was $146.0
million, $148.6 million and $153.4 million, respectively. Our largest capital spending tor 2009 included the
installation of two new lines to service the east coast business of a food and beverage customer, the construction
of an on-site plant for a large household customer in Missouri and new mold equipment for a beverage customer
serving both east and west coast business. All of these projects were substantially « ‘omplete by year end 2009.
We believe that capital expenditures to maintain and upgrade propetty, plant and equipment are important to
remain competitive. We estimate that on average the maintenance capital expu\dllmcs are approximately $30
million to $40 million per year. Additional capital expenditures beyond this amount will be required to expand
capacity or improve our cost structure.

For the year 2010, we expect to incur capital expenditures ranging from $140 million to $160 million.
However, total capital expenditures will depend on the size and timing of growth related opportunities. Our
principal source of cash to fund ongoing operations and capital requirements has been and is expected to continue
to be cash flow from operations. We believe that cash flow from operations will be sufficient to fund our ongoing
operations and foreseeable capital requirements. In connection with plant expansion and improvement programs,
we had commitments for capital expenditures of $24.3 million at December 31, 2009.

We have entered into agreements with an unrelated third-party for the financing of specific accounts
receivable of certain foreign subsidiaries. For a further description of these agreements see “—Off-Balance Sheet
Arrangements.”
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Year 2010 Outlook

For 2010, we believe we will have opportunities for further product packaging conversions to plastic. These
opportunities could be balanced or offset by continued economic uncertainty, which may affect sales of certain
products. In response to fluctuating conditions, we plan to control expenses, increase productivity and maintain
discipline on working capital and capital expenditures.

The global economic climate has also resulted in increased foreign exchange rate volatility. We derive a
significant percentage of our revenues from our non-U.S subsidiaries operating in their local currencies and those
results are affected by changes in the values of non-U.S. currencies to the U.S. dollar. If the dollar remains at its
current level relative to the local currencies of the countries in which we operate, or further strengthens, our sales
and net income will be affected and the impact could be material. In January 2010, Venezuela became a country
that has a highly inflationary economy. As such, in 2010, we will begin re-measuring our Venezuelan entity as if
its functional currency was our reporting currency. We believe that this will not have a significant impact on our
financial statements. We employ a number of strategies to manage our currency risks, including the use of
derivative financial instruments. However, there can be no assurance that our efforts to manage our currency
risks will be successful.

Contractual Obligations and Commitments

The following table sets forth our significant contractual obligations and commitments as of December 31,
2009, after giving effect to the paydown of our debt with proceeds from the [PO:

Payments Due by Period
2011 and 2013 and 2015 and

Contractual Obligations Total 2010 2012 2014 beyond
(In thousands) .
Long-term debt obligations (a)(b) ............. $2,443,029 $209,055 $584,751 $1,020,845 $628,378
Capital lease obligations .................... 17,039 10,414 6,622 3 —
Interest payments (b)(c) ..................... 670,145 159,803 274,367 194,168 41,807
Operating lease obligations .................. 150,637 31,029 45,322 33,501 40,785
Capital expenditures . ....................... 24,312 24312 — — —
Fees to Blackstone and the Graham Family (d) . .. 5,449 1,449 2,000 2,000 —
Total ... .. ... . $3,310,611 $436,062 $913,062 $1,250,517 $710,970

() Amounts exclude the unamortized discounts related to the Credit Agreement and Senior Notes of $23.2
million as of December 31, 2009.

(b) Amounts reflect the effect of the paydown of our Credit Agreement of $114.2 million on February 17, 2010,
with the net proceeds received from the IPO.

(¢) Interest payments are calculated based upon our 2009 year-end actual interest rates.

(d) Represents annual fees paid and payable to Blackstone Management Partners I1I L.L.C. and the Graham
Family under monitoring agreements and the limited partnership agreement of Holdings. Such agreements
have no contractual term and for purposes of this table are assumed to be outstanding for a period of five
years. For further information of such agreements, see Note 14, “Transactions with Related Parties,” of the
Notes to Consolidated Financial Statements included in this Report. The amounts in the table reflect the
reduction of the fees resulting from the termination of the Amended and Restated Monitoring Agreement on
February 10, 2010, in conjunction with our initial public offering. The amount for 2010, however, does not
include the fee of $35.0 million to terminate this agreement, which has already been paid.

In addition to the amounts included above, in 2010 we expect to make cash contributions to our pension
plans of approximately $7.3 million. Cash contributions in subsequent years will depend on a number of factors
including the performance of plan assets.
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In connection with the IPO we entered into income tax receivable agreements which will obligate us to
make payments to our pre-1PO stockholders (including Blackstone) and the Graham Family of 85% of the
amount of cash savings, if any, in U.S. federal, state and local income tax that we actually realize (or are deemed
to realize in the case of an early termination by us or a change of control) as a result of (i) the utilization of our
net operating losses attributable to periods prior to the IPO, (i) any increase to the tax basis of the assets of
Holdings relating to our 1998 acquisition of 85% of Holdings and future exchanges of limited partnership units
by the Graham Family pursuant to the exchange agreement, and (iii) other tax benefits related to our entering into
the income tax receivable agreements, including tax benefits attributable to payments under the income tax
receivable agreements.

Uncertain tax contingencies are positions taken or expected to be taken on an income tax return that may
result in additional payments to tax authorities. However, due to the uncertainty of the timing of future cash
flows associated with our unrecognized tax benefits, we are unable to make reasonably reliable estimates of the
period of cash settlement, if any, with the respective taxing authorities. Accordingly, unrecognized tax benefits of
$56.3 million as of December 31, 2009, have been excluded from the contractual obligations table above. For
further information related to unrecognized tax benefits, see Note 20, “Income Taxes,” of the Notes to
Consolidated Financial Statements included in this Report.

Other contractual obligations include certain derivatives with a net liability of $16.8 million as of
December 31, 2009. We would have been required to pay this amount to the counterparties to settle these
derivatives at December 31, 2009. As required under ASC 815-30, “Derivative Instruments and Hedging
Activities,” these derivatives will be revalued at each balance sheet date, potentially resulting in a different asset
or liability position. Based on the uncertainty of timing and amounts of payments in the future, these derivative
contracts are excluded from the contractual obligations table above.

Off-Balance Sheet Arrangements

As of December 31, 2009, we did not have any off-balance sheet arrangements as defined in
Item 303(a)(4)(ii) of SEC Regulation S-K.

We have entered into agreements with an unrelated third-party for the financing of specific accounts
receivable of certain foreign subsidiaries. The financing of accounts receivable under these agreements is
accounted for as a sale of receivables in accordance with the guidance under ASC 860-20, “Sale of Financial
Assets.” Under the terms of the financing agreements, we transfer ownership of eligible accounts receivable
without recourse to the third-party purchaser in exchange for cash. Proceeds on the transfer reflect the face value
of the accounts receivable less a discount. The discount is recorded against net sales on the consolidated
statement of operations in the period of the sale. The eligible receivables financed pursuant to this factoring
agreement are excluded from accounts receivable on the consolidated balance sheet and are reflected as cash
provided by operating activities on the consolidated statement of cash flows, while non-eligible receivables
remain on the balance sheet with a corresponding liability established when those receivables are financed. We
do not continue to service, administer and collect the eligible receivables under this program. The third-party
purchaser has no recourse to us for failure of debtors constituting eligible receivables to pay when due. We
maintain insurance on behalf of the third-party purchaser to cover any losses due to the failure of debtors
constituting eligible receivables to pay when due. At December 31, 2009 and 2008, we had sold $15.7 million
and $29.9 million of eligible accounts receivable, respectively, which represent the face amounts of total
outstanding receivables at those dates.

Critical Accounting Policies and Estimates
Long-Lived Assets
The plastic container business is capital intensive and highly competitive. Technology and market

conditions can change rapidly, possibly impacting the fair value of our long-lived assets. Long-lived assets are
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reviewed for impairmeni whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. We use either a single scenario estimate or a probability-weighted estimate of the
future undiscounted net cash flows of the related asset or asset grouping over the remaining life in measuring
whether the assets are recoverable. For assets deemed not recoverable, any impairment loss, if indicated, is
measured on the amount by which the carrying amount of the asset exceeds the estimated fair value of the asset.
When fair values are not available, we estimate fair value using either single scenario expected future cash flows
discounted at a risk-adjusted rate or probability-weighted expected future cash flows discounted at a risk-free
rate. Management believes that this policy is critical to the financial statements, particularly when evaluating
long-lived assets for impairment. Varying results of this analysis are possible due to the significant estimates
involved in our evaluations.

As part of our review for impairment of long-lived assets during the year ended December 31, 2009, we
performed an evaluation of indicators of possible impairment. Long-lived assets, with a net book value of $125.0
million, were identified as having a carrying value that may not be recoverable. Our further evaluation of these
assets (“Step 1 analysis™) indicated that assets with a net book value of $94.5 million were not impaired, as the
estimated undiscounted cash flows exceeded the net book value. Assets with a net book value of $30.5 million
required further evaluation (“Step 2 analysis™) for impairment as a result of the net book value exceeding the
estimated undiscounted cash flows. The estimated fair value of such assets was compared to the net book value,
resulting in impairment charges (including impairment charges related to idle assets with no future value
identified during the year) of $41.8 million for the year ended December 31, 2009. For assets that were
considered not to be impaired following the Step I analysis, the expected undiscounted future cash flows
substantially exceeded the total net book value of such assets.

Impairment of Goodwill

Goodwill is not amortized, but instead is subject to impairment testing. We perform an evaluation to
determine whether goodwill is impaired annually, or when events occur or circumstances change that would
more likely than not reduce the fair value of a reporting unit below its carrying amount. Events or circumstances
that might indicate an interim evaluation is warranted include unexpected adverse business conditions, economic
factors, unanticipated technological changes or competitive activities, loss of key personnel and acts by
governments and courts.

We test impairment at the reporting unit level, which, as defined in ASC 350-20, “Intangibles—Goodwill
and Other,” is an operating segment or one level below an operating segment (referred to as a component). A
component of an operating segment is a reporting unit if the component constitutes a business for which discrete
financial information is available and segment management regularly reviews the operating results of that
component. We generally define our reporting units at the country level,

The identification and measurement of goodwill impairment involves the estimation of the fair value of
reporting units. We consider a number of factors, including the input of an independent appraisal firm, in
conducting the impairment testing of our reporting units. We perform our impairment testing by comparing the
estimated fair value of the reporting unit to the carrying value of the reported net assets, with such testing
occurring as of the end of each year. Fair value is generally based on the income approach using a calculation of
discounted cash flows, based on the most recent financial projections for the reporting units, and is reconciled to
our determination of total enterprise fair value. The financial projections are management’s best estimates based
on current and forecasted market conditions. The calculation of fair value for our reporting units incorporates
many assumptions including future growth rates, profit margins and discount factors; such assumptions are
consistent with our annual budgeting and forecasting process. Changes in economic and operating conditions
impacting these assumptions could result in additional impairment charges in future periods. In concluding on the
fair values, we also consider the reasonableness of the implied EBITDA multiples resulting from the discounted
cash flow analyses in comparison to EBITDA multiples from publicly traded companies in our industry and
relevant transactions. We do not, however, directly apply a market approach in determining the fair values. Our
methodology for determining fair values remained consistent for reported periods.
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Our evaluation as of December 31, 2009, resulted in no impairment charges. A 1% increase in the discount
rates used in our evaluation would have resulted in a reduction of enterprise fair value of reporting units tested of
approximately $358 million and no additional impairment charge for the year ended December 31, 2009. The
goodwill remaining on the books as of December 31, 2009, was $386.0 million, $34.8 million, $12.5 million and
$3.8 million for the reporting units of the U.S., Mexico, Poland and the Netherlands, respectively. The estimated
fair values determined for each of these reporting units substantially exceeded their respective carrying values as
of December 31, 2009.

Derivatives

We account for derivatives under ASC 815, “Derivatives and Hedging.” This guidance establishes
accounting and reporting for derivative instruments, including certain derivative instruments embedded in other
contracts, and for hedging activities. All derivatives, whether designated in hedging relationships or not, are
required to be recorded on the balance sheet at fair value. The fair value of the derivatives is determined from
sources independent of us, including the financial institutions which are party to the derivative instruments. The
fair value of derivatives also considers the credit default risk of the paying party. If the derivative is designated as
a fair value hedge, the changes in the fair value of the derivative and the hedged item will be recognized in
earnings. If the derivative is designated as a cash flow hedge, the effective portion of the change in the fair value
of the derivative will be recorded in other comprehensive income (loss) and will t > recognized in the income
statement when the hedged item affects earnings. :

In the past, we have entered into interest rate swap and collar agreements, foreign currency exchange
contracts and natural gas swap agreements. These derivative contracts are accounted for as cash flow hedges.

ASC 815 defines requirements for designation and documentation of hedging relationships as well as
ongoing effectiveness assessments in order to use hedge accounting. For a derivative that does not qualify as a
hedge, changes in fair value will be recognized in earnings. Continued use of hedge accounting is dependent on
management’s adherence to this accounting policy. Failure to properly document our interest rate swap and collar
agreements, foreign currency exchange contracts and natural gas swap agreements as cash flow hedges would
result in income statement recognition of all or part of any future unrealized gain or loss recorded in other
comprehensive income (loss). The potential income statement impact resulting from a failure to adhere to this
policy makes this policy critical to the financial statements.

Benefit Plans

We have several defined benefit plans, under which participants earn a retirement benefit based upon a
formula set forth in the plan. Key assumptions used in the actuarial valuations include the discount rate and the
anticipated rate of return on plan assets, as determined by management. These rates are based on market interest
rates, and therefore, fluctuations in market interest rates could impact the amount of pension expense recorded
for these plans. Our primary U.S. defined benefit plan for hourly and salaried employees was frozen to future
salary and service accruals in the fourth quarter of 2006.

These assumptions change based on changes in rates derived from high-quality long-term bond indices, the
terms of which approximate the term of the cash flows to pay the accumulated benefit obligations when due. A
decrease of 50 basis points in the discount rate and the long-term rate of return on plan assets, assuming no other
changes in estimates, would have increased the amount of the required annual expense by approximately $0.6
million for the year ended December 31, 2009, and increased the pension liability by $0.4 million as of
December 31, 2009.

Income Taxes

We account for income taxes in accordance with ASC 740-10, *“ Income Taxes,” which requires that
deferred tax assets and liabilities be recognized using enacted tax rates for the effect of temporary differences
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between the financial reporting and tax bases of recorded assets and liabilities. ASC 740-10 also requires that
deferred tax assets be reduced by a valuation allowance if it is more likely than not that some portion or all of the
deferred tax asset will not be realized. We have recorded a valuation allowance to reduce our deferred tax assets
to the amount that we believe is more likely than not to be realized. Our assumptions regarding future realization
may change due to future operating performance and other factors.

Inherent in determining our effective tax rate are judgments regarding business plans and expectations about
future operations. These judgments include the amount and geographic mix of future taxable income, limitations
on usage of net operating loss carry-forwards, potential tax law changes, the impact of ongoing or potential tax
audits, earnings repatriation plans and other future tax consequences.

In 2007, we implemented the guidance under ASC 740-10, “Basic Recognition Threshold,” which
prescribes a recognition threshold and measurement attribute for the financial statement recognition and
measurement of a tax position taken or expected to be taken in a tax return. ASC 740-10 also provides guidance
on accounting for derecognition, interest, penalties, accounting in interim periods, disclosure and classification of
matters related to uncertainty in income taxes and transitional requirements upon adoption of this guidance. Due
to the significant amounts involved and judgment required, we deem this policy to be critical to our financial
statements.

For disclosure of all of our significant accounting policies see Note 1 of the Notes to Consolidated Financial
Statements included in this Report.

Recently Issued Accounting Pronouncements

In September 2006, the FASB issued guidance under ASC 820-10, “Fair Value Measurements and
Disclosures” (formerly Statement of Financial Accounting Standards (“SFAS”) 157, “Fair Value
Measurements™). This guidance establishes a single authoritative definition of fair value, sets out a framework to
classify the source of information used in fair value measurements, identifies additional factors that must be
disclosed about assets and liabilities measured at fair value based on their placement in the new framework and
modifies the long-standing accounting presumption that the transaction price of an asset or liability equals its
initial fair value. In February 2008, the FASB delayed the effective date for certain non-financial assets and
liabilities until Jannary 1, 2009. We adopted this guidance effective January 1, 2008, for financial assets and
liabilities (see Note 12 of the Notes to Consolidated Financial Statements in this Report for further discussion).
We adopted this guidance for certain non-financial assets and liabilities effective Januvary [, 2009, and the
adoption had no impact on our financial statements as it relates to these assets and liabilities.

In December 2007, the FASB issued guidance under ASC 810-10, “Consolidations” (formerly SFAS 160,
“Noncontrolling Interests in Consolidated Financial Statements—Amendment of ARB No. 517). This guidance
establishes accounting and reporting standards for ownership interests in subsidiaries held by parties other than
the parent, changes in a parent’s ownership of noncontrolling interests, calculation and disclosure of the
consolidated net income attributable to the parent and the noncontrolling interests, changes in a parent’s
ownership interest while the parent retains its controlling financial interest and fair value measurement of any
retained noncontrolling equity investment. We adopted this guidance effective January 1, 2009. The adoption
resulted in our recognizing allocated income or loss to noncontrolling interests in 2009.

In March 2008, the FASB issued guidance under ASC 815-30, “Derivatives and Hedging” (formerly
SFAS 161, “Disclosures about Derivative Instruments and Hedging Activities”). This guidance is intended to
improve financial reporting about derivative instruments and hedging activities by requiring enhanced
disclosures to enable investors to better understand their effects on an entity’s financial position, financial
performance and cash flows. It requires disclosure of the fair values of derivative instruments and their gains and
losses in a tabular format. It also requires more information about an entity’s liquidity by requiring disclosure of
derivative features that are credit risk-related, and requires cross-referencing within footnotes to enable financial
statement users to locate important information about derivative instruments. We adopted this guidance effective
January 1, 2009.
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In December 2008, the FASB issued guidance under ASC 715, “Defined Benefit Plans” (formerly Staff
Position FAS 132(R)-1, “Employers’ Disclosures about Postretirement Benefit Plan Assets”), which requires
enhanced disclosures of the plan assets of an employer’s defined benefit pension or other postretirement benefit
plans. The disclosures required under this guidance include information regarding the investment allocation
decisions made for plan assets, the fair value of each major category of plan assets disclosed separately for
pension plans and other postretirement benefit plans and the inputs and valuation techniques used to measure the
fair value of plan assets that would be similar to the disclosures about fair value measurements required by ASC
820-10. We adopted this guidance effective December 31, 2009.

In April 2009, the FASB issued guidance under ASC 825-10-65-1, “Financial Instruments—Overall—
Transition and Open Effective Date Information” (formerly Staff Position FAS 107-1 and Accounting Principles
Board Opinion 28-1, “Interim Disclosures about Fair Value of Financial Instruments™). This guidance requires
disclosures about fair value of financial instruments for interim reporting periods that were previously only
required in annual financial statements. We adopted this guidance effective June 30, 2009.

In May 2009, the FASB issued guidance under ASC 855, “Subsequent Events” (formerly SFAS 165,
“Subsequent Events™). This guidance establishes general standards of accounting for and disclosure of events that
occur after the balance sheet date but before financial statements are issued or are available to be issued. We
adopted this guidance effective June 30, 2009, and the adoption had no impact on our financial statements.

In June 2009, the FASB issued guidance under ASC 860, “Transfers and Servicing” (formerly SFAS 166,
“Accounting for Transfers of Financial Assets, an amendment of SFAS 1407). This guidance improves the
relevance, representational faithfulness and comparability of the information that a reporting entity provides in its
financial reports about a transfer of financial assets, the effects a transfer will have on its financial performance
and cash flows and any transferor’s continuing involvement in transferred financial assets. This guidance is
effective for interim and annual reporting periods that begin after November 15, 2009. We adopted this guidance
effective January 1, 2010, and the adoption had no impact on our financial statements.

In June 2009, the FASB issued guidance under ASC 105-10, “Generally Accepted Accounting Principles”
(formerly SFAS 168, “FASB Accounting Standards Codification and the Hierarchy of Generally Accepted
Accounting Principles”). This guidance establishes the ASC as the single source of authoritative
nongovernmental generally accepted accounting principles (“GAAP”), superseding existing pronouncements
published by the FASB, American Institute of Certified Public Accountants, Emerging Issues Task Force and
other accounting bodies. This guidance establishes only one level of authoritative GAAP. All other accounting
fiterature will be considered non-authoritative. The ASC reorganizes the GAAP pronouncements into accounting
topics and displays them using a consistent structure. We adopted this guidance effective July 1, 2009.

Management has determined that all other recently issued accounting pronouncements will not have a
material impact on our financial statements, or do not apply to our operations.

Subsequent Events

On February 10, 2010, we completed our [PO and on February 11, 2010, our stock began trading on the
New York Stock Exchange under the symbol “GRM.” In connection with our IPO, on February 4, 2010, we
increased the number of authorized shares of common stock to 500,000,000 and of preferred stock to
100,000,000, and effected a 1,465.4874-for-one stock split of our shares of common stock. Additionally,
Holdings effected a 3,781.4427-for-one unit split and the limited partnership agreement of Holdings has been
amended and restated as the Sixth Amended and Restated Limited Partnership Agreement (the “Partnership
Agreement”). Pursuant to the Partnership Agreement, the partnership interests in Holdings have been
denominated as limited partnership units and general partnership units with no change in relative economic
ownership percentages prior to our [PO.
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On February 17, 2010, and in connection with our IPQ, we purchased from Holdings 16,666,667 newly-
issued, unregistered limited partnership units for an aggregate amount of $114.2 million. On February 17, 2010, a
portion of these net proceeds, and cash on hand, was used to pay a portion of the Term Loan B and Term Loan C.
An aggregate of $115.1 million of the Term Loans was repaid, of which $19.4 million was allocated to repay
principal and accrued interest on Term Loan B and $95.7 million was allocated to repay principal and accrued
interest on Term Loan C. Additionally, as part of our IPO, the Graham Family entered into an Exchange
Agreement as described below, and exercised their rights to exchange approximately 1.3 million units in
Holdings for shares of our common stock.

Following these events:

* Wwenow owns 58,966,881 limited partnership units, representing an 87.6% limited partnership interest,
and our wholly owned subsidiary, BCP, is the sole general partner and owns 2,023,472 general
partnership units, representing a 3.0% ownership in Holdings;

*  general partnership interests of the Graham Family have been converted into limited partnership
interests on an equivalent basis such that the Graham Family owns an aggregate of 6,263,121 limited
partnership units, representing a 9.3% limited partnership interest in Holdings; and

* current and former directors and employees own 35,167 limited partnership units and options to
acquire an aggregate of 4,746,940 limited partnership units in Holdings.

The Partnership Agreement also provides that for so long as the Graham Family retains at least one-third of
their partnership interests held as of February 2, 1998 (or equivalent common stock of GPC for which such
partnership interests have been or are eligible to be exchanged), they are entitled to an advisory fee of $1.0
million annually for ongoing management and advisory services.

Income Tax Receivable Agreement

Also on February 10, 2010, we entered into separate Income Tax Receivable Agreements (“ITRs”) with pre-
IPO stockholders and with GPC Holdings, L.P. (“GPCL”). The agreements provide for the payment by us to all
of our pre-IPO stockholders (e.g. Blackstone, management and other stockholders) and to the Graham Family of
85% of the amount of cash savings, if any, in U.S. federal, state and local income tax that is actually realized (or
are deemed to realize in the case of an early termination or change in control as further defined by the ITRs) as a
result of the utilization of net operating losses attributable to periods prior to the IPO, and any increase to the tax
basis of the assets of the Company related to (1) the 1998 acquisition of Holdings and (2) future exchanges by the
Graham Family of their units for our common stock pursuant to the Exchange Agreement, and of certain other
tax benefits related to our entering into the ITRs, including tax benefits attributable to payments under the ITRs,

We expect that the payments that we make under these income tax receivable agreements will be material.
Assuming no material changes in the relevant tax law, and that we earn sufficient taxable income to realize the
full tax benefits subject to the income tax receivable agreements, we expect that future payments under the
income tax receivable agreements will aggregate to between $190 million to $240 million with potential
additional payments for tax basis step-ups relating to future exchanges by the Graham Family of their limited
partnership units in Holdings for common stock depending on the timing and value of such exchanges. This
range is based on our assumptions using presently available information including with respect to valuation,
historic tax basis and the amount of tax attributes subject to the income tax receivable agreements that were in
existence as of the IPO date. Such amounts may differ materially from the amounts presented above based on
various items, including final valuation analysis and updated determinations of taxable income and historic tax
basis amounts. The payments under the income tax receivable agreements are not conditioned upon these parties’
continued ownership of us or Holdings. We will recognize such obligations based on the amount of recorded net
deferred income tax assets recognized by us, and subject to the income tax receivable agreements. Changes in the
recorded net deferred income tax assets will result in changes in the income tax receivable agreement obligations,
and such changes will be recorded as other income or expense.
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Because we are a holding company with no operations of our own, our ability to make payments is
dependent on the ability of Holdings to make distributions. Our credit agreements and outstanding notes
generally restrict the ability to make distributions. To the extent we are unable to make payments under the ITRs
for any reason, such payments will be deferred and will accrue interest at a rate of LIBOR plus five percent per
annum until paid, provided that a failure to make a payment due pursuant to the terms of the ITRs within six
months of the date such payment is due will generally constitute a breach, and payments under the ITRs would
then be accelerated.

Exchange Agreement

Under the Exchange Agreement, the Graham Family and certain permitted transferees may, subject to
specific terms, exchange their limited partnership units in Holdings for shares of our common stock at any time
and from time to time on a one-for-one basis, subject to customary conversion rate adjustments for splits, stock
dividends and reclassifications.

Under this Exchange Agreement, through February 18, 2010, entities controlled by the Graham Family and
certain of their permitted transferees exercised their rights to exchange 1,324,900 limited partnership units of
Holdings for 1,324,900 shares of the Company’s common stock. As a result of this exchange, entities controlled
by the Graham Family own limited partnership units representing 9.6% of the limited partnership interests in
Holdings and shares representing 2.2% of our common stock.

We have also entered into Management Exchange Agreements which provide for similar rights to
management to exchange limited partnership units of Holdings obtained on exercise of outstanding options for
shares of our common stock.

Registration Rights Agreement

Under the Registration Rights Agreement certain parties have been granted rights with respect to shares of
our common stock, either held by them or received upon the exchange of limited partnership units of Holdings.
The Registration Rights Agreement provides (1) to the Graham Family and their affiliates (and their permitted
transferees) of partnership interests in the Company two “demand” registrations at any time and customary
“piggyback” registration rights and (2) to Blackstone, an unlimited number of “demand™ registrations and
customary “‘piggyback” registration rights. In addition, the Registration Rights Agreement provides that the
Graham Family and their affiliates may request that we file a shelf registration statement beginning on the 181st
day after the IPO. The Graham Family and their affiliates may also request that we pay certain expenses of the
Graham Family, Blackstone and their affiliates and certain other investors relating to such registrations and
indemnify them against certain liabilities, which may arise under the Securities Act of 1933, as amended.

In connection with the IPO, the following agreements were terminated:

Termination of the Amended and Restated Monitoring Agreement

Holdings was party to a Monitoring Agreement whereas Blackstone Management Partners III L.L.C.(“BMP”)
and Graham Alternative Investment Partners I (“GAIP”) provided management and advisory services to Holdings.
On February 10, 2010, in connection with the IPO and in exchange for a one-time payment of $26.3 million to
BMP, and $8.8 million to GAIP, the parties of the Monitoring Agreement agreed to terminate such agreement.
These amounts paid to terminate the Monitoring Agreement represent the estimated fair value of future payments
under the agreement. As a result of the termination, Blackstone the Graham Family and their affiliates have no
further obligation to provide monitoring services to Holdings, and Holdings has no further obligation to make
annual payments of $4.0 million under the Monitoring Agreement.
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Termination of the Stockholders' Agreement

Holdings was party to a Stockholders Agreement with Blackstone, GPC Capital Corp. Il and BT Investment
Partners, Inc. which restricted transfer of ownership interests. On February 10, 2010, in connection with the [PO,
the Stockholders Agreement was terminated in consideration for the rights granted under the Registration Rights
Agreement.

Termination of the Management Stockholders Agreement

Holdings was party to a Management Stockholders Agreement with Blackstone, GPC Capital Corp. I and
certain current and former members of management (the “Management Stockholders™) which restricted transfer
of ownership interests and provided certain tag and drag-along rights. On January 25, 2010, and in connection
with the IPO, the Company entered into Letter Agreements with the Management Stockholders, pursuant to
which each Management Stockholders rights under the Management Stockholders Agreement were terminated as
of February 17, 2010, in consideration for the rights granted to such person under the Registration Rights
Agreement.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of business we are subject to risk from adverse fluctuations in interest and foreign
exchange rates and commodity prices. We manage these risks through a program that includes the use of
derivative financial instruments, primarily interest rate swap and collar agreements, foreign currency exchange
contracts and natural gas swap agreements. Counterparties to these contracts are major financial institutions.
These instruments are not used for trading or speculative purposes. The extent to which we use such instruments
is dependent upon our access to them in the financial markets and our use of other methods, such as netting
exposures for foreign exchange risk and establishing sales arrangements that permit the pass-through to
customers of changes in commodity prices and foreign exchange rates, to effectively achieve our goal of risk
reduction. Our objective in managing our exposure to market risk is to limit the impact on earnings and cash
flow.

Interest Rate Risk

We had significant long- and short-term debt commitments outstanding as of December 31, 2009. These
on-balance sheet financial instruments, to the extent they provide for variable rates of interest, expose us to
interest rate risk. We manage our interest rate risk by entering into interest rate swap and collar agreements.
Based on the outstanding amount of our variable-rate indebtedness at December 31, 2009, a one percentage point
change in the interest rates for our variable-rate indebtedness would impact interest expense by an aggregate of
approximately $6.2 million, excluding the impact of our interest rate collar and swap agreements at
December 31, 2009. All of our derivative financial instrument transactions are entered into for non-trading
purposes.

Our financial instruments at December 31, 2009, including derivative instruments, which expose us to
interest rate risk and market risk are presented in the table below. For variable-rate debt obligations, the table
presents principal cash flows and related actual weighted average interest rates as of December 31, 2009. For
fixed-rate debt obligations, the table presents principal cash flows and related weighted average interest rates by
maturity dates. Amounts in the table exclude the unamortized discounts related to the Credit Agreement and the
Senior Notes of $23.2 million as of December 31, 2009. Amounts in the table also reflect the effect of the
paydown of our Credit Agreement of $114.2 million on February 17, 2010, with the net proceeds received from
our initial public offering. For interest rate swap and collar agreements, the table presents notional amounts and
interest rates, by expected (contractual) maturity date, including the pay rates and the receive rates (actual interest
rates at December 31, 2009). The interest rate swap and collar agreements are accounted for as cash flow hedges.
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Notes 12 and 13 of the Notes to Consolidated Financial Statements included in this Report should be read in
conjunction with the table below.

Expected Maturity Date of Long-Term Debt (Including Current Portion) Fair Value at
and Interest Rate Swap Agreements at December 31, 2009 December 31
’

2010 2011 2012 2013 2014 Thereafter Total 2009
(Dollars in thousands)

Interest rate sensitive liabilities:
Variable-rate borrowings, including

short-termamounts . ........... $204,543  $573,992  $10,606 $10,606 $1,010233 $ —  $1,809,980  $1,809,763
Average interestrate . .. ...... 6.10% 2.60% 6.75%  6.75% 6.75% 5.36%
Fixed-rate borrowings ........... $ 14926 $ 6,158 $ 617 $ 9 3 — $628,378 $ 650,088 $§ 652,850
Average interestrate . .. ...... 9.66% 7.64% 6.12%  4.01% 9.22% 9.21%
Total interest rate sensitive
labilities .................... $219,469  $580,150  $11,223  $10,615 $1,010,233  $628,378  $2,460,068  $2,462,613

Derivatives matched against
liabilities:

Pay fixed swaps ............ —  $350,000 e — — — $ 350,000 $ (16,688)
Payrate ................... -— 4.08% -— — — — 4.08%
Receiverate ............... — 0.28% — — — — 0.28%
Interest rate collars ... ....... $385,000 e o —_ — — $ 385000 $ (68)
Caprate .................. 4.70% e — - - — 4.70%
Floorrate ................. 2.88% — e — — — 2.88%

Foreign Currency Exchange Rate Risk

We manage foreign currency exposures (primarily to the euro, Canadian dollar, Polish zloty, Brazilian real,
pound sterling and certain non-U.S. subsidiaries’ purchases of raw materials and/or sales of products in U.S.
dollars) at the operating unit level. Exposures that cannot be naturally offset within an operating unit are hedged
with derivative financial instruments where possible and cost effective in our judgment. Foreign currency
exchange contracts which hedge defined exposures generally mature within twelve months. We do not generally
hedge our exposure to translation gains or losses on our non-U.S. net assets. Foreign currency exchange contracts
are accounted for as cash flow hedges. At December 31, 2009 and 2008, we had foreign currency exchange
contracts outstanding for the purchase of pound sterling in an amount of $1.5 million and Canadian dollars and
pound sterling in an aggregate amount of $10.2 million, respectively.

Commodity Pricing Risk

We purchase commodities for our products such as HDPE and PET resins. These commodities are generally
purchased pursuant to contracts or at market prices established with the vendor. In general, we do not engage in
hedging activities for these commodities due to our ability to pass on price changes to our customers.

We also purchase other commodities, such as natural gas and electricity, and are subject to risks on the
pricing of these commodities. In general, we purchase these commodities pursuant to contracts or at market
prices. We manage a portion of our exposure to natural gas price fluctuations through natural gas swap
agreements. We entered into natural gas swap agreements to hedge approximately 54% and 22% of our domestic
exposure to fluctuations in natural gas prices for the years ended December 31, 2009 and 2008, respectively. At
December 31, 2009, we had no natural gas swap agreements outstanding.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of
Graham Packaging Company Inc.
York, Pennsylvania

We have audited the accompanying consolidated balance sheets of Graham Packaging Company Inc.
(formerly, BMP/Graham Holdings Corporation) and subsidiaries (the “Company”) as of December 31, 2009 and
2008, and the related consolidated statements of operations, comprehensive income (loss), equity (deficit), and
cash flows for each of the three years in the period ended December 31, 2009. Our audits also included financial
statement schedules I and II listed in the index at Item 15(2). These financial statements and financial statement
schedules are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these financial statements and financial statement schedules 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. The Company is not required to have,
nor were we engaged to perform, an audit of its 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
Company’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.
An audit also includes, assessing the accounting principles used and significant estimates made by management,
as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial
position of Graham Packaging Company Inc. and subsidiaries as of December 31, 2009 and 2008, and the results
of their operations and their cash flows for each of the three years in the period ended December 31, 2009 in
conformity with accounting principles generally accepted in the United States of America. Also, in our opinion,
such financial statement schedules, when considered in relation to the basic consolidated financial statements
taken as a whole, present fairly in all material respects the information set forth therein.

As discussed in Note 1 to the consolidated financial statements, on January 1, 2009, the Company adopted
new accounting and reporting standard related to noncontrolling interests.

/s DELOITTE & TOUCHE LLP

Philadelphia, Pennsylvania
March 5, 2010
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GRAHAM PACKAGING COMPANY INC.
CONSOLIDATED BALANCE SHEETS
(In thousands)

December 31,

2009 2008
ASSETS
Current assets:
Cashand cashequivalents ....... ... ... ... ... . ... ... ... ... ... .... $ 147808 $ 43,879
Accountsreceivable, net ... ... ... 191,685 233,734
INVentories ... ... 194,702 224,361
Deferred inCome taxes .. ... .. .t 3,446 2,829
Prepaid expenses and other current assets .. ................ ... 58,297 57,248
Total current asSets . .. ....vvot vttt 595,938 562,051
Property, plant and equipment .. ...... ... ... ... . ... .. .. .. 1,974,152 1,957,238
Less accumulated depreciation and amortization .................. T 956,374 894,966
Property, plant and equipment, net . .......... .. .. . 1,017,778 1,062,272
Intangible assets, NEt . ... ... ..o 43,012 46,258
GoodWill . ..o 437,058 434,645
Other NON-CUITENE ASSELS . . .. vt vttt e et e e e e e e e e e 32,506 44,587
Total @SSets . ..o\ $ 2,126,292 $ 2,149,813
LIABILITIES AND EQUITY (DEFICIT)
Current liabilities:
Current portion of long-termdebt ...................... ... .......... $ 100,657 $ 56,899
Accountspayable ...... ... ... 111,013 100,778
Accrued expenses and other current liabilities .. ......................... 186,806 192,443
Deferred revenue . ....... ... ... 30,245 34,646
Total current liabilities . ...... ... .. .. ... . . .. 428,721 384,766
Long-termdebt . ... ... .. 2,336,206 2,442,339
Deferred income taxes ... ...t 24,625 20,261
Other non-current Habilities .. .......... .. ... ... . . . 99,854 120,829
Commitments and contingent liabilities (see Notes 21 and 22) Equity (deficit):
Graham Packaging Company Inc. stockholders’ equity (deficit):
Preferred stock, $0.01 par value, 100,000,000 shares authorized, 0 shares
issued and outstanding ......... ... . ... . ... . — —
Common stock, $0.01 par value, 500,000,000 shares authorized, shares
issued and outstanding 42,998,786 and 42,975419 .. ............... 430 430
Additional paid-incapital ........... ... ... ... . 297,470 296,650
Retained earnings (deficit) ........... ... .. ... ... .. ... .. .. .. .... (1,032,887) (1,043,966)
Notes and interest receivable for ownership interests . ................ (6,353) (6,292)
Accumulated other comprehensive income (loss) .................... (31,123) (65,204)
Graham Packaging Company Inc. stockholders’ equity (deficit) ............ (772,463) (818,382)
Noncontrolling interests ... ......... .. e 9,349 e
Equity (deficit) . ... o (763,114) (818,382)
Total liabilities and equity (deficit) ......... ... ... ... ... . ... .. ... ... .. .. $ 2,126,292 $ 2,149,813

See accompanying notes to consolidated financial statements.

62



GRAHAM PACKAGING COMPANY INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands except share and per share data)

Netsales . ..ot
Costofgoods sold ....... ... .. i i

Gross profit . ... ...

Selling, general and administrative expenses ...................
Asset impairmentcharges .......... ... .. ool
Net loss on disposal of property, plant and equipment . ...........

Operating iNCOME .. ... oottt
INEIeSt EXPENSE . . o\ vttt e
Inerest INCOMME . . .ottt
Net loss on debt extinguishment ................. ... . ... ...
Other (incOMe) eXpense, NEL . .. ... vttt enen...

Income (loss) before incometaxes ...
Income tax provision ........... e e

Income (loss) from continuing operations . ....................
Loss from discontinued operations . .......... ... ... ... . .....

Netincome (JOSS) ...t e e
Net income attributable to noncontrolling interests ..............

Net income (loss) attributable to Graham Packaging Company Inc.
stockholders .. ... ... ..

Earnings per share:
Income (loss) from continuing operations per share:

Basic . ...

Diluted . ... ...
Loss from discontinued operations per share:

Basic . ...

Diluted

Net income (loss) attributable to Graham Packaging Company Inc.

stockholders per share:

Basic . ...

Diluted ... .. ..
Weighted average shares outstanding:

Basic . ...

Diluted

Year Ended December 31,

2009 2008 2007

$ 2,271,034 $ 2,558.954 § 2,470,885
1,866,585 2,183,286 2,129,359
404,449 375,668 341,526
122,490 127,568 136,254
41,826 96,064 157,692
6,452 6,834 19,459
233,681 145,202 28,121
176,861 180,042 205,832
(1,103) (804) (859)
8,726 — 4,529
(1,551) 404 2,004
50,748 (34,440)  (183,385)
27,014 12,977 20,316
23,734 (47417)  (203,701)
(9,481) (10,506) (3,655)
14,253 (57,923)  (207,356)
3,174 _ _
$ 11079 $ (57.923) $ (207,356)
$ 045 $  (1.10) $ (4.74)
$ 044 $  (110) $ (4.74)
$ (019 % (029 $ (0.09)
$ (0.19) $  (025) $ (0.09)
$ 026 $ (135 $ (4.83)
$ 025 $ (135 $ (4.83)
42981204 42975419 42975419
42,985,179 42975419 42,975,419

See accompanying notes to consolidated financial statements.
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GRAHAM PACKAGING COMPANY INC.

CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (1.0SS)

(In thousands)

Year Ended December 31,

2009

2008 2007

Netincome (10S8) . . ..ottt $14,253

$ (57,923) $(207,356)

Other comprehensive income (loss):

Changes in fair value of derivatives designated and accounted for as

cash flow hedges (net of tax of $0 for all years presented) .......... 490
Amortization of amounts in accumulated other comprehensive income

(loss) as of the date the Company discontinued hedge accounting for

its interest rate collar and swap agreements (net of tax of $0 for all

yearspresented) .. .. ... 9,621
Amortization of prior service costs and unrealized actuarial losses

included in net periodic benefit costs for pension and post-retirement

plans (net of a tax benefit of $118 for 2009, a tax benefit of $342 for

2008 and a tax provision of $363 for 2007) ..................... 10,432
Foreign currency translation adjustments (net of a tax benefit of $22 for

2009, a tax benefit of $985 for 2008 and a tax provision of $1,212 for

(22,361)  (11,572)

(29,028) (3,670)

(65,941) 36,334

(117,330) 21,092

(175,253)  (186,264)

2007 o 19,579

Total other comprehensive income (10SS) . ... ..o v, 40,122

Comprehensive income (I0SS) . ..o oo vttt e e e e 54,375

Comprehensive income attributable to noncontrolling interests .. .......... 9,215
Comprehensive income (loss) attributable to Graham Packaging Company

Inc.stockholders . ....... ... $45,160

$(175,253) $(186,264)

See accompanying notes to consolidated financial statements.

64



Consolidated balance at
January 1, 2007
Net loss for the year . ... ...
Other comprehensive
income ...............
Stock compensation
eXpense ..............
Interest on notes receivable
for ownership interests . . .
Amounts recognized upon
implementation of ASC
740-10-25 (as defined in
Note 20) ..............
Equity transaction of
consolidated subsidiary . .

Consolidated balance at
December 31,2007 .. ...
Net loss forthe year .......
Other comprehensive loss . .
Stock compensation
expense
Interest on notes receivable
for ownership interests . . .
Equity transaction of
consolidated subsidiary ..

Consolidated balance at
December 31, 2008
Net income for the year . ...
Other comprehensive
income
Stock compensation
expense
Interest on notes
receivable .............
Repayment of notes
receivable.............
Purchase of ownership
interests ..............
Net proceeds from net
issuance of ownership
interests ..............

Consolidated balance at
December 31, 2009

GRAHAM PACKAGING COMPANY INC.

CONSOLIDATED STATEMENTS OF EQUITY (DEFICIT)
(In thousands except share amounts)

Notes and Graham
Interest Packaging
Receivable Accumulated Company Inc.
Common Stock Additional Retained for Other Stockholders’ Non-
e Paid-In  Earnings Ownership Comprehensive Equity Controlling Equity
Shares Amount Capital (Deficit) Interests Income (Loss) (Deficit) Interests  (Deficit)
42,975419 430 293,620 (773,890)  (6,057) 31,034 (454,863) — (454,863)
— —_ — (207,356) —— — (207,356) — (207,356)
— — o — e 21,092 21,092 e 21,092
— - 608 — — — 608 — 608
— — — — (114) —_ (114) - (114)
— — —_ 4,797) — -— 4,797) -— 4,797)
— — (378) — — — (378) — (378)
42,975,419 430 293,850 (986,043)  (6,171) 52,126 (645,808) — (645,808)
— —_ — (57,923) — — (57,923) -— (57,923)
— — — — — (117,330) (117,330) — (117,330)
—_ — 2,560 — — — 2,560 —_ 2,560
— — — — (12n — azh — (121)
— —_— 240 — — — 240 — 240
42,975,419  $430  $296,650 $(1,043,966) $(6,292) $ (65.204) $(818,382) $ — $(818,382)
— — — 11,079 — —_ 11,079 3,174 14,253
— — — — — 34,081 34,081 6,041 40,122
—_ — 761 — — — 761 134 895
— — —_ —_— (273) — (273) — (273)
—_— —_ — — 387 — 387 — 387
—_ — — — (175) — (175) — (175)
23,367 — 59 — — — 59 — 59
42,998,786 $430  $297.470 $(1,032,887) $(6,353) $ (31,123) $(772,463) $9.349  $(763,114)

See accompanying notes to consolidated financial statements.
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GRAHAM PACKAGING COMPANY INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

Year Ended December 31,

2009 2008 2007
Operating activities:
Netincome (1088) ... ... i $ 14253 % (57.923) $(207,356)
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:
Depreciation and amortization ... ... .. 159,417 177,784 203,671
Amortization of debt issuance fees ............ .. 7,961 10,343 10,387
Accretion of senior unsecured notes .......... . 47 — —
Net loss on debt extinguishment ............ ... ... ... ... ... ......... 8,720 — 4,529
Net loss on disposal of property, plant and equipment .. ...................... 9,991 6,834 19,461
Pension eXpense . .......... .. 5,118 2,625 3,014
Asset impairmentcharges ... . 47,721 103,922 157,853
Unrealized loss on termination of cash flow hedge accounting .................. 3,798 — —
Stock compPensation eXPense .. .........ovuii it 895 2,560 608
Equity income from unconsolidated subsidiaries . ............ ... ... ... . ..... 4) — e
Foreign currency transaction loss (gain) ........ ... .. ... . 254 (1,621) 569
Interestreceivable . ... ... . (273) (1210 (114)
Changes in operating assets and liabilities, net of acquisition of a business:
Accounts receivable .. ... 42,203 1,651 626
InVentories .. ........ ... 28,600 30,674 (22,793)
Prepaid expenses and other current assets ........................ P 1,039 (7,796) 23,324
Other NON-CUITeNt aSSEtS . . ..\ttt ettt e e e (1,349) (8,699) (5,179)
Accounts payable and accrued expenses .. ...... ... .o 2,941 (39,985) (13,458)
Pension contributions . ......... ... (16,328) (7,991) (7,891)
Other non-current liabilities . ... . ... . ... ... . 10,459 (1,056) 6,979
Net cash provided by operating activities ........ ... ... ... ... ... ... ....... .. 325,469 211,201 174,230
Investing activities:
Cash paid for property, plant and equipment ................................ (146,011)  (148,576)  (153,385)
Proceeds from sale of property, plant and equipment ......................... 984 4,156 4,278
Acquisition of/investment in a business, net of cash acquired ... ... L L, (1,385) — e
Cash paid for sale of business ............. ... ... ... ... . .. . . 4,118) — —
Net cash used in investing activities . . ............ . ... ... .. ... . . . . ... ....... (150,530)  (144,420)  (149,107)
Financing activities: .
Proceeds from issuance of long-termdebt ................ ... ... ... ...... 311,889 328,182 667,461
Paymentoflong-termdebt ...... .. ... ... ... ... ... ... . ... ... (355,847)  (362,024)  (683,040)
Proceeds from issuance of equity in consolidated subsidiary ....... ............ — 240 —
Purchase of equity in consolidated subsidiary ............................... — — (378)
Purchase of ownership interests .......... .. ... ... ... . . . (175) — (2,762)
Repayment of notes and interest .............. ... ... ... ... .. 387 — —
Net proceeds from net issuance of ownership interests ........................ 59 — —
Debtissuancefees ......... ... . i (27,193) — (4,500)
Fees paid for initial public offering ... .. ... ... ... ... . .. . ... ... ... (3,023) — —
Net cash used in financing activities . ... ... . ... . . .. . (73,903) (33,602) (23,219)
Effect of exchange rate changes on cash and cash equivalents ........................ .. 2,893 (7,614) 3,083
Increase in cash and cash equivalents ...... ... ... .. ... . . . . . ... ..o 103,929 25,565 4,987
Cash and cash equivalents at beginningof year .. ........ ... ... ... ... . . .. . ... 43,879 18,314 13,327
Cash and cash equivalents atend of year ........... . ... ... ... ... ... . .. ... $ 147,808 $ 43,879 $ 18,314
Supplemental disclosures
Cash paid for interest, net of amounts capitalized ............................ $ 177,664 $ 169,035 §$ 198447
Cash paid for income taxes (net of refunds) ................................ $ 19210 § 9295 $ 18312
Non-cash investing activities:
Capital 16ases ... .o $ 1,551 § 403 $ 2,324
Accruals for purchases of property, plant and equipment ................ .. $ 10,469 $ 13806 $ 19,595
Accruals for debt issuancefees ...... ... ... ... o i i $ 335 % — —

See accompanying notes to consolidated financial statements.
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GRAHAM PACKAGING COMPANY INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
DECEMBER 31, 2009

1. Significant Accounting Policies
Description of Business

Graham Packaging Company Inc. (“GPC”), formerly BMP/Graham Holdings Corporation, a Delaware
corporation formed by Blackstone Capital Partners 111 Merchant Banking Fund L.P., is a holding company that
conducts its operations through its majority-owned subsidiary Graham Packaging Holdings Company
(“Holdings™), a Pennsylvania limited partnership; Holdings’ wholly-owned subsidiary Graham Packaging
Company, L.P. (the “Operating Company”), a Delaware limited partnership; and all of the Operating Company’s
subsidiaries. These entities and assets, as well as other wholly-owned subsidiaries of GPC and Holdings, are
referred to collectively as Graham Packaging Company Inc. (the “Company”). The Company focuses on the
manufacture and sale of value-added plastic packaging products principally to large, multinational companies in
the food and beverage, household, personal care/specialty and automotive lubricants product categories. The
Company has manufacturing facilities in Argentina, Belgium, Brazil, Canada, Finland, France, Mexico, the
Netherlands, Poland, Spain, Turkey, the United Kingdom, the United States and Venezuela.

Principles of Consolidation

The consolidated financial statements include the operations of GPC; BCP/Graham Holdings L.L.C. (“BCP”
and together with GPC, the “Equity Investors™), a Delaware limited liability company and a wholly-owned
subsidiary of GPC; Holdings, formerly known as Graham Packaging Company; the Operating Company,
formerly known as Graham Packaging Holdings I, L.P; and all subsidiaries thereof.

GPC owned an 80.9% limited partnership interest and BCP owned a 4% general partnership interest in
Holdings as of December 31, 2009. The Graham Family (defined as Graham Packaging Corporation and other
entities controlled by Donald C. Graham and his family) owned a 0.7% general partnership interest through
Graham Packaging Corporation (“Graham GP Corp”) and a 14.3% limited partnership interest in Holdings as of
December 31, 2009. On December 23, 2008, Roger M. Prevot, former President and Chief Operating Officer of
the Operating Company, exercised an option to purchase 35,167 partnership units of Holdings and therefore
owned a 0.1% limited partnership interest in Holdings as of December 31, 2009. Additionally, Holdings owns a
99% limited partnership interest in the Operating Company, and GPC Opco GP L.L.C., a wholly-owned
subsidiary of Holdings, owns a 1% general partnership interest in the Operating Company.

In addition, the consolidated financial statements of the Company include GPC Capital Corp. I (“CapCo I'’),
a wholly-owned subsidiary of the Operating Company, and GPC Capital Corp. IT (“CapCo 1I”’), a wholly-owned
subsidiary of Holdings. The purpose of CapCo I is solely to act as co-obligor with the Operating Company under
the Senior Notes and Senior Subordinated Notes (as defined herein) and as co-borrower with the Operating
Company under the Credit Agreement (as defined herein). CapCo II currently has no obligations under any of the
Company’s outstanding indebtedness. CapCo I and CapCo II have only nominal assets and do not conduct any
independent operations. All significant intercompany accounts and transactions have been eliminated in the
consolidated financial statements.

GPC (93.7% owned by Blackstone Capital Partners III Merchant Banking Fund L.P., Blackstone Offshore
Capital Partners III L.P. and Blackstone Family Investment Partnership III L.P. (collectively, the “Blackstone’),
6.0% owned by other investors and 0.3% owned by management as of December 31, 2009) has no operations.
GPC’s only assets are its direct and indirect investments in Holdings and its ownership of BCP. Holdings has no
assets, liabilities or operations other than its direct and indirect investments in the Operating Company and its
ownership of CapCo II and GPC Opco GP L.L.C. Holdings has fully and unconditionally guaranteed the Senior
Notes and Senior Subordinated Notes of the Operating Company and CapCo 1.
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GRAHAM PACKAGING COMPANY INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS——(Continued)
DECEMBER 31, 2009

Nonconirolling Interests

On January 1, 2009, the Company adopted new guidance issued under Financial Accounting Standards
Board (“FASB”) Accounting Standards Codification (“*ASC”) 810-10, “Consolidations.” This guidance
establishes new standards that govern the accounting for, and reporting of, noncontrolling interests in partially-
owned consolidated subsidiaries and the loss of control of subsidiaries. Specifically, the guidance requires that:
(1) a noncontrolling interest, previously referred to as minority interest, is to be reported as part of equity in the
consolidated financial statements; (2) losses are to be allocated to a noncontrolling interest even when such
allocation might result in a deficit balance, thereby reducing the losses attributed to the controlling interest;

(3) changes in ownership interest are to be treated as equity transactions if control is maintained; (4) changes in
ownership interest resulting in a gain or loss are to be recognized in earnings if control is gained or lost; and
(5) in a business combination the noncontrolling interest’s share of net assets acquired is to be recorded at fair
value, plus its share of goodwill. The provisions under this guidance are prospective upon adoption, except for
the presentation and disclosure requirements. The presentation and disclosure requirements must be applied
retrospectively for all periods presented. Accordingly, the Company’s Consolidated Balance Sheets as of
December 31, 2009 and 2008, and the Consolidated Statements of Operations and Consolidated Statements of
Comprehensive Income (Loss) for the years ended December 31, 2009, 2008 and 2007, reflect this guidance.

The Company attributes earnings and losses of Holdings to the noncontrolling interests of Holdings based
on the noncontrolling interests’ relative unit ownership percentages. Net income attributable to the
noncontrolling interests was $3.2 million for the year ended December 31, 2009. Net losses attributable to the
noncontrolling interests of $8.6 million and $30.9 million for the years ended December 31, 2008 and 2007,
respectively, have been allocated to the GPC stockholders. As of December 31, 2009, accumulated
comprehensive income of $9.3 million attributable to the noncontrolling interests is included in a separate
component of equity (deficit). As of December 31, 2009, accumulated losses, incurred prior to the adoption of
this guidance, of $69.9 million attributable to the noncontrolling interests have been allocated to the GPC
stockholders and are included in the retained deficit.

Revenue Recognition

The Company recognizes revenue on product sales in the period when the sales process is complete. This
generally occurs when products are shipped to the customer in accordance with terms of an agreement of sale,
under which title and risk of loss have been transferred, collectability is reasonably assured and pricing is fixed
or determinable. For a small percentage of sales where title and risk of loss pass at point of delivery, the
Company recognizes revenue upon delivery to the customer, assuming all other criteria for revenue recognition
are met. Sales are recorded net of discounts, allowances and returns. Sales allowances are recorded as a reduction
to sales in accordance with the guidance under ASC 605-50, “Customer Payments and Incentives.” The
Company maintains a sales return allowance to reduce sales for estimated future product returns.

Cost of Goods Sold

Cost of goods sold includes the cost of inventory (materials and conversion costs) sold to customers,
shipping and handling costs and warehousing costs. It also includes inbound freight charges, purchasing and
receiving costs, quality assurance costs, safety and environmental-related costs, packaging costs, internal transfer
costs and other costs of the Company’s distribution network.
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GRAHAM PACKAGING COMPANY INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
DECEMBER 31, 2009

Selling, General and Administrative Expenses

Selling, general and administrative expenses include the costs for the Company’s sales force and its related
expenses, the costs of support functions, including information technology, finance, human resources, legal,
global vendor contract services and executive management, and their related expenses and the costs of the
Company’s research and development activities.

Research and Development Costs

The Company expenses costs to research, design and develop new packaging products and technologies as
incurred. Such costs, net of any reimbursement from customers, were $9.9 million, $9.6 million and $11.6
million for the years ended December 31, 2009, 2008 and 2007, respectively.

Equity Investments

[avestments in which the Company owns 20% to 50% of the common stock of, or otherwise exercises
significant influence over, an investee are accounted for under the equity method. Under the equity method of
accounting, investments are stated at initial cost and are adjusted for subsequent additional investments, the
proportionate share of earnings and losses and distributions. The Company reviews the value of equity method
investments and records impairment charges in the consolidated statement of operations for any decline in value
that is determined to be other-than-temporary.

On August 12, 2009, the Company purchased a 22% interest in PPI Blow Pack Private Limited, an Indian
limited liability company, for $1.4 million which is being accounted for under the equity method of accounting
and is reflected in other non-current assets.

Cash and Cash Equivalents

The Company considers cash and investments with an initial maturity of three months or less when
purchased to be cash and cash equivalents. Outstanding checks of $7.3 million and $8.4 million as of
December 31, 2009 and 2008, respectively, are included in accounts payable on the Consolidated Balance Sheets.

Accounts Receivable

The Company maintains allowances for estimated losses resulting from the inability of specific customers to
meet their financial obligations to the Company. A specific reserve for doubtful receivables is recorded against
the amount due from these customers. For all other customers, the Company recognizes reserves for doubtful
receivables based on the length of time specific receivables are past due based on past experience.

Inventories

Inventories include material, labor and overhead and are stated at the lower of cost or market with cost
determined by the first-in, first-out (“FIFO”) method. Provisions for potentially obsolete or slow-moving

inventory are made based on management’s analysis of inventory levels, historical usage and market conditions.
See Note 5.
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Property, Plant and Equipment

Property, plant and equipment are stated at cost. The Company capitalizes significant improvements, and
charges repairs and maintenance costs that do not extend the lives of the assets to expense as incurred. The
Company accounts for its molds in accordance with the guidance under ASC 340- 10, “Pre-Production Costs
Related to Long-Term Supply Arrangements.” All capitalizable molds, whether owned by the Company or its
customers, are included in property, plant and equipment in the Consolidated Balance Sheets. Interest costs are
capitalized during the period of construction of capital assets as a component of the cost of acquiring these assets.
Depreciation and amortization are computed by the straight-line method over the estimated useful lives of the
various assets ranging from 2 to 31.5 years. Depreciation and amortization are included in cost of goods sold and
selling, general and administrative expenses on the Consolidated Statements of Operations. The Company
removes the cost and accumulated depreciation of assets sold or otherwise disposed of from the accounts and
recognizes any resulting gain or loss upon the disposition of the assets.

Conditional Asset Retirement Obligations

The Company accounts for obligations associated with the retirement of its tangible long-lived assets in
accordance with ASC 410-20, “Asset Retirement Obligations.” The Company recognizes a liability for a
conditional asset retirement obligation when incurred if the liability can be reasonably estimated. A conditional
asset retirement obligation is a legal obligation to perform an asset retirement activity in which the timing and/or
method of settlement are conditional on a future event that may or may not be within the control of the Company.
The Company records corresponding amounts for the asset retirement obligations as increases in the carrying
amounts of the related long-lived assets, which are then depreciated over the useful lives of such long-lived
assets. The net present value of these obligations was $11.1 million and $10.3 million as of December 31, 2009
and 2008, respectively.

Goodwill and Intangible Assets

The Company accounts for purchased goodwill in accordance with ASC 350- 10, “Goodwill and Other
Intangible Assets.” Under this guidance, goodwill is not amortized, but rather is tested for impairment at least
annually.

Intangible assets, other than goodwill, with definite lives are amortized over their estimated useful lives.
Intangible assets consist of patented technology, customer relationships, licensing agreements and non-compete
agreements. The Company amortizes these intangibles using the straight-line method over the estimated useful
lives of the assets ranging from 6 to 19 years. The Company periodically evaluates the reasonableness of the
estimated useful lives of these intangible assets. See Note 7.

In order to test goodwill for impairment under ASC 350- 10, a determination of the fair value of the
Company’s reporting units is required and is based upon, among other things, estimates of future operating
performance. Changes in market conditions, among other factors, may have an impact on these estimates. The
Company performs its required annual impairment tests on December 31 of each fiscal year. See Notes 8, 9
and 23.

Other Non-Current Assels

Other non-current assets primarily include debt issuance fees and deferred income tax assets. Debt issuance
fees totaled $22.0 million and $33.9 million as of December 31, 2009 and 2008, respectively. Debt issuance fees
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are net of accumulated amortization of $24.6 million and $41.5 million as of December 31, 2009 and 2008,
respectively. Amortization is computed by the effective interest method over the term of the related debt.

Impairment of Long-Lived Assets and Intangible Assets

Long-lived assets and amortizable intangible assets are reviewed for impairment whenever events or
changes in circumstances indicate that the carrying amount of an asset may not be recoverable in accordance
with ASC 360-10, “Impairment or Disposal of Long-Lived Assets.” The Company generally uses either a single
scenario estimate or a probability-weighted estimate of the future undiscounted cash flows of the related asset or
asset grouping over the remaining life in measuring whether the assets are recoverable. Any impairment loss, if
indicated, is measured on the amount by which the carrying amount of the asset exceeds the estimated fair value
of the asset. When fair values are not available, the Company generally estimates fair value using either single
scenario expected future cash flows discounted at a risk-adjusted rate or probability-weighted expected future
cash flows discounted at a risk-free rate. See Note 9.

Derivatives

The Company accounts for derivatives under ASC 815-10, “Derivative Instruments and Hedging
Activities.” This guidance establishes accounting and reporting for derivative instruments, including certain
derivative instruments embedded in other contracts, and for hedging activities. ASC 815-10 defines requirements
for designation and documentation of hedging relationships as well as ongoing effectiveness assessments in order
to use hedge accounting. All derivatives, whether designated in hedging relationships or not, are required to be
recorded on the balance sheet at fair value. The fair value of the derivatives is determined from sources
independent of the Company, including the financial institutions which are party to the derivative instruments.
The fair value of derivatives also considers the credit default risk of the paying party. If the derivative is
designated as a fair value hedge, the changes in the fair value of the derivative and the hedged item will be
recognized in earnings. If the derivative is designated as a cash flow hedge, the effective portion of the change in
the fair value of the derivative will be recorded in other comprehensive income (loss) and will be recognized in
the income statement when the hedged item affects earnings.

In the past, the Company had entered into interest rate swap and collar agreements, foreign currency
exchange contracts and natural gas swap agreements. These derivative contracts had been accounted for as cash
flow hedges.

Benefit Plans

The Company has several defined benefit plans, under which participants earn a retirement benefit based
upon a formula set forth in the plan. Accounting for defined benefit pension plans, and any curtailments thereof,
requires various assumptions, including, but not limited to, discount rates, expected rates of return on plan assets
and future compensation growth rates. The Company evaluates these assumptions at least once each year, or as
facts and circumstances dictate, and makes changes as conditions warrant. Changes to these assumptions will
increase or decrease the Company’s reported income, which will result in changes to the recorded benefit plan
assets and liabilities.

Deferred Revenue

The Company often receives advance payments related to the design and development of customer molds
utilized by the Company under long-term supply arrangements. The Company records these advance payments as
deferred revenue and recognizes the related revenue on a straight-line basis over the related term of the long-term
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supply arrangement. Current and non-current deferred revenue were $30.2 million and $28.4 million,
respectively, for the year ended December 31, 2009, and $34.6 million and $25.3 million, respectively, for the
year ended December 31, 2008.

Foreign Currency Translation

The Company uses the local currency as the functional currency for all foreign operations, except as noted
below. All assets and liabilities of such foreign operations are translated into U.S. dollars at year-end exchange
rates. Income statement items are translated at average exchange rates prevailing during the year. The resulting
translation adjustments are included in accumulated other comprehensive income as a component of equity
(deficit). Exchange gains and losses arising from transactions denominated in foreign currencies other than the
functional currency of the entity entering into the transactions are included in current operations. For operations
in highly inflationary economies, the Company remeasures such entities” financial statements as if the functional
currency was the U.S. dollar.

Comprehensive Income (Loss)

The Company follows ASC 220-10, “Comprehensive Income,” which requires the classification of items of
other comprehensive income (loss) by their nature, and the disclosure of the accumulated balance of other
comprehensive income (loss) separately within the equity section of the consolidated balance sheet.
Comprehensive income (loss) is comprised of net loss and other comprehensive income (loss), which includes
certain changes in equity that are excluded from net loss. Changes in fair value of derivatives designated and
accounted for as cash flow hedges, amortization of amounts in accumulated other comprehensive income (loss)
as of the date the Company discontinued hedge accounting for its interest rate collar and swap agreements,
amortization of prior service costs and unrealized actuarial losses included in net periodic benefit costs for
pension and post-retirement plans and foreign currency translation adjustments are included in other
comprehensive income (loss) and added to net loss to determine total comprehensive income (loss), which is
displayed in the Consolidated Statements of Comprehensive Income (Loss).

Income Taxes

The Company accounts for income taxes in accordance with the guidance under ASC 740-10, “Income
Taxes.” Deferred income tax assets and liabilities are recognized for the future tax consequences attributable to
temporary differences between the financial statement carrying amounts of existing assets and liabilities and their
respective tax bases and are measured using enacted tax rates expected to apply to taxable income in the years in
which the temporary differences are expected to reverse. Valuation allowances are recorded to reduce deferred
tax assets when it is more likely than not that a tax benefit will not be realized.

Option Plans

The Company, from time to time, grants options to purchase partnership units of Holdings. The Company
adopted the guidance under ASC 718-20, “Awards Classified as Equity,” on January 1, 2006, using the
prospective method. In accordance with the guidance under this topic, the Company applied this guidance
prospectively to awards issued, modified, repurchased or cancelled after January 1, 2006. Under the guidance of
this topic, actual tax benefits, if any, recognized in excess of tax benefits previously established upon grant are
reported as a financing cash inflow. Prior to adoption, such excess tax benefits, if any, were reported as an
operating cash inflow.
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The Company continued to account for equity-based compensation to employees for awards outstanding as
of January 1, 2006, using the intrinsic value method allowed by the guidance in ASC 718-10-30, “Stock
Compensation Initial Measurement.” The exercise prices of all unit options were equal to or greater than the fair
value of the units on the dates of the grants and, accordingly, no compensation cost has been recognized for these
options. ASC 718-20 established accounting and disclosure requirements using a fair value based method of
accounting for equity-based employee compensation plans. Under ASC 718-20, compensation cost is measured
at the grant date based on the value of the award and is recognized over the service (or vesting) period.

Postemployment Benefits

The Company maintains deferred compensation plans for the Operating Company’s former Chief Executive
Officers, which provide them with postemployment benefits. Accrued postemployment benefits of $7.0 million
and $4.9 million as of December 31, 2009 and 2008, respectively, were included in other non-current liabilities.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the
United States requires management to make estimates and assumptions that affect the amounts reported in the
financial statements and accompanying notes. Actual results could differ from those estimates.

Subsequent Events

The Company has evaluated subsequent events that have occurred after the balance sheet date but before the
financial statements were available to be issued, which the Company considers to be the date of filing with the
Securities and Exchange Commission.

Recently Issued Accounting Pronouncements

In September 2006, the FASB issued guidance under ASC 820-10, “Fair Value Measurements and
Disclosures” (formerly Statement of Financial Accounting Standards (“SFAS”) 157, “Fair Value
Measurements™). This guidance establishes a single authoritative definition of fair value, sets out a framework to
classify the source of information used in fair value measurements, identifies additional factors that must be
disclosed about assets and liabilities measured at fair value based on their placement in the new framework and
modifies the long-standing accounting presumption that the transaction price of an asset or liability equals its
initial fair value. In February 2008, the FASB delayed the effective date for certain non-financial assets and
liabilities until January 1, 2009. The Company adopted this guidance effective January 1, 2008, for financial
assets and liabilities (see Note 12 for further discussion). The Company adopted this guidance for certain
non-financial assets and liabilities effective January 1, 2009, and the adoption had no impact on its financial
statements as it relates to these assets and liabilities.

In December 2007, the FASB issued guidance under ASC 810-10, “Consolidations” (formerly SFAS 160,
“Noncontrolling Interests in Consolidated Financial Statements—Amendment of ARB No. 517). This guidance
establishes accounting and reporting standards for ownership interests in subsidiaries held by parties other than
the parent, changes in a parent’s ownership of noncontrolling interests, calculation and disclosure of the
consolidated net income attributable to the parent and the noncontrolling interests, changes in a parent’s
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ownership interest while the parent retains its controlling financial interest and fair value measurement of any
retained noncontrolling equity investment. The adoption resulted in the Company recognizing allocated income
and loss to noncontrolling interests in 2009,

In March 2008, the FASB issued guidance under ASC 815-30, “Derivatives and Hedging” (formerly SFAS
161, “Disclosures about Derivative Instruments and Hedging Activities”). The guidance is intended to improve
financial reporting about derivative instruments and hedging activities by requiring enhanced disclosures to
enable investors to better understand their effects on an entity’s financial position, financial performance and
cash flows. It requires disclosure of the fair values of derivative instruments and their gains and losses in a
tabular format. It also requires more information about an entity’s liquidity by requiring disclosure of derivative
features that are credit risk-related, and requires cross-referencing within footnotes to enable financial statement
users to locate important information about derivative instruments. The Company adopted this guidance effective
January 1, 2009.

In December 2008, the FASB issued guidance under ASC 715, “Defined Benefit Plans” (formerly Staff
Position FAS 132(R)-1, “Employers’ Disclosures about Postretirement Benefit Plan Assets”), which requires
enhanced disclosures of the plan assets of an employer’s defined benefit pension or other postretirement benefit
plans. The disclosures required under this guidance include information regarding the investment allocation
decisions made for plan assets, the fair value of each major category of plan assets disclosed separately for
pension plans and other postretirement benefit plans and the inputs and valuation techniques used to measure the
fair value of plan assets that would be similar to the disclosures about fair value measurements required by ASC
820-10. The Company adopted this guidance effective December 31, 2009.

In April 2009, the FASB issued guidance under ASC 825-10-65-1, “Financial Instruments—OQverall—
Transition and Open Effective Date Information” (formerly Staff Position FAS 107-1 and Accounting Principles
Board Opinion 28-1, “Interim Disclosures about Fair Value of Financial Instruments™). This guidance requires
disclosures about fair value of financial instruments for interim reporting periods that were previously only
required in annual financial statements. The Company adopted this guidance effective June 30, 2009.

In May 2009, the FASB issued guidance under ASC 855, “Subsequent Events” (formerly SFAS 165,
“Subsequent Events”). This guidance establishes general standards of accounting for and disclosure of events that
occur after the balance sheet date but before financial statements are issued or are available to be issued. The
Company adopted this guidance effective June 30, 2009, and the adoption had no impact on its financial
statements.

In June 2009, the FASB issued guidance under ASC 860, “Transfers and Servicing” (formerly SFAS 166,
“Accounting for Transfers of Financial Assets, an amendment of SFAS 140”). This guidance improves the
relevance, representational faithfulness and comparability of the information that a reporting entity provides in its
financial reports about a transfer of financial assets, the effects a transfer will have on its financial performance
and cash flows and any transferor’s continuing involvement in transferred financial assets. This guidance is
effective for interim and annual reporting periods that begin after November 15, 2009. The Company adopted
this guidance effective January 1, 2010, and the adoption had no impact on its financial statements.

In June 2009, the FASB issued guidance under ASC 105-10, “Generally Accepted Accounting Principles”
(formerly SFAS 168, “FASB Accounting Standards Codification and the Hierarchy of Generally Accepted
Accounting Principles”). This guidance establishes the ASC as the single source of authoritative
nongovernmental generally accepted accounting principles (“GAAP”), superseding existing pronouncements
published by the FASB, American Institute of Certified Public Accountants, Emerging Issues Task Force and
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other accounting bodies. This guidance establishes only one level of authoritative GAAP. All other accounting
literature will be considered non-authoritative. The ASC reorganizes the GAAP pronouncements into accounting
topics and displays them using a consistent structure. The Company adopted this guidance effective July 1,2009.

Management has determined that all other recently issued accounting pronouncements will not have a
material impact on the Company’s financial statements, or do not apply to the Company’s operations.

Reclassification

A reclasification has been made to the 2007 Consolidated Statement of Operations from interest expense to
net loss on debt extinguishment to conform to the 2009 presentation.

2. Discontinued Operations

For purposes of determining discontinued operations, the Company has determined that, in general, the plant
or operating location is a component of an entity within the context of ASC 360-10-35-15, “Subsequent
Measurement—Impairment or Disposal of Long-Lived Assets.” A component of an entity comprises operations
and cash flows that can be clearly distinguished, operationally and for financial reporting purposes, from the rest
of the Company. The Company routinely evaluates its manufacturing base and closes non-performing locations.
The Company evaluates the results of closed operations both quantitatively and qualitatively to determine the
appropriateness of reporting the results as discontinued operations. Locations sold, where the Company retains
the customer relationships, are excluded from discontinued operations, as the Company retains the direct cash
flows resutting from the migration of revenue to other facilities.

On November 12, 2009, the Company paid 2.3 million euros (approximately $3.5 million) to sell all of the
shares of its wholly-owned subsidiary Graham Emballages Plastiques S.A.S., located in Meaux, France, toan
independent third party. The Company’s exit from this location was due to the failure of this subsidiary to meet
internal financial performance criteria. The Company determined that the results of operations for this location,
which had previously been reported in the Europe segment, would be reported as discontinued operations, in
accordance with the guidance under ASC 205-20, “Discontinued Operations.” The accompanying consolidated
statements of operations reflect these discontinued operations. The following table summarizes the operating
results for this location for the periods presented:

Year Ended December 31,

2009 2008 2007
(In theusands)
NeEtSAIES .\ ot e $16,706 $24,703  $22,586
Costofgoodssold . ....... ..o i 16,744 26,873 25,547
Selling, general and administrative expenses .. ................ (26) 245 295
Asset impairment charges . ... .. o i 5.895 7,858 161
Net loss on disposal of property, plant and equipment . .......... 3,538 — 2
INEErest EXPENSE . .« oottt it 36 236 185
Other (InNCOME) XPENSE ...t v it i a e — 3) 1
Income tax provision . ...... ... .. i — — 50
Loss from discontinued operations .......................... $(9,481) $(10,506) $(3,655)
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3. Accounts Reccivable, Net

Accounts receivable, net are presented net of an allowance for doubtful accounts of $2.4 million and $6.5
million at December 31, 2009 and 2008, respectively. Management performs ongoing credit evaluations of its
customers and generally does not require collateral.

4. Concentration of Credit Risk

For the years ended December 31, 2009, 2008 and 2007, 68.8%, 71.1% and 71.7% of the Company’s net
sales, respectively, were generated by its top twenty customers. The Company’s sales to PepsiCo, Inc., the
Company’s largest customer, were 10.8%, 13.3% and 14.0% of total sales for the years ended December 31,
2009, 2008 and 2007, respectively. All of these sales were made in North America.

The Company had $113.7 million and $141.8 million of accounts receivable from its top twenty customers
as of December 31, 2009 and 2008, respectively. The Company had $17.5 million and $16.9 million of accounts
receivable from PepsiCo, Inc. as of December 31, 2009 and 2008, respectively.

5. Inventories
Inventories, stated at the lower of cost or market, consisted of the following:

December 31,

2009 2008
(In thousands)
Finishedgoods .. .......... ..o i, $130,989  $144,394
Rawmaterials . ....... . ... 63,713 79,967
Total .. e $194,702  $224.361

6. Property, Plant and Equipment

A summary of gross property, plant and equipment at December 31 is presented in the following table:

Expected
Useful
Lives
(in years) 2009 2008
(In thousands)
Land ... .. .. $ 39063 $ 39111
Buildings and improvements .................. 7-31.5 236,446 234,801
Machinery and equipment (1) ................. 2-15 1,303,241 1,297,793
Moldsandtooling ................... ...t 3-5 282,243 273,312
Furniture and fixtures ........................ 7 5,359 5,467
Computers .........iire e 3-7 40,930 38,491
Construction in progress . ........c.ooevevnun . 66,870 68,263

$1,974,152  $1,957,238

(1) Includes longer-lived machinery and equipment of approximately $1,230.5 million having estimated useful
lives, when purchased new, ranging from 8 to 15 years, and shorter-lived machinery and equipment of
approximately $72.7 million having estimated useful lives, when purchased new, ranging from 2 to 8 years,
as of December 31, 2009.
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Depreciation expense, including depreciation expense on assets recorded under capital leases, for the years
ended December 31, 2009, 2008 and 2007 was $151.2 million, $168.2 million and $191.9 million, respectively.

Capital leases included in buildings and improvements were $2.2 million and $2.3 million at December 31,
2009 and 2008, respectively. Capital leases included in machinery and equipment were $49.1 million and $52.3
million at December 31, 2009 and 2008, respectively. Accumulated depreciation on property, plant and
equipment accounted for as capital leases is included with accumulated depreciation on owned assets on the
Consolidated Balance Sheets.

The Company capitalizes interest on borrowings during the active construction period of major capital
projects. Capitalized interest is added to the cost of the underlying assets and is amortized over the useful lives of
assets. Interest capitalized for the years ended December 31, 2009, 2008 and 2007, was $3.4 million, $3.9 million
and $5.7 million, respectively.

The Company closed its plant located in Edison, New Jersey in the first half of 2008. The land and buildings
at this location, having a carrying value of $6.6 million, are deemed to be heid for sale, and as such have been
reclassified from property, plant and equipment to prepaid expenses and other current assets on the Consolidated
Balance Sheets as of December 31, 2009 and 2008.

7. Intangible Assets, Net

The gross carrying amount and accumulated amortization of the Company’s intangible assets subject to
amortization as of December 31, 2009, were as follows:

Gross Weighted Average
Carrying Accumulated Amortization
Amount Amortization Net Period
(In thousands)
Patented technology .................... $24,545 $ (8,399) $i6,146 10 years
Customer relationships ................. 33,863 (6,997) 26,866 16 years
Total . ... ... $58,408 $(15,396)  $43,012

The gross carrying amount and accumulated amortization of the Company’s intangible assets subject to
amortization as of December 31, 2008, were as follows:

Gross Weighted Average
Carrying Accumulated Amortization
Amount Amortization Net Period
(In thousands)

Patented technology .. .................. $23,018 $ (5.,869) $17,149 10 years
Customer relationships ................. 33,340 (4,507) 28,833 16 years
Licensing agreement . .................. 601 (550) 51 | year
Non-compete agreement ................ 1,500 (1,275) 225 5 years
Total . ...... ... ... . $58,459 $(12,201)  $46,258
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Amortization expense for the years ended December 31, 2009, 2008 and 2007 was $5.0 million, $5.7
million and $7.6 million, respectively. The estimated aggregate amortization expense for each of the next five
years ending December 31 is as follows (in thousands):

2000 Lo $4,700
2000 4,600
2002 4,600
2003 4,500
2014 4,100

8. Goodwill

The changes in the carrying amount of goodwill were as follows:

North South
America Europe  America
Segment Segment  Segment Total
(In thousands)

Balance at January 1,2008 ....... ... ... ... . ... .ol $427.580 $18,607 $ 1,817 $448,004
Foreign currency translation adjustments ...................... (8,796) (2,781) (373) . (11,950)
Impairment ... ... . e — — (1,409) (1,409)
Balance at December 31,2008 ... ... . ... ... . ... 418,784 15,826 35 434,645
Foreign currency translation adjustments . ..................... 1,981 460 (28) 2,413
Balance at December 31,2009 . ... ... .. . ... ... $420,765 $16,286 $ 7 $437,058

9. Asset Impairment Charges

The components of asset impairment charges in the Consolidated Statements of Operations for the years
ended December 31 are reflected in the table below and are described in the paragraphs following the table:

Year ended December 31,

2009 2008 2007
(In thousands)
Property, plant and equipment ............ .. ... . ... ... ... $41,826  $93,161  $135,499
Intangible assets ........... ... .. .. . i — 1,494 21,093
Goodwill . ... ... — 1,409 1,100

$41,826  $96,064  $157,692

Property, Plant and Equipment

During 2009, the Company evaluated the recoverability of its long-lived tangible assets in light of several
trends in some of the markets it serves. Among other factors, the Company considered the following in its
evaluation:

» the economic conditions in general;
* acontinuing reduction in the automotive quart/liter container business as the Company’s customers

convert to multi-quart/liter containers;

78



GRAHAM PACKAGING COMPANY INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
DECEMBER 31, 2009

* the introduction by the Company, and the Company’s competitors, of newer production technology in
the plastic container industry which is improving productivity, causing certain of the Company’s older
machinery and equipment to become obsolete; and

e the decline and/or loss of business in certain market segments.
The impaired assets consisted of machinery and equipment, including molds and tooling and support assets,

for the production lines. The Company determined the fair value of the production lines using either single
scenario or probability-weighted discounted cash flows.

During 2008, the Company evaluated the recoverability of its long-lived tangible assets in light of several
trends in some of the markets it serves. Among other factors, the Company considered the following in its
evaluation:

* the deteriorating economic conditions in general;
e the expected decrease in volume of a major food and beverage customer;

e acontinuing reduction in the automotive quart/liter container business as the Company’s customers
convert to multi-quart/liter containers;

« the introduction by the Company, and the Company’s competitors, of newer production technology in
the food and beverage sector which is improving productivity, causing certain of the Company’s older
machinery and equipment to become obsolete; and

» the loss of business of a large automotive lubricants customer.
During 2007, the Company evaluated the recoverability of its long-lived tangible assets in light of several

trends in some of the markets it serves. Among other factors, the Company considered the following in its
evaluation:

+ asteady conversion to concentrate containers in the liquid laundry detergent market which has
decreased sales;

* anongoing reduction in the automotive quart/liter container business as the Company’s customers
convert to multi-quart/liter containers;

« introduction by the Company, and its competitors, of newer production technology in the food and
beverage sector which has improved productivity, causing certain of the Company’s older machinery
and equipment to become obsolete; and

* the loss of the European portion of a customer’s business.

The impairment of property, plant and equipment was recorded in the following operating segments:

Year ended December 31,

2009 2008 2007
(In thousands)
North America ............ i $31,512  $85,367 $116,807
Europe ... ... . 3918 3,534 18,149
South America ...... ... ... ... ... ... ... ... 6,396 4,260 543

$41,826  $93,161  $135,499

79



GRAHAM PACKAGING COMPANY INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
DECEMBER 31, 2009

Intangible Assets

During 2009, no impairment charges were recorded for its intangible assets.

During 2008, the Company recorded impairment charges to its patented technologies and customer
relationships of $1.0 million and $0.5 million, respectively, all in its North American operating segment. These
intangible assets were recorded in conjunction with the acquisitions of the blow molded plastic container
business of Owens-Illinois Inc. (“O-I Plastic”) in 2004 and certain operations from Tetra-Pak Inc. in 2005. The
patented technologies were impaired primarily as a result of not realizing the growth in revenues for this
technology that was anticipated at the time of the acquisition of O-I Plastic. The customer relationships were
impaired primarily as a result of reduced revenues for the plant acquired from Tetra-Pak Inc.

During 2007, the Company recorded impairment charges to its licensing agreements, customer relationships
and patented technologies of $19.1 million, $1.7 million and $0.3 million, respectively, all in its North American
operating segment. These intangible assets were recorded in conjunction with the acquisition of O-I Plastic in
2004. The licensing agreements were impaired due to lower projected royalty revenues associated with licensing
agreements acquired in the acquisition of O-1 Plastic as compared to royalty revenues projected at the time of the
acquisition. The customer relationships were impaired primarily as a result of reduced revenues with a major
customer resulting from that customer’s policy regarding allocation of its business among several vendors. The
patented technologies were impaired primarily as a result of the conversion of a significant portion of the
Company’s continuous extrusion manufacturing to Graham Wheel technology.

Goodwill

The Company performs its annual test of impairment of goodwill as of December 31. As a result of this test
the Company recorded no impairment charges for the year ended December 31, 2009, as compared to $1.4
million and $1.1 million for the years ended December 31, 2008 and 2007, respectively, related to the following
locations (with the operating segment under which it reports in parentheses):

¢ Brazil in 2008 (South America)
* Argentina in 2008 (South America)
*  Venezuela in 2007 (South America)

Regarding the 2008 and 2007 impairments, the plants in Brazil and Argentina had not performed at the
levels expected and the Company’s projected discounted cash flows for these reporting units resulted in fair
values that were not sufficient to support the goodwill recorded at the time of the respective acquisitions of these
plants. The Venezuela plant had suffered several years of losses and the Company’s projected discounted cash

flows for this reporting unit had resulted in a fair value that was not sufficient to support the goodwill recorded at
the time of the O-I Plastic acquisition.
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10. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consisted of the following:

December 31,

2009 2008
(In thousands)
Accrued employee compensation and benefits . ........ $ 64536 § 65,460
Accrued interest . .. ....ov vt 20,395 32,969
Accrued sales allowance .......... .. ... 22,917 27,425
Other ... . e 78,958 60,589

$186,806  $192,443

In recent years, the Company has initiated a series of restructuring activities to reduce costs, achieve
synergies and streamline operations.

For the year ended December 31, 2008, the Company recognized severance expense in the United States of
$1.6 million (reflected in cost of goods sold) related to the closure of its plant in Edison, New Jersey and the
related severing of 115 employees, 114 of whom were terminated by December 31, 2009. Substantially all of the
cash payments for these termination benefits are expected to be made by September 30, 2010. The Company also
recognized severance expense of $1.8 million (reflected in selling, general and administrative expenses) related
to the separation of the Operating Company’s former Chief Operating Officer on April 30, 2008. Substantiaily all
of the cash payments for these termination benefits are expected to be made by June 30, 2010.

For the year ended December 31, 2007, the Company recognized severance expense in the United States of
$2.1 million (reflected predominantly in selling, general and administrative expenses) related to the severing of
59 employees. All of the cash payments for these termination benefits have been made as of March 31, 2009. The
Company also recognized severance expense in France of $1.9 million (reflected in selling, general and
administrative expenses) in 2007, and reduced the accrual in 2008 and 2009 by $0.3 million and $0.2 million,
respectively, related to the severing of 12 employees. All of the cash payments for these termination benefits
have been made as of March 31, 2009.

For the year ended December 31, 2006, the Company recognized severance expense in the United States of
$1.6 million (reflected predominantly in selling, general and administrative expenses) related to the severing of
46 employees. All of the cash payments for these termination benefits have been made as of March 31, 2008. The
Company also recognized severance expense of $5.3 million (reflected in selling, general and administrative
expenses) related to the separation of the Operating Company’s former Chief Executive Officer and Chief
Financial Officer on December 3, 2006. All of the cash payments for these termination benefits have been made
as of December 31, 2009.

For the year ended December 31, 2005, the Company recognized severance expense in the United States of
$2.3 million (reflected in selling, general and administrative expenses) related to the severing of 16 employees.
All of the cash payments for these termination benefits have been made as of March 31, 2008. The Company also
recognized severance expense in France of $3.8 million (reflected in cost of goods sold) related to the severing of
37 employees. All of the cash payments for these termination benefits have been made as of September 30, 2008.
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The following table summarizes these severance accruals, and related expenses and payments, by operating
segment for the last three years. The balance at December 31, 2009, was included in accrued employee
compensatton and benefits:

North
America Europe Total
(In thousands)
Balance at January 1,2007 .. ... ... ... .. $6,762 $ 1,072 $ 7,834
Charged to expense during the year ....................... 2,067 1,951 4,018
Payments during the year . .......... ... ... ... ... ... ..., (4,125) (711) (4.836)
Foreign currency translation adjustments .. ................ — 84 84
Other adjustments .. ............ .. ... .. (42) (270) (312)
Balance at December 31,2007 . .. ... ... .. . .. 4,662 2,126 6,788
Charged to expense during theyear . ...................... 3,545 86 3,631
Payments duringtheyear .. .......... .. ... ... ... .. ..... (5,064) (1,498) (6,562)
Foreign currency translation adjustments . ................. — 36 36
Otheradjustments . .. ........ .. ..ot (126) (589) (715)
Balance at December 31,2008 .. ....... ... ... ... ... ... . ... 3,017 161 3,178
Payments duringtheyear ............................... (2,598) — (2,598)
Foreign currency translation adjustments .. ................ — (12) (12)
Other adjustments ... ........ ... iiiinnnnnann.. (19) (149) (168)
Balance at December 31,2009 .. .......... ... ... ... $ 400 $ — $ 400
11. Debt Arrangements
Long-term debt consisted of the following:
December 31,
2009 2008
(In thousands)
Term loans (net of $19.9 million and $0.0 million unamortized discount as of
December 31, 2009 and 2008, respectively) . ... $1,781,108 $1,842,188
Revolver ... . e — —
Foreign and other revolving credit facilities .. ......... .. ... ... .. .......... 3,381 2,455
Senior notes (net of $3.3 million and $0.0 million unamortized discount as of
December 31, 2009 and 2008, respectively) . ....... ... ... o 250,047 250,000
Senior subordinated notes ... ... e e 375,000 375,000
Capital 16ases . ... ... oot 17,039 21,427
O her .. e e 10,288 8,168
2,436,863 2,499,238
Less amounts classified ascurrent . ......... ... .. .. ... .. . 100,657 56,899
TOtal .. $2,336,206 $2,442,339

The Company’s credit agreement consists of senior secured term loans (“Term Loans”) to the Operating
Company of $1,781.1 miltion ($1,801.0 million aggregate outstanding principal amount tess $19.9 million
unamortized discount) as of December 31, 2009, and a $248.0 million senior secured revolving credit facility
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(the “Revolver” and, together with the Term Loans, the “Credit Agreement”). Availability under the Revolver as
of December 3 1, 2009, was $237.8 million (as reduced by $10.2 million of outstanding letters of credit). The
obligations of the Operating Company and CapCo I under the Credit Agreement are guaranteed by Holdings and
certain domestic subsidiaries of the Operating Company. The Term Loans are payable in quarterly installments
and require payments of $83.3 million (including the excess cash flow payment of $65.5 million due for the year
ended December 31, 2009, payable by March 31, 2010, as further described below) in 2010, $593.2 million in
2011, $11.6 million in 2012, $11.6 million in 2013 and $1,101.3 million in 2014 (disregarding any further
mandatory or voluntary prepayments that may reduce such scheduled amortization payments).

On May 28, 2009, certain of the lenders under the Term Loans agreed to extend the final maturity of
$1.200.0 million of the Term Loans, conditioned on the refinancing in full of the senior notes due 2012. As a
result of such refinancing in November 2009, $610.0 million of the Term Loans will mature on October 7, 2011
(“Term Loan B™"), and the remaining $1,191.0 million will mature on April 5, 2014 (“Term Loan C”).

On May 28, 2009, certain of the Revolver lenders agreed to extend their commitments, with respect to
$112.8 million of the total commitment (“Extending Revolver™), conditioned on the refinancing in full of the
senior notes due 2012. As a result of such refinancing in November 2009, $135.2 million of commitments under
the Revolver will expire on October 7, 2010 (“Non-Extending Revolver”), and the remainder of the commitments
will expire on October 1, 2013. In conjunction with the extension of these revolving commitments, the Company
also voluntarily reduced the amount of total revolving commitments available to it under the Credit Agreement
from $250.0 million to $248.0 million. In conjunction with the Company’s initial public offering (“IPO™) on
February 10, 2010, the Company received a $12.0 million increase to its revolving commitments.

Interest under the Term Loan B and the Non-Extending Revolver is payable at (a) the “Alternate Base Rate”
(“ABR™) (the higher of the Prime Rate or the Federal Funds Rate plus 0.50%) plus a margin ranging from 1.00%
to 1.75%; or (b) the “Eurodollar Rate” (the applicable interest rate offered to banks in the London interbank
eurocurrency market) plus a margin ranging from 2.00% to 2.75%. Interest under the Term Loan C and the
Extending Revolver is payable at (a) the “Adjusted Alternate Base Rate” (the higher of (x) the Prime Rate plus a
margin of 3.25%; (y) the Federal Funds Rate plus a margin of 3.75%; or (z) the one-month Eurodollar Rate,
subject to a floor of 2.50%, plus a margin of 4.25%); or (b) the Eurodollar Rate, subject to a floor of 2.50%, plus
a margin of 4.25%. A commitment fee of 0.50% is due on the unused portion of the Non-Extending Revolver. A
commitment fee of 0.75% is due on the unused portion of the Extending Revolver.

Substantially all domestic tangible and intangible assets of the Company are pledged as collateral pursuant
to the terms of the Credit Agreement.

On November 24, 2009, the Operating Company and CapCo I co-issued $253.4 million aggregate principal
amount of 8.25% senior unsecured notes (“Senior Notes™). The notes mature on January 1, 2017. The notes were
issued at a price of 98.667% of par value, resulting in $250.0 million of gross proceeds. The $3.4 million of
discount is being amortized and included in interest expense as the notes mature. The net proceeds from the
offering, along with cash on hand, were used to fully discharge the Company’s obligations and interest payments
under its 8.50% senior notes due 2012. In conjunction with the issuance of the Senior Notes, the Company
recorded $5.3 million in deferred financing fees, which are included in other non-current assets on the
Consolidated Balance Sheet and are being amortized on a straight-line basis over the term of the notes. In
conjuction with the tendering of the 8.50% senior notes due 2012, the Company incurred tender premiums of
$5.3 million, as well as the write-off of the remaining unamortized debt issuance fees of $4.2 million, which are
reflected in net loss on debt extinguishment on the Consolidated Statement of Operations.
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Besides these notes, as of December 31, 2009, the Company also had outstanding $375.0 million in senior
subordinated notes due 2014 (“Senior Subordinated Notes™) co-issued by the Operating Company and CapCo I
(collectively with the Senior Notes, the “Notes™). The Notes are unconditionally guaranteed, jointly and
severally, by Holdings and certain domestic subsidiaries of the Operating Company and mature on October 7,
2014 (Senior Subordinated Notes) and January 1, 2017 (Senior Notes). Interest on the Senior Subordinated Notes
is payable semi-annually at 9.875% per annum and interest on the Senior Notes is payable semi-annually at
8.25% per annum.

During 2004 and 2005, the Operating Company entered into forward starting interest rate swap agreements
that effectively fixed the interest rate on $925.0 million of the Term Loans at a weighted average rate of 4.02%.
These swap agreements went into effect at various points in 2006 and expired in December 2007 ($650.0
million) and January 2008 ($275.0 million).

During 2007, the Operating Company entered into two forward starting interest rate collar agreements that
effectively fixed the interest rate within a fixed cap and floor rate on $385.0 million of the Term Loans at a
weighted average cap rate of 4.70% and a weighted average floor rate of 2.88%. These forward starting collar
agreements went into effect January 2008 and expired in January 2010.

During 2008, the Operating Company entered into four forward starting interest rate swap agreements that
effectively fix the interest rate on $350.0 million of the Term Loans at a weighted average rate of 4.08%. These
swap agreements went into effect August 2009 and expire in 2011.

The Credit Agreement and indentures governing the Notes contain a number of significant covenants that,
among other things, restrict the Company’s and the Company’s subsidiaries” ability to dispose of assets, repay
other indebtedness, incur additional indebtedness, pay dividends, prepay subordinated indebtedness, incur liens,
make capital expenditures, investments or acquisitions, engage in mergers or consolidations, engage in
transactions with affiliates and otherwise restrict the Company’s activities. In addition, under the Credit
Agreement, the Company is required to satisfy specified financial ratios and tests. The Credit Agreement also
requires that up to 50% of excess cash flow (as defined in the Credit Agreement) be applied on an annual basis to
pay down the Term Loans. An excess cash flow payment of $65.5 million was due for the year ended
December 31, 2009, payable by March 31, 2010. As of December 31, 2009, the Company was in compliance
with all covenants.

Under the Credit Agreement, the Operating Company is subject to restrictions on the payment of dividends
or other distributions to Holdings; provided that, subject to certain limitations, the Operating Company may pay
dividends or other distributions to Holdings:

* in respect of overhead, tax liabilities, legal, accounting and other professional fees and expenses; and
* to fund purchases and redemptions of equity interests of Holdings or the Company held by then present
or former officers or employees of Holdings, the Operating Company or their Subsidiaries (as defined

therein) or by any employee stock ownership plan upon that person’s death, disability, retirement or
termination of employment or other circumstances with annual dollar limitations.

The Company’s weighted average effective interest rate on the outstanding borrowings under the Term

Loans and Revolver was 5.71% and 5.50% at December 31, 2009 and 2008, respectively, excluding the effect of
interest rate collar and swap agreements.
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The Company had several foreign and other revolving credit facilities denominated in U.S. dollars, Brazilian
real, Argentine pesos and Polish zloty with aggregate available borrowings at December 31, 2009, equivalent to
$11.2 million. The Company’s average effective interest rate on borrowings of $3.4 million on these credit
facilities at December 31, 2009, was 11.1%. The Company’s average effective interest rate on borrowings of $2.5
million on these credit facilities at December 31, 2008, was 20.3%.

Cash paid for interest during 2009, 2008 and 2007, net of amounts capitalized of $3.4 million, $3.9 million
and $5.7 million, respectively, totaled $177.7 million, $169.0 million and $198.4 million, respectively.

The annual debt service requirements of the Company for the succeeding five years are as follows (in
thousands):

2000 .o U $ 106,424
03 1 R OO N 600,208
200 e 12,179
2013 e e 11,571
004 e e 1,101,307
Thereafter . ... .ot e e 628,378

As required by the guidance under ASC 470-50-40, “Modifications and Extinguishments,” the Company
performed an analysis to determine whether the amendment of the Credit Agreement to extend the maturity date
of the Term Loans and Revolver on May 28, 2009, would be recorded as an extinguishment of debt or a
modification of debt. Based on the Company’s analysis, it was determined that the amendment qualified as a debt
extinguishment under this guidance and, as a result, the Company recorded a gain on debt extinguishment of $0.8
million. The gain on debt extinguishment is comprised of the following items (in millions):

Recorded value of debt subject to amendment, prior to amendment . .................. $ 1,200.0
Fair value of debt resulting from amendment (see Note 12 for further discussion} ....... (1,177.3)
Gain on extinguished debt, before costs . ... .. ... 227
Write-off of deferred financing fees on extinguished debt .......................... 9.3)
New issuance costs on extinguisheddebt ............ ... i (12.6)
1 0 2) U O R R R $ 0.8

In conjunction with the amendment, the Company recorded $2.5 million in deferred financing fees, which
are included in other non-current assets on the Consolidated Balance Sheet and are being amortized to interest
expense over the terms of the respective debt using the effective interest method.

12. Fair Value of Financial Instruments
The following methods and assumptions were used to estimate the fair values of each class of financial

instruments:

Cash and Cash Equivalents, Accounts Receivable and Accounts Payable

The fair values of these financial instruments approximate their carrying amounts.
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Long-Term Debt

The Company’s long-term debt consists of both variable-rate and fixed-rate debt. The fair values of the

Company’s long-term debt were based on market price information. The Company’s variable-rate debt, including

the Company’s Credit Agreement, totaled $1,790.1 million (net of $19.9 million unamortized discount) and
$1,846.1 million at December 31, 2009 and 2008, respectively. The fair value of this long-term debt, including
the current portion, was approximately $1,809.8 million and $1,325.7 million at December 31, 2009 and 2008,
respectively. The Company’s fixed-rate debt, including $253.4 million of Senior Notes and $375.0 million of

Senior Subordinated Notes, totaled $646.8 million (net of $3.3 million unamortized discount) and $653.1 million
at December 31, 2009 and 2008, respectively. The fair value of this long-term debt, including the current portion,

was approximately $652.8 million and $436.9 million at December 31, 2009 and 2008, respectively.

Derivatives

On January 1, 2008, the Company adopted the guidance under ASC 820- 10, “Fair Value Measurements and

Disclosures,” which established the following fair value hierarchy that prioritizes the inputs used to measure fair
value:

Level 1: Inputs are quoted prices in active markets for identical assets or liabilities as of the reporting date.

Active markets are those in which transactions for the asset or liability occur with sufficient
frequency and volume to provide pricing information on an ongoing basis.

Level 2: Inputs include the following:
a) Quoted prices in active markets for similar assets or liabilities.
b)  Quoted prices in markets that are not active for identical or similar assets or liabilities.
¢) Inputs other than quoted prices that are observable for the asset or liability.

d) Inputs that are derived primarily from or corroborated by observable market data by
correlation or other means.

Level 3: Inputs are unobservable inputs for the asset or liability.

Recurring Fair Value Measurements

The following table presents the Company’s financial assets and liabilities that were accounted for at fair
value on a recurring basis as of December 31, 2009, by level within the fair value hierarchy:

Fair Value Measurements Using

Level 1 Level 2 Level 3

(In thousands)
Liabilities:

Interest rate collar agreements ..................... $— $ 68 $—
Interest rate swap agreements . ... .................. — 16,688 —_
Foreign currency exchange contract . .............. .. — 27 —

The fair values of the Company’s derivative financial instruments are observable at commonly quoted
intervals for the full term of the derivatives and therefore considered level 2 inputs.
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Non-recurring I'air Value Measurements

The Company has real estate located in Edison, New Jersey that is held for sale. The aggregate carrying
value of these assets at December 31, 2009, was $6.6 million, which is less than the fair value of these assets and
therefore resulted in no impairment charge for these assets. The determination of fair value included certain
unobservable inputs, which reflect the Company’s assumptions regarding how market participants would price
these assets in the marketplace, and therefore are considered level 3 inputs. The fair value of this real estate was
based on offers received from potential buyers.

The Company also recorded impairment charges in continuing operations of $41.8 million for the year
ended December 31, 2009, for long-lived assets in Argentina, Belgium, Brazil, France, Mexico, Netherlands,
Poland Turkey, Venezuela, the United Kingdom and the United States whose carrying values exceeded fair
values. Fair values for these assets were based on projected future cash flows, discounted using either a risk-free
rate or a risk-adjusted rate, which the Company considers level 3 inputs.

The Company signed a Letter of Intent in the second quarter of 2009 to sell its manufacturing facility
located in Meaux, France to an independent third party. The sale occurred in November 2009. Based upon the
Letter of Intent, the high probability that the sale would occur and the conclusions made by the Company, after
consideration of level 3 inputs, that there were no projected future cash flows for this location, the Company
recorded an impairment charge in discontinued operations of $5.9 million for the year ended December 31, 2009.

As previously discussed, on May 28, 2009, the Company amended its Credit Agreement to extend the final
maturity date of certain loans and revolver commitments. In accordance with the guidance under ASC 470-50-40,
“Modifications and Extinguishments,” this transaction was treated as a debt extinguishment and the new debt
was initially recorded at its fair value of $1,177.3 million, which was based on the average trading price on the
first trade date and is considered a level 2 input. The initial fair value discount of $22.7 million is being
amortized to interest expense over the term of the Term Loan C using the effective interest method.

13. Derivative Financial Instruments

The Company’s business and activities expose it to a variety of market risks, including risks related to
changes in interest rates, foreign currency exchange rates and commodity prices. These financial exposures are
monitored and managed by the Company as an integral part of its market risk management program. This
program recognizes the unpredictability of financial markets and seeks to reduce the potentially adverse effects
that market volatility could have on operating results. As part of its market risk management strategy, the
Company uses derivative instruments to protect cash tlows from fluctuations caused by volatility in interest rates,
foreign currency exchange rates and commodity prices.

Credit risk arising from the inability of a counterparty to meet the terms of the Company’s financial
instrument contracts is generally limited to the amounts, if any, by which the counterparty’s obligations exceed
the obligations of the Company. It is the Company’s policy to enter into financial instruments with a diverse
group of creditworthy counterparties in order to spread the risk among multiple counterparties. With respect to
the Company’s cash flow hedges, the Company routinely considers the possible impact of counterparty default
when assessing whether a hedging relationship continues to be effective. The Company has considered the recent
market events in determining the impact, if any, of counterparty default on its cash flow hedges. The cash flow
hedges that the Company currently has are with major banking institutions and the Company has concluded that
the likelihood of counterparty default is remote.
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Cash Flow Hedges

The Company’s interest rate risk management strategy is to use derivative instruments to minimize
significant unanticipated earnings fluctuations that may arise from volatility in interest rates of the Company’s
borrowings and to manage the interest rate sensitivity of its debt. Interest rate collar and swap agreements are
used to hedge exposure to interest rates associated with the Company’s Credit Agreement. Under these
agreements, the Company agrees to exchange with a third party at specified intervals the difference between
fixed and variable interest amounts calculated by reference to an agreed-upon notional principal amount. In 2009
and 2008, the liabilities associated with interest rate collar and swap agreements were recorded on the balance
sheet in other current liabilities and other non-current liabilities, at fair value. The hedges were highly effective
as defined by ASC 815, “Derivatives and Hedging,” with the effective portion of the cash flow hedges recorded
in other comprehensive income (loss) until the first quarter of 2009, as further discussed below. The effective
portion of these cash flow hedges recorded in other comprehensive income (loss) was an unrealized loss of $22.6
million as of December 31, 2008.

Derivatives are an important component of the Company’s interest rate management program, leading to
acceptable levels of variable interest rate risk. Had the Company not hedged its interest rates in 2009, 2008 and
2007, interest expense would have been lower by $13.1 million and $0.2 million and higher by $12.3 million,
respectively, compared to an entirely unhedged variable-rate debt portfolio.

The Company uses foreign currency exchange contracts as hedges against payments of intercompany
balances and anticipated purchases denominated in foreign currencies. The Company enters into these contracts
to protect itself against the risk that the eventual net cash flows will be adversely affected by changes in
exchange rates. At December 31, 2009 and 2008, the Company had foreign currency exchange contracts
outstanding for the purchase of pound sterling in an amount of $1.5 million and Canadian dollars and pound
sterling in an aggregate amount of $10.2 million, respectively.

The Company’s energy risk management strategy is to use derivative instruments to minimize significant
unanticipated manufacturing cost fluctuations that may arise from volatility in natural gas prices.

For derivative instruments that are designated and qualify as cash flow hedges, the effective portion of the
gain or loss on the derivative is reported as a component of other comprehensive income and reclassified into
earnings in the same period or periods during which the hedged transaction affects earnings. Gains and losses on
derivatives representing hedge ineffectiveness, if any, are recognized in current earnings.

The maximum term over which the Company is hedging exposures to the variability of cash flows (for all
forecasted transactions, excluding interest payments on variable-rate debt) is 12 months.

Derivatives Not Designated as Hédging Instruments

During the first quarter of 2009, the Company elected to roll over its senior secured term loan in one-month
increments to reduce its cash interest, as opposed to continuing to roll over its senior secured term loan in three-
month increments to maich the terms of its interest rate collar agreements. The Company has therefore
discontinued hedge accounting for its interest rate collar and swap agreements. The amount recorded in
accumulated other comprehensive income (loss) as of the date the Company discontinued hedge accounting for
its interest rate collar and swap agreements is being recognized as interest expense over the period in which the
previously hedged activity continues to occur. Changes in the fair value of the interest rate collar and swap
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agreements from that date are also being recognized as interest expense. Of the amount recorded within
accumulated other comprehensive income (loss) as of December 31, 2009, 63% is expected to be recognized in
interest expense in the next twelve months.

During the first quarter of 2009, the Company entered into foreign currency exchange contracts to hedge the
effects of fluctuations in exchange rates on an anticipated euro-denominated purchzse of equipment. The gains or
losses on the derivatives were recognized in current earnings.

Financial instruments are not held by the Company for trading purposes.

The notional amounts of the Company’s derivative instruments outstanding as of December 31, 2009, were
as follows:

Notional Amount
(In thousands)
Derivatives designated as hedges:

Foreign currency exchange contract ................... $ 1,544
Total derivatives designated ashedges ..................... $ 1,544
Derivatives not designated as hedges:

Interest rate collar agreements . ....................... $385,000

Interest rate swap agreements . ....................... 350,000
Total derivatives not designated as hedges .................. $735,000

The fair values of the Company’s derivative instruments outstanding as of December 31, 2009, were as
follows:

Balance Sheet Location Fair Value

(In thousands)
Liability derivatives:
Derivatives designated as hedges:

Foreign currency exchange contract .. Accrued expenses and other current liabilities $ 27
Total derivatives designated as hedges .. .. 27
Derivatives not designated as hedges:
Interest rate collar agreements .. ... .. Accrued expenses and other current liabilities 68
Interest rate swap agreements . ...... Accrued expenses and other current liabilities 10,466
Interest rate swap agreements ....... Other non-current liabilities 6,222
Total derivatives not designated as
hedges ... 16,756
Total liability derivatives ................... $16,783
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The gains and losses on the Company’s derivative instruments during the year ended December 31. 2009,

were as follows:

Amount of Gain or

(Loss) Recognized in

AOQCI (a) (Effective
Portion) for the

Year Ended Income Statement

Amount of Gain or
(Loss) Reclassified
from AOCI into
Income (Effective
Portion) for the
Year Ended

December 31, 2009 Classification December 31, 2009
(In thousands) (In thousands)
Derivatives designated as hedges:
Cash flow hedges:
Foreign currency exchange contract . . . ... $ 122 Other income, net $ 122
Natural gas swap agreements . .......... (180) Cost of goods sold (430)
Total derivatives designated as hedges ........ b (58) $ (308)

Derivatives not designated as hedges:
Interest rate collar agreements . .........
Interest rate swap agreements . ..........
Foreign currency exchange contracts . . ...

Interest expense
Interest expense
Other income, net

Total derivatives not designated as hedges . . . ..

(a) Accumulated other comprehensive income (loss) (“AOCI”).

14. Transactions with Related Parties

Amount of Gain or
(Loss) Recognized in
Income for the
Year Ended
December 31, 2009

(In thousands)

$ (7,790)
(9,131)
95

$(16,826)

The Company had transactions with entities affiliated through common ownership. The Company was a
party to an Equipment Sales, Services and License Agreement dated February 2, 1998 (“Equipment Sales
Agreement”) with Graham Engineering Corporation (“Graham Engineering”), under which Graham Engineering
provided the Company with certain sizes of the Graham Wheel, which is an extrusion blow molding machine, on
an exclusive basis within the countries and regions in which the Company had material sales of plastic
containers. The Graham Family owns Graham Engineering and has a 15% ownership interest in Holdings as of
December 31, 2009. In addition, they have supplied management services to Holdings since 1998. The
Equipment Sales Agreement terminated on December 31, 2007. An entity affiliated with Blackstone, which has
an 80% ownership interest in Holdings, as of December 31, 2009, has supplied management services to Holdings
since 1998. Under the Fifth Amended and Restated Limited Partnership Agreement and the Amended and
Restated Monitoring Agreement, Holdings was obligated to make annual payments of $2.0 million and $3.0

million to affiliates of the Graham Family and Blackstone, respectively.
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Transactions with entities affiliated through common ownership included the following:

Year Ended December 31,

2009 2008 2007
(In thousands)
Equipment and related services purchased from affiliates .......... $ 2,504 $1,272  $11,011
Management services provided by affiliates (1) ................. $10,024  $5,213 $ 5,293
Interest income on notes receivable from owners ................ $ 2713 % 121 $ 114

(1) Amount for the year ended December 31, 2009, includes a $5.0 million fee from Blackstone Management
Partners [T L.L..C. in connection with the Fourth Amendment to the Credit Agreement entered into on
May 28, 2009. This amount was charged against the resulting gain on debt extinguishment (see Note 11).

Account balances with affiliates included the following:

As of December 31,

2009 2008
(In thousands)
Accounts payable .......... .. ... $ 972 $1,386
Other current or non-current liabilities . .................. $ 703 $ 695
Notes and interest receivable for ownership interests . ....... $1,795  $2,060
Receivable fromowner ........... ... ... .. ... $4,559  $4,232

At December 31, 2009, the Company had loans outstanding to certain former management employees of the
Company of $1.8 million for the purchase of shares of GPC. These loans were made in connection with the
capital call payments made on September 29, 2000, and March 29, 2001, pursuant to the capital call agreement
dated as of August 13, 1998. The proceeds from the loans were used to fund management’s share of the capital
call payments. In October 2009, current management repaid $0.3 million of these loans. The loans mature on
September 28, 2012, and March 30, 2013, respectively, and accrue interest at a rate of 6.22%. The loans are
secured by a pledge of the stock purchased by the loans. The loans and related interest are reflected in equity
(deficit) on the Consolidated Balance Sheets.

On behalf of Blackstone, the Company made payments to the Operating Company’s former Chief Executive
Officer and Chief Financial Officer on January S, 2007, for its repurchase of all of their outstanding shares of
GPC, pursuant to separation agreements dated as of December 3; 2006. Additionally, on behalf of Blackstone,
the Company made a payment to a former Senior Vice President of the Operating Company on April 10, 2009,
for its repurchase of all of his outstanding shares of GPC. As a result of these payments, Blackstone became the
owners of these shares and owe the Company $4.6 million. This receivable is reflected in equity (deficit) on the
Consolidated Balance Sheets.

Affiliates of Blackstone have also provided funding to the Company to cover its operating expenses,
resulting in a payable to the affiliates of Blackstone, which is reflected in other current or non-current liabilities.

Gary G. Michael, a member of the Company’s board of directors and a member of the former committee
that advised Holdings and its partners, also serves on the Board of Directors of The Clorox Company, which is a
large customer of the Company. Included in current assets at December 31, 2009 and 2008, were receivables
from The Clorox Company of $2.3 million and $3.6 million, respectively. Included in net sales for the years
ended December 31, 2009, 2008 and 2007, were net sales to The Clorox Company of $49.1 million, $45.2
million and $30.0 million, respectively.

91



GRAHAM PACKAGING COMPANY INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
DECEMBER 31, 2009

15, Pension Plans

Substantially all employees of the Company participate in noncontributory defined benefit or defined
contribution pension plaus.

The U.S. defined benefit plan covering salaried employees provides retirement benefits based on the final
five years avernoe compensation, while plans covering hourly employees provide benefits based on years of
service. The Company’s hourly and sularied pension plan covering non-union employees was frozen to future
salary and service accruals in the fourth quarter of 2006.

The Company accounts for its defined benefit plans under the guidance in ASC 715, “Defined Benefit
Plans.” The Company uses a December 31 measurement date for all of its plans. The components of pension
expense and other changes in plan assets and benetit obligations recognized in other comprehensive income
(loss) were as follows:

Pension Plan
U.S. Non-U.S.
2009 2008 2007 2009 2008 2007
(In thousands)

Net periodic benefit cost and amounts recognized in
other comprehensive income (loss):

SEervice CoSt .. ... $ 1,795 $ 1,821 $2,192 $ 442 $690 $ 798
Interestcost ......... ... . ... . . 5,189 4,695 4,339 847 910 891
Expected return on assets .. ...t (4958) (5,711 (5,114)  (792) (963) (953)
Amortization of prior service cost . ............ ..., 668 665 673 50 54 53
Amortizationof netloss ... ......... ... ... .. ... 1,602 80 85 42 66 50
Special benefits charge .................. ... .. .. 52 318 — — — —
Settlements/curtailments . ....................... 181 — — — — —
Net periodic pension costs ................... 4,529 1,868 2,175 589 757 839

Other changes in plan assets and benefit obligations
recognized in other comprehensive income (loss):

Prior service cost forperiod . ..................... — 356 5,050 — — 303
Net (gain) loss forperiod . .................. .... (9,953) 29,585 27 940  (325) (504)
Amortization of prior service cost . ................ (849) (665) (673) (50) B34 (53)
Amortizationof netloss .. ....................... (1,602) (80) (85) 42) (66) (50)
Foreign currency exchange rate change .. ........... — — — 884 (84) 369
Total ... (12,404) 29,196 4319 1,732 (529) 65
Total recognized in net periodic benefit cost and

other comprehensive income (loss) ............ $ (7,875) $31,064 $ 6,494 $2321 $ 228 $904

The estimated prior service cost and net actuarial loss for the defined benefit pension plans that will be
amortized from accumulated other comprehensive loss into net periodic benefit cost in 2010 are $0.6 million and
$0.8 million, respectively, for the U.S. plans, and $0.1 million and $0.1 million, respectively, for the non-U.S.
plans.
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All of the Company’s plans have a benefit obligation in excess of plan assets. Using the most recent
actuarial valuations, the following table sets forth the change in the Company’s benefit obligation and pension
plan assets at market value for the years ended December 31, 2009 and 2008. The Company uses the fair value of
its pension assets in the calculation of pension expense for all of its pension plans.

U.S. Non-U.S.
2009 2008 2009 2008
(In thousands)

Change in benefit obligation:

Benefit obligation at beginning of year ....................... $(87,583) $(76,049) $(12,425) $(18,256)
SEIVICE COSt o v vttt e (1,795) (1,821) (442) (690)
Interest COSt . ..ottt e (5,189)  (4,695) (847) 910)
Benefitspaid ........ .. . 2,422 2,440 393 541
Change in benefit payments due to experience ................. — — 210 (18)
Settlements/curtailments ............... .. . i 142 — — —
Participant contributions ............ ... ... .. . .. i o — (78) (102)
Effect of exchange rate changes ............................ — — (2,293) 4,094
Increase in benefit obligation due to change in discountrate . ..... — (6,949) - —
Special termination benefits . .. ........... ... . .. (52) (318) — —
Actuarial gain (108S) .. . ... e 939 165 (779) 2916
Increase in benefit obligation due to planchange ............... — (356) — —
Benefit obligation atend ofyear ............................ $(91,116) $(87,583) $(16,492) $(12,425)
Change in plan assets:
Plan assets at market value at beginning of year ................ $ 52,009 $64,333 $ 10,146 $ 14,767
Actual returnonplanassets .. ... i i 13,831  (17,090) 1,281 (1,611
Foreign currency exchange rate changes ...................... — — 1,366 (3,356)
Employer contributions ............ ... .. e 15,585 7,206 743 785
Participant contributions ............ .. ... — —_ 78 102
Benefitspaid ......... .. ... ... (2,422) (2,440) (393) 541)
Plan assets at market valueatendof year ..................... $ 79,003 $52,009 $ 13,221 $10,146
Funded status atendof year ............................... $(12,113) $(35.,574) $ (3,271) $ (2,279)
Amounts recognized in the consolidated balance sheets consist of:
Current liabilities ......... ... ... .. $8 — $ — $ 3B2$ (6
Non-current liabilities . ..... ... .. it (12,113) (35,574) (3,239) (2,263)
Total . ... . e $(12,113) $(35,574) $ (3,271) $ (2,279)
Amounts recognized in accumulated other comprehensive income

(loss):
Unrecognized prior service cost ............ciiineenn... $ 5309 % 6,158 $ 481 $ 459
Unrecognized net actuarial loss ................ . ... 19,702 31,258 1,567 485
Total ... $ 25011 $37416 $ 2,048 $ 944
Accrued benefit cost:
Accrued benefit cost at beginning of year ............... ... ... $ 1,842 § (3,496) $ (1,334) $ (2,015)
Net periodic benefitcost ................ ... ...l (4,529)  (1,868) (589) (757)
Employer contributions . ......... ... .. ... oo 15,585 7,206 743 785
Effect of exchange rate changes .......... ... ... ... ... ... — — (43) 652
Accrued benefit costatendof year ............... ... .. ..., $12,898 § 1,842 § (1,223) $ (1,335)
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The accumulated benefit obligation for all defined benefit pension plans was $107.6 million and $100.0
million as of December 31, 2009 and 2008, respectively.

Pension plans with accumulated benefit obligations in excess of plan assets at December 31 is as follows:

As of December 31,

2009 2008
(In thousands)
Projected benefit obligation .......... ... ... ... .. $107,608  $100,008
Accumulated benefit obligation ................. ... 107,608 100,008
Fair value of planassets ............. ... ... ...... 92,224 62,155

The following table presents significant assumptions used to determine benefit obligations at December 3 1:

2009 2008

Discount rate:

AU S 6.00% 6.25%
-Canada . .. ... 575% 6.25%
SUK 6.00% 6.40%
SMEXICO ... 8.60% 8.16%
Rate of compensation increase:

AU e N/A N/A

SCanada . ... 4.00% 4.00%
SUK e 3.10% 3.80%
SMEXICO . e 5.04% 5.04%

The following table presents significant weighted average assumptions used to determine benefit cost for the
years ended December 31:

Actuarial Assumptions
us. Canada UK Mexico

Discount rate:

2000 e 6.00% 5.75% 6.00% 8.60%

2008 L. 6.00% 5.25% 537% 7.64%

2007 575% 5.00% 5.00% 5.59%
Long-term rate of return on plan assets:

2000 . 8.00% 7.00% 643% N/A

2008 875% 7.00% 7.10% N/A

............................................. 875% 8.00% 692% N/A

2000 .. N/A 4.00% 3.10% 5.04%
2008 .. N/A 4.00% 3.60% 4.54%
............................................. 4.50% 4.00% 3.60% 491%

Pension expense is calculated based upon a number of actuarial assumptions established on January 1 of the
applicable year, detailed in the table above, including a weighted-average discount rate, an expected long-term
rate of return on plan assets and rate of increase in future compensation levels. The discount rate used by the
Company for valuing pension liabilities is based on a review of high quality corporate bond yields with
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maturities approximating the remaining life of the projected benefit obligations. The U.S. expected long-term
rate of return assumption on plan assets (which consist mainly of U.S. equity and debt securities) was developed
by evaluating input from the Company’s actuaries and investment consultants as well as long-term inflation
assumptions. Projected returns by such consultants are based on broad equity and bond indices. The expected
long-term rate of return on plan assets is based on an asset allocation assumption of 65% with equity managers
and 35% with fixed income managers. At December 31, 2009, the Company’s asset allocation was 48% with
equity managers, 47% with fixed income managers and 5% other. At December 31, 2008, the Company’s asset
allocation was 52% with equity managers, 37% with fixed income managers and 11% other. The Company
believes that its long-term asset allocation on average will approximate 65% with equity managers and 35% with
fixed income managers. The Company regularly reviews its actual asset allocation and periodically rebalances its
investments to targeted allocations when considered appropriate. Based on this methodology, the Company’s
expected long-term rate of return assumption was 8.00% and 8.75% in 2009 and 2008, respectively.

Asset allocation for the Company’s UK plan is 35% with equity managers, 50% with fixed income
managers and 15% in real estate.

The Company made cash contributions to its pension plans in 2009 of $16.3 million and paid benefit
payments of $2.8 million. The 2009 cash contribution amount includes a voluntary payment of $12.7 million to
the U.S. defined benefit plans to maintain specific funding target percentages. The Company estimates that based
on current actuarial calculations it will make cash contributions to its pension plans in 2010 of $7.3 million. Cash
contributions in subsequent years will depend on a number of factors including performance of plan assets.

As of December 31, 2009, the Company adopted new guidance under ASC 715, “Defined Benefit Plans,”
that requires disclosures of the fair value of pension plan assets. The following table presents the fair value of
pension plan assets classified under the appropriate level of the fair value hierarchy as of December 31, 2009.
Refer to Note 12 for the definition of fair value and a description of the fair value hierarchy structure.

Fair Value Measurements Using
Level 1 Level2  Level3 Total
(In thousands)

Asset Category:
Cash and cashequivalents ........... ... ... ........ $6440 $ — $— $ 6,440
Mutual funds
US.equity ... 26,826 — - 26,826
International equity . ....... ... ... .. o i 11,149 — — 11,149
International fixed income ...................... 12,147 o — 12,147
Taxable fixedincomefunds ......................... 25,831 — 25,831
International equity securities . ............ ... .. .... 3,571 — — 3,571
Commingled pools / collective trusts .. ................ — 6,260 e 6,260
Total ... ... $85,964  $6,260  $— $92,224

The Company measures fair value of mutual funds, taxable fixed income funds and international equity
securities based on quoted market prices, as substantially all of these instruments have active markets. The
Canadian pension plan is invested in only one asset, which is a commingled pooled trust that maintains
diversification among various asset classes, including Canadian common stocks, bonds and money market
securities, U.S. equities, other international equities and fixed income investments. Such investments are valued
at the net asset value of the shares held at December 31, 2009. Accordingly, these investments are included in
level 2.
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The following benefit payments, which reflect expected future service, as appropriate, are expected to be
paid:
Benefit
Payments
(In thousands)

2010 L $ 2,900
2000 L 3,243
2012 L 3,683
2003 L 4,039
2014 . 4,400
Years 20152019 ... ... ..o 28,920

During 2009, the Company closed its plant located in Bristol, Pennsylvania and announced the closure of its
plant in Vicksburg, Mississippi. The Company recorded a net curtailment charge of $0.1 million for the vesting
of all non-vested pension plan participants. Subsequent to year-end, the Company made a voluntary contribution
of $0.5 million on January 29, 2010, to fully fund the Bristol, Pennsylvania plan.

The Company also participated in a defined contribution plan under Internal Revenue Code Section 401(k),
which covered all U.S. employees of the Company except those represented by a collective bargaining unit. The
Company’s contributions were determined as a specified percentage of employee contributions, subject to certain
maximum limitations. The Company’s costs for the defined contribution plan for 2009, 2008 and 2007 were $7.4
million, $8.3 million and $8.5 million, respectively.

The Company also had a statutory plan in the Netherlands that is not included in the amounts above. As of
December 31, 2009, this plan had pension liabilities of $0.8 million.

16. Holdings Partnership Agreement

Holdings was formed under the name “Sonoco Graham Company” on April 3, 1989, as a limited partnership
in accordance with the provisions of the Pennsylvania Uniform Limited Partnership Act, and on March 28, 1991,
Holdings changed its name to “Graham Packaging Company.” Pursuant to an Agreement and Plan of
Recapitalization, Redemption and Purchase, dated as of December 18, 1997 (the “Recapitalization Agreement”),
(1) Holdings, (ii) the then owners of the Company (the “Graham Entities™) and (iii) GPC and BCP agreed to a
recapitalization of Holdings (the “Recapitalization”). Closing under the Recapitalization Agreement occurred on
February 2, 1998. Upon the closing of the Recapitalization, the name of Holdings was changed to “Graham
Packaging Holdings Company.” Holdings will continue until its dissolution and winding up in accordance with
the terms of the Holdings Partnership Agreement (as defined below).

As contemplated by the Recapitalization Agreement, the Graham Family (as successors and assigns of
Graham Capital Corporation and Graham Family Growth Partnership), Graham GP Corp, GPC and BCP entered
into a Fifth Amended and Restated Agreement of Limited Partnership (the “Holdings Partnership Agreement”).
The general partners of the partnership, as of December 31, 2009, were BCP and Graham GP Corp, and the
limited partners of the partnership were GPC Holdings, L.P., GPC and Roger M. Prevot.

Capital Accounts. A capital account is maintained for each partner on the books of Holdings. The Holdings
Partnership Agreement provides that at no time during the term of the partnership or upon dissolution and

liquidation thereof shall a limited partner with a negative balance in its capital account have any obligation to
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Holdings or the other partners to restore such negative balance. Items of partnership income or loss are allocated
to the partners’ capital accounts in accordance with their percentage interests except as provided in

Section 704(c) of the Internal Revenue Code with respect to contributed property where the allocations are made
in accordance with the U.S. Treasury regulations thereunder.

Distributions. The Holdings Partnership Agreement requires certain tax distributions to be made if and when
Holdings has taxable income. Other distributions shall be made in proportion to the partners’ respective
percentage interests.

Transfers of Partnership Interests. The Holdings Partnership Agreement provides that, subject to certain
exceptions including, without limitation, the transfer rights described below, general partners shall not withdraw
from Holdings, resign as a general partner nor transfer their general partnership interests without the consent of
all general partners, and limited partners shall not transfer their limited partnership interests.

If either Graham GP Corp. and/or GPC Holdings, L.P. (individually “Continuing Graham Partner” and
collectively the “Continuing Graham Partners’™) wishes to sell or otherwise transfer its partnership interests
pursuant to a bona fide offer from a third party, Holdings and the Equity Investors must be given a prior
opportunity to purchase such interests at the same purchase price set forth in such offer. If Holdings and the
Equity Investors do not elect to make such purchase, then such Continuing Graham Partner may sell or transfer
such partnership interests to such third party upon the terms set forth in such offer. If the Equity Investors wish to
sell or otherwise transfer their partnership interests pursuant to a bona fide offer from a third party, the
Continuing Graham Partners shall have a right to include in such sale or transfer a proportionate percentage of
their partnership interests. If the Equity Investors (so long as they hold 51% or more of the partnership interests)
wish to sell or otherwise transfer their partnership interests pursuant to a bona fide offer from a third party, the
Equity Investors shall have the right to compel the Continuing Graham Partners to include in such sale or transfer
a proportionate percentage of their partnership interests.

Dissolution. The Holdings Partnership Agreement provides that Holdings shall be dissolved upon the
earliest of (i) the sale, exchange or other disposition of all or substantially all of Holdings’ assets, (ii) the
withdrawal, resignation, filing of a certificate of dissolution or revocation of the charter or bankruptcy of a
general partner, or the occurrence of any other event which causes a general partner to cease to be a general
partner unless (a) the remaining general partner elects to continue the business or (b) if there is no remaining
general partner, a majority-in-interest of the limited partners elect to continue the partnership, or (iii) such date as
the partners shall unanimously elect.
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17. Comprehensive Income (Loss)

The components of accumulated other comprehensive income (loss), net of income taxes, consisted of’

Total Other Total Other
Comprehensive Comprehensive
Income(Loss)  Income(l.oss)
Cumulative  Total Other  Attributable to Attributable to
Cash Flow Pension  Translation Comprehensive Noncontrolling GPC

Hedges Liability Adjustments Income(Loss) Interests Stockholders
Balance at January 1, 2007 ...... $ 10,866 $ (5,289) $25457 $ 31,034 — 31,034
Other comprehensive income . ... (11,572) (3,670) 36,334 21,092 - 21,092
Balance at December 31, 2007 ... (706) (8,959) 61,791 52,126 — 52,126
Other comprehensive income . ... (22,361)  (29,028) (65,941) (117,330) — (117,330)
Balance at December 31,2008 ... (23,067) (37,987) (4,150) (65,204) o (65,204)
Other comprehensive income . ... 10,111(1) 10,432 19,579 40,122 6,041 34,081
Balance at December 31,2009 ... $(12,956) (27,555) 15,429 (25,082) 6,041 (31,123)

(1) Includes amortization of amounts in accumulated other comprehensive income (loss) as of the date the
Company discontinued hedge accounting for its interest rate collar and swap agreements of $9.6 million (net
of tax of $0).

18. Option Plans

Options have been granted under the terms of the Graham Packaging Holdings Company Management
Option Plan (the “1998 Option Plan™), the 2004 Graham Packaging Holdings Company Management Option
Plan (the “2004 Option Plan™) and the 2008 Graham Packaging Holdings Company Management Option Plan
(the “2008 Option Plan” and, collectively with the 1998 Option Plan and the 2004 Option Plan, the “Option
Plans™).

The OptionPlans provide for the grant to management employees of Holdings and its subsidiaries and
non-employee Directors, advisors, consultants and other individuals providing services to Holdings of options
(“Options™) to purchase limited partnership interests in Holdings (each interest being referred to as a “Unit™).
The aggregate number of Units with respect to which Options may be granted under the 1998 Option Plan may
not exceed 2,386,090 Units and the aggregate number of Units with respect to which Options may be granted at
any time under the 2008 Option Plan, together with the 2004 Option Plan, may not exceed 4,834,196 Units,
representing a total of up to 12.5% of the equity of Holdings as of December 31, 2009. A committee has been
appointed to administer the Option Plans, including, without limitation, the determination of the individuals to
whom grants will be made, the number of Units subject to each grant and the various terms of such grants.

Under the 1998 Option Plan and the 2004 Option Plan, the exercise price per Unit is or will be equal to or
greater than the fair value of a Unit on the date of grant. Under the 2008 Option Plan, the exercise price per Unit
is or will be less than, equal to, or greater than the fair value of a Unit on the date of grant, provided that there are
limitations on exercise of any Option granted at less than fair value on the grant date. The Company determines
the fair value of a Unit by considering market multiples of comparable public companies and recent transactions
involving comparable public and private companies, and by performing discounted cash flow analyses on its
projected cash flows. The Company utilizes the services of an appraisal firm to assist in these analyses. The
number and type of Units covered by outstanding Options and exercise prices may be adjusted to reflect certain
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events such as recapitalizations, mergers or reorganizations of or by Holdings. The Option Plans are intended to
advance the best interests of the Company by allowing such employees to acquire an ownership interest in the
Company, thereby motivating them to contribute to the success of the Company and to remain in the employ of
the Company.

In general, Options awarded under the 1998 Option Plan vest according to either a time-based component or
time-based and performance-based components as follows: 50% of the Options vest and become exercisable in
20% increments annually over five years, so long as the holder of the Option is still an employee on the vesting
date, and 50% of the Options vest and become exercisable in 20% increments annually over five years, so long as
the Company achieves specified earnings targets for each year, although these Options do become exercisable in
full without regard to the Company’s achievement of these targets on the ninth anniversary of the date of grant,
so long as the holder of the Option is still an employee on that date.

In general, time-based options awarded under the 2004 Option Plan and the 2008 Option Plan vest and
become exercisable in 25% increments annually over four years, so long as the holder of the Option is still an
employee on the vesting date, and in limited circumstances, options have been granted under the 2004 Option
Plan and the 2008 Option Plan with vesting subject to the additional requirement of the achievement of an
earnings target. In some circumstances, options have been granted under the 2004 Option Plan and the 2008
Option Plan that vest contingent upon the employee’s continuous employment with the Company and the sale by
Blackstone of its entire interest in the Company, with the vesting percentage based upon the multiple of invested
capital Blackstone achieves in such a sale (“MOIC Options™). These MOIC Options have been amended to
provide that the MOIC Options will vest in accordance with the multiple of the invested capital Blackstone
achieves if the employee remains continuously employed with the Company through the date on which
Blackstone sells 75% of its interest in the Company. Employees can also qualify for additional vesting if
Blackstone achieves additional multiple of invested capital milestones upon subsequent sales of its interest in the
Company provided that those employees remain employed through a date that precedes such subsequent sale by
three months or less.

Generally, upon a holder’s termination, all unvested options are forfeited and vested options must be
exercised within 90 days of the termination event, with variations based on the circumstances of termination.

Options awarded under the Option Plans have a term of ten years. In the past, the Company has amended the
terms of specified options to extend their terms.

The weighted average fair value at date of grant for Options granted in 2009, 2008 and 2007 was $1.42,
$2.81 and $1.67 per Option, respectively. The fair value of each Option was estimated on the date of the grant
using a fair value option pricing model, with the following weighted-average assumptions:

2009 2008 2007

Dividendyield ........ .. ... ... .. . 0% 0% 0%
Expected volatility ............. ... .......... ... 30% 30% 30%
Risk-free interestrate ........... .. ... .. .. ... .... 2.05% 2.28% 3.50%
Expected option life (inyears) ..................... 4.5 4.5 32

The Company estimates expected volatility based upon the volatility of the stocks of comparable public
companies. The Company’s expected life of Options granted was based upon actual experience and expected
employee turnover. The risk-free interest rate was based on the implied yield available on U.S. Treasury zero-
coupon issues with a term equivalent to the expected life of the Options granted. The Company has not paid
dividends in the past and does not plan to pay any dividends in the foreseeable future.
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A summary of the changes in the Options outstanding under the Option Plans during 2009 is as follows:

Weighted
Weighted Average
Units Average  Remaining Aggregate
Under Exercise  Contractual Intrinsic
Option Price Life Value
(In years) (In millions)
Outstanding at beginning of year ......................... 4,954,011  $8.46
Granted . ... . 695,786 7.01
Exercised . ....... ... —
Forfeited (1) ....... .. ... i, (836,682) 7.84
Outstanding atend of year .............................. 4,813,115 8.35 7.2 $30.4
Vested or expected to be vested atend of year . .............. 4,036,176 8.55 7.0 24.7
Exercisable atendofyear ................ ... ... ....... 2,983,180 8.61 6.7 18.1

(1) Pursuant to the employment agreement effective December 4, 2006, for Warren D. Knowlton, the Operating
Company’s former Chief Executive Officer and former Executive Chairman, Mr. Knowlton received an
option (the “Performance Option”) to purchase 559,275 limited partnership units in Holdings that vests upon
(A) Blackstone’s sale of their entire interest in the Company and (B) the attainment of certain financial
performance goals established by the Company. All of the limited partnership units in Holdings subject to
Mr. Knowlton’s Performance Option were forfeited automatically when Mr. Knowlton ceased to be Chief
Executive Officer and Executive Chairman of the Company. These 559,275 Options are reflected as
“forfeited” in the table above.

In 2009, the Company granted Options to purchase 695,786 limited partnership units in Holdings. As a
result, the Company will incur incremental compensation expense of approximately $0.6 million over the four-
year vesting period of the options. The incremental expense recorded during the year ended December 31, 2009,

was $0.1 million.

As of December 31, 2009, there was $1.3 million of total unrecognized compensation cost related to
outstanding Options that is expected to be recognized over a weighted average period of 2.4 years. For the year
ended December 31, 2008, the Company received net proceeds of $0.2 million from the exercise of Options.

The intrinsic value of Options exercised for the year ended December 31, 2008, was $0.0 million.

19. Other (Income) Expense, Net

Other (income) expense, net consisted of the following:

Foreign exchange (gain) loss,net .......................
Other ..........

Year Ended December 31,
2009 2008 2007
(In thousands)

$(1,907) $215  $1,917

................................... 356 189 87

$(1,551) $404  $2,004
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20. Income Taxes

The provision (benefit) for income taxes consisted of:

Year Ended December 31,

2009 2008 2007
(In thousands)
Income (loss) from continuing operations before income
taxes:
UL S o e $(5,256) $(78,705) $(198,874)
FOreign . ..ot e 56,004 44,265 15,489
Ot . ottt e e e $50,748  $(34,440) $(183,385)
Current provision:
Federal ...t e e $ 393 % 23 % —_—
Stateand local . ... e 849 527 234
FOFBIGN « . vt ettt 16,690 11,495 17,026
Total current provision ............coooiiiiiiiianenn.ns 17,932 12,045 17,260
Deferred provision:
Federal .. ..ot e e 6,451 (536) 2,260
Stateandlocal ....... ... i e 1,008 12 (2,245)
FOreign .. .o e 1,623 1,456 3,041
Total deferred provision ............... ... ... ... ... 9,082 932 3,056
Total Provision . .. ..ot i $27,014 $12977 $ 20,316
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The following table sets forth the deferred income tax assets and liabilities that result from temporary
differences between the reported amounts and the tax bases of the assets and liabilities:

December 31,
2009 2008

(In thousands)

Deferred income tax assets:

Net operating loss carryforwards .. ... .. ... .. .. ... . . . . . $ 327.858 $ 329,687
Capital loss carryforwards ............ ... . . 7,784 7,657
Fixed assets, due to differences in depreciation, impairment and assigned values .. . ... 4,476 5,530
Accrued retitement indemnities . ............. . ... 3,177 2,966
INVENLOLIES . . ... 2,532 3,226
Accruals and 1eSeIVeS ... ... 18,677 15,230
Deferred revenue .............. .. 7,261 6,957
Tax credits . ... oo 10,755 11,222
Otheritems .............. o o 5,616 5,964
Gross deferred inCome tax assets ... .......ouue e 388,136 388,439
Valuation allowance . .. ........ ... (329,909) (361,582)
Net deferred income tax assets . ............ ... .. ... ... ... .. . . . 58,227 26,857
Deferred income tax liabilities:
Investment in partnership .............. ... .. .. . . 14,580 1,664
Fixed assets, due to differences in depreciation, impairment and assigned values . . . ... 43,244 26,501
INVEntories .. ... ... . 492 531
Amortizable intangibles, due to differences in amortization, impairment and assigned

ValUBS . 13,824 9,320
Unremitted earnings of foreign subsidiaries . ...................... ............. 11,875 5,551
Otheritems ......... ... 944 980
Gross deferred income tax liabilities ......... ... .. ... ... ... .. ... ... ... . ... 84,959 44,547
Net deferred income tax liabilities .. ........ ... ... .. . . $ 26,732 $ 17,690

Current deferred income tax liabilities of $6.3 million in 2009 and $3.8 million in 2008 are included in
accrued expenses. Non-current deferred income tax assets of $0.8 million in 2009 and $3.5 million in 2008 are
included in other non-current assets.

Pursuant to the requirements of ASC 740-10-30, “Establishment of a Valuation Allowance for Deferred Tax
Assets,” we assess the realizability of deferred tax assets based on an evaluation of positive and negative
evidence of future taxable income. The valuation allowance for deferred income tax assets of $329.9 million and
$361.6 million at December 31, 2009 and 2008, respectively, relates principally to the uncertainty of realizing the
benefits arising from tax loss and credit carryforwards. The Company believes that it will generate sufficient
future taxable income to realize the income tax benefits related to the remaining deferred income tax asset. The
valuation allowance decrease in 2009 primarily relates to current year income in the Company’s domestic
subsidiaries and decreases in deferred tax assets associated with the sale of a French subsidiary.
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The difference between the actual income tax provision and an amount computed by applying the U.S.
federal statutory rate for corporations to earnings before income taxes is attributable to the following:

Year Ended December 31,

2009 2008 2007
(In thousands)
Taxes at U.S. federal statutoryrate ........................ $ 17,762 $(12,054) $(64,185)
Partnership loss not subject to federal income taxes ........... 157 273 3,276
State income tax net of federal benefit . ..................... 1,207 350 (1,307)
Permanent differences between tax and book accounting .. ... .. 1,287 1,372 4,145
Prior year adjustments ................. ... ... ... . ... ..., (941) 137 306
Tax contingencies . .. ......... . it 407) 5,011 9,654
Income taxed in multiple jurisdictions ...................... 22913 2,703 6,678
Change in valuation allowance .............. ............. (14,242) 19,081 61,193
Taxcredits .. ... .. (1,813) (4,191) 2,403
Other ... .. 1,091 295 (1,847)

$27014 $12977 $20316

As of December 31, 2009, the Company’s domestic subsidiaries have U.S. federal net operating loss
carryforwards of approximately $692.1 million. These net operating loss carryforwards are available to offset
future taxable income and expire in the years 2017 through 2029. The Company also has various state net
operating loss carryforwards that expire through 2029. The determination of the state net operating loss
carryforwards is dependent upon the subsidiaries’ taxable income or loss, apportionment percentages and other
respective state laws that can change from year to year and impact the amount of such carryforward. The
Company’s international operating subsidiaries have, in the aggregate, approximately $185.3 million of tax loss
carryforwards available as of December 31, 2009. These losses are available to reduce the originating
subsidiaries’ future taxable foreign income and have varying expiration dates. The loss carryforwards relating to
the Company’s French subsidiaries ($155.5 million), UK subsidiaries ($4.4 million), and Brazilian subsidiaries
($11.4 million) have no expiration date. The remainder of the foreign loss carryforwards have expiration dates
ranging from 2010 through 2019. The Company has $21.9 million of capital loss carryforwards which are
available to offset future capital gains and expire in the years 2011-2013. Additionally, the Company’s Canadian
subsidiary has $0.5 million of capital loss carryforwards that have no expiration date.

As of December 31, 2009, the Company’s domestic subsidiaries had federal and state income tax credit
carryforwards of approximately $7.4 million consisting of $1.9 million of Alternative Minimum Tax credits
which never expire, $4.3 million of federal research and development credits and other general business credits
which expire in the years 2010 through 2024 and $1.2 million of state tax credits with varying expiration dates.
The Company’s subsidiaries in Mexico and Argentina have tax credit carryforwards of $3.2 million and $0.6
million, respectively, which expire in the years 2010 through 2019.

As of December 31, 2009, the Company’s equity in the undistributed earnings of foreign subsidiaries which
are deemed to be permanently reinvested, and for which income taxes had not been provided, was $14.5 million.
It is not practical to determine the related deferred tax liability.

The Company adopted ASC 740-10-25, “Basic Recognition Threshold,” effective January 1, 2007. This
guidance prescribes a recognition threshold of more-likely-than-not for recognition of tax benefits. The transition

adjustments of $4.8 million were shown as a reduction to retained earnings.
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The following table summarizes the activity related to the gross unrecognized tax benefits (“UTB”) from
January 1, 2007, through December 31, 2009:

December 31,

2009 2008 2007
(In thousands)

Balance at beginning of year ......... ... ... ... ... L $52,246  $41,817  $25,232
Increases related to prior year tax positions . ................... 30 1,304 5,044
Decreases related to prior year tax positions ................... (7,542) (156) —
Increases related to current year tax positions .................. 6,788 11,328 11,645
Decreases related to settlements with taxing authorities .......... — (52) —
Decreases related to lapsing of statute of limitations . ............ (1,059) (1,128) (104)
Currency translation adjustments . ........................... 240 (867) —
Balanceatendofyear ..............coiiiiiiiiii $50,703  $52,246  $41,817

Offsetting long-term deferred income tax assets in the amount of $14.6 million, $18.8 million and $15.3
million at December 31, 2009, 2008 and 2007, respectively, are not reflected in the gross UTB balance above.
Approximately $9.0 million of UTB at December 31, 2009, $10.9 miltion of UTB at December 31, 2008, and
$12.4 million at December 31, 2007, if recognized, would impact the Company’s effective tax rate.

The Company operates and files income tax returns in the U.S. federal jurisdiction and in many state and
foreign jurisdictions. Its tax returns are periodically audited by domestic and foreign tax authorities. The
Company is currently under examination by various state and foreign authorities. The U.S. corporate subsidiaries
have open tax years from 2004 forward for certain state purposes. The Company generally has open tax years
subject to audit scrutiny of three to five years in Europe and six years in Mexico and South America. The
Company does not expect a significant change in the UTB balance in the next twelve months.

Upon adoption of ASC 740-10-25, the Company has elected to begin treating interest and penalties related
to taxes as a component of income tax expense. As of December 31, 2009, 2008 and 2007, the Company has
recorded UTB of $5.6 million, $6.0 million and $7.5 million, respectively, related to interest and penalties, all of
which, if recognized, would affect the Company’s effective tax rate. During the year ended December 31, 2009,
the Company recorded a tax benefit related to a decrease in UTB for interest and penalties of $0.4 million. The
Company’s prior policy was to treat interest related to tax issues as interest expense and to record penalties as
other expense.

Cash income tax payments of $19.2 million, $9.3 million and $18.3 million were made for income tax
liabilities in 2009, 2008 and 2007, respectively.

21. Commitments

In connection with plant expansion and improvement programs, the Company had commitments for capital
expenditures of approximately $24.3 million at December 31, 2009.

The Company is a party to various capital and operating leases involving real property and equipment.
Lease agreements may include escalating rent provisions and rent holidays, which are expensed on a straight-line
basis over the term of the lease. Total rent expense for operating leases was $50.3 million, $52.0 million and
$54.8 million for the years ended December 31, 2009, 2008 and 2007, respectively.
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Minimum future lease obligations on long-term noncancelable operating leases in effect at December 31,

2009, were as follows (in thousands):

.................................... $31,029
.................................... 25,645
.................................... 19,677
.................................... 17,830
.................................... 15,671
.................................... 40,785

Minimum future lease obligations on capital leases in effect at December 31, 2009, were as follows (in

thousands):

"The gross amount of assets under capital leases was $51.3 million and $54.6 million as of December 31,
2009 and 2008, respectively. The deferred rent liability relating to escalating rent provisions and rent holidays
was $2.2 million and $2.5 million as of December 31, 2009 and 2008, respectively.

The Company has entered into agreements with an unrelated third-party for the financing of specific
accounts receivable of certain foreign subsidiaries. The financing of accounts receivable under these agreements
is accounted for as a sale of receivables in accordance with ASC 860-20, “Sale of Financial Assets.” Under the
terms of the financing agreements, the Company transfers ownership of eligible accounts receivable without
recourse 1o the third-party purchaser in exchange for cash. Proceeds on the transfer reflect the face value of the
accounts receivable less a discount. The discount is recorded against net sales on the consolidated statement of
operations in the period of the sale. The eligible receivables financed pursuant to this factoring agreement are
excluded from accounts receivable on the consolidated balance sheet and are reflected as cash provided by
operating activities on the consolidated statement of cash flows, while non-eligible receivables remain on the
balance sheet with a corresponding liability established when those receivables are financed. The Company does
not continue to service, administer and collect the eligible receivables under this program. The third-party
purchaser has no recourse to the Company for failure of debtors constituting eligible receivables to pay when
due. The Company maintains insurance on behalf of the third-party purchaser to cover any losses due to the
failure of debtors constituting eligible receivables to pay when due. At December 31, 2009 and 2008, the
Company had sold $15.7 million and $29.9 million of eligible accounts receivable, respectively, which represent
the face amounts of total outstanding receivables at those dates.

Under the Fifth Amended and Restated Limited Partnership Agreement and the Amended and Restated
Monitoring Agreement, the Company was obligated to make annual payments of $2.0 million and $3.0 million to
affiliates of the Graham Family and Blackstone, respectively.
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22. Contingencies and Legal Proceedings

On November 3, 2006, the Company filed a complaint with the Supreme Court of the State of New York,
New York County, against Owens-Illinois, Inc. and OI Plastic Products FTS, Inc. (collectively, “OI”). The
complaint alleges certain misrepresentations by Ol in connection with the Company’s 2004 purchase of O-1
Plastic and seeks damages in excess of $30 million. In December 2006, O1 filed an Answer and Counterclaim,
seeking to rescind a Settlement Agreement entered into between OI and the Company in April 2005, and
disgorgement of more than $39 million paid by OI to the Company in compliance with that Settlement
Agreement. The Company filed a Motion to Dismiss the Counterclaim in July 2007, which was granted by the
Court in October 2007. On August 1, 2007, the Company filed an Amended Complaint to add additional claims
seeking indemnification from OI for claims made against the Company by former Of employees pertaining to
their pension benefits. These claims arise from an arbitration between the Company and Glass, Molders, Pottery,
Plastic & Allied Workers, Local #171 (the “Union”) that resulted in an award on April 23, 2007, in favor of the
Union. The Arbitrator ruled that the Company had failed to honor certain pension obligations for past years of
service to former employees of OI, whose seven Union-represented plants were acquired by the Company in
October 2004. In the Amended Complaint, the Company maintains that under Section 8.2 of the Stock Purchase
Agreement between the Company and O, Ol is obligated to indemnify the Company for any losses associated
with differences in two of the Company’s pension plans including any losses incurred in connection with the
Arbitration award. The litigation is proceeding.

On April 10, 2009, OnTech Operations, Inc. (“OnTech”) initiated an arbitration proceeding against the
Company, in which OnTech alleges that the Company breached a bottle purchase agreement dated April 28,
2008, and an equipment lease dated June 1, 2008. In its statement of claims, OnTech alleges, among other things,
that the Company’s failure to produce bottles as required by the bottle purchase agreement resulted in the failure
of OnTech’s business. As a result, OnTech is seeking to recover the value of its business, which it alleges is
between $80 million and $150 million, which is in excess of 10% of the Company’s current assets. The
arbitration is currently scheduled to be heard by a three arbitrator panel from August 2, 2010, to August 6, 2010.

The Company believes that OnTech’s claims are without legal, contractual or factual merit. The Company is
vigorously defending against these claims and feels that the likelihood of it not prevailing is remote.
Accordingly, the Company has not accrued a loss on this claim.

The Company is a party to various other litigation matters arising in the ordinary course of business. The
ultimate legal and financial liability of the Company with respect to such litigation cannot be estimated with
certainty, but management believes, based on its examination of these matters, experience to date and discussions
with counsel, that ultimate liability from the Company’s various litigation matters will not be material to the
business, financial condition, results of operations or cash flows of the Company.
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23. Segment Information

The Company is organized and managed on a geographical basis in three operating segments: North
America, Europe and South America. The accounting policies of the segments are consistent with those
described in Note 1. The Company’s measure of segment profit or loss is operating income. Segment information
for the three years ended December 31, 2009, representing the reportable segments currently utilized by the chief

operating decision makers, was as follows:

North South
Year America Europe America  Eliminations (a) Total
(In thousands)
Netsales (b)c) ................... 2009 $1,942,747 $235,766 $92,771 $ (250) $2,271,034
2008 2,196,048 274,382 89,747 (1,223) 2,558,954
2007 2,140,470 256,841 75,471 (1,897 2,470,885
Operating income (loss) ............ 2009 $ 210,990 $ 31,777 $(9,086) $ — $ 233681
2008 119,648 30,181 (4,627) —_— 145,202
2007 19,182 8,175 764 — 28,121
Depreciation and amortization . ...... 2009 $ 136,929 $ 17902 $ 3,788 $ — $ 158,619
2008 149,765 20,492 5,268 — 175,525
2007 176,317 20,887 4511 — 201,715
Asset impairment charges ........... 2009 $ 31,512 $ 3,918 $ 6,396 $ — $ 41,826
2008 86,861 3,534 5,669 — 96,064
2007 137,900 18,150 1,642 — 157,692
Interest expense, net . .............. 2009 $ 171,647 $ 1,183 $ 2,928 $ — $ 175,758
2008 174,128 2,678 2,432 — 179,238
2007 199,903 3,193 1,877 — 204,973
Income tax provision (benefit) ....... 2009 $ 16433 $ 9535 $ 1,046 $ — $ 27014
2008 3,569 9,560 (152) — 12,977
2007 10,206 9,481 629 — 20,316
Identifiable assets (b)(ed) .......... 2009 $ 830,897 $138,053 $48,828 $ — $1,017,778
2008 872,465 151,142 38,665 — 1,062,272
Goodwill ........................ 2009 $ 420,765 $ 16,286 $ 7 $ — $ 437,058
2008 418,784 15,826 35 — 434,645
Cash paid for property, plant and
equipment . .................... 2009 $ 119,875 $ 13,529 $12,607 $ — $ 146,011
2008 116,442 20,767 11,367 — 148,576
2007 123,617 20,584 9,184 — 153,385

(a) To eliminate intercompany transactions.

(b) The Company’s net sales for Europe include countries having significant sales as follows:

Poland
Belgium
Spain
France

Year Ended December 31,

2009 2008 2007
(In millions)
$49.3  $63.7 $59.5
54.9 57.4 51.1
40.6 40.8 38.2
24.3 344 34.5
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The Company’s identifiable assets for Europe include countries having significant identifiable assets as
follows:
December 31,
2009 2008
(In millions)
Poland .. ... ... $36.6  $37.7
Belgium . ... o 319 33.6
SPaAIN L 23.6 27.6
France .. ... o 15.3 19.9

(¢) The Company’s net sales for North America include sales in Mexico which totaled approximately $147.3
million, $150.4 million and $138.4 million for the years ended December 31, 2009, 2008 and 2007,
respectively. Identifiable assets in Mexico totaled approximately $58.8 million and $51.6 million as of
December 31, 2009 and 2008, respectively. Approximately all of the North America reportable segment’s
remaining net sales and identifiable assets are in the United States.

(d) Represents property, plant and equipment, net.

Product Net Sales Information

The following is supplemental information on net sales by product category:

Personal
Food and Automeotive Care/
Beverage Household Lubricants Specialty Total
(In thousands)
2009 .. $1,385,544 $423,004 $291,208 $171,278 $2,271,034
2008 ... e 1,561,273 491,641 319,253 186,787 2,558,954
2007 oo e 1,488,699 499,101 271,874 205,211 2,470,885

24. Environmental Matters

As a result of the Company closing its plant located in Edison, New Jersey, the Company is subject to New
Jersey’s Industrial Site Recovery Act (“ISRA”). The Company acquired this facility from Owens-Illinois, Inc. in
2004. ISRA is an environmental law that specifies a process of reporting to the New Jersey Department of
Environmental Protection (“NJDEP”) and, in some situations, investigating, cleaning up and/or taking othet
measures with respect to environmental conditions that may exist at an industrial establishment that has been shut
down or is being transferred. The Company is in the process of evaluating and implementing its obligations
under ISRA regarding this facility. The Company has recorded a preliminary reserve of $0.4 million for this
obligation. This amount may change based on results of additional investigation expected to be undertaken for
NIDEP.

108



GRAHAM PACKAGING COMPANY INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
DECEMBER 31, 2009
25. Earnings (Loss) Per Share

The following are reconciliations of income from continuing operations, loss from discontinued operations
and net income attributable to GPC stockholders used to calculate basic and diluted earnings per share.

The following summarizes earnings per share for the year ended December 31, 2009:

Adjustment for
Attributable to Potentially
GPC Dilutive Adjusted for
Stockholders for Options to Computation
Attributable to  Computation of Purchase of Dilated
As Noncontrolling  Basic Earnings Partnership Earnings Per
Reported Interests (1) Per Share Units (2) Share
Numerator:
Income from continuing operations .. .... $23,734 $(4,602) $ 19,132 $(273) $ 18,859
Loss from discontinued operations . ... ... (9,481) 1,428 (8,053) 85 (7,968)
Netincome ..........ooveuvrnnenanns $14,253 $(3,174) $ 11,079 $(188) $ 10,891
Denominator:
Weighted average number of GPC shares
outstanding (3) .................... 42,981,204 42,985,179
Basic Diluted
Earnings per share: '
Income from continuing operations . . . ... $ 0.45 $ 0.44
Loss from discontinued operations . ... ... (0.19) 0.19)
Net income attributable to GPC
stockholders ...................... $ 0.26 $ 0.25

The following summarizes earnings per share for the year ended December 31, 2008:

Adjustment for
Attributable to Potentially
GPC Dilutive Adjusted for
Stockholders for Options to Computation
Attributable to  Computation of Purchase of Diluted
. As Noncontrolling  Basic Earnings Partnership Earnings Per
Reported Interests (1) Per Share Units (2) Share
Numerator:
Loss from continuing operations . ... .... $(@47,417) $— $ 47417 $— $ (47417
Loss from discontinued operations . ... .. (10,5006) —_ (10,506) — (10,506)
Netloss ..., $(57,923) $— $ (57,923) $— $  (57,923)
Denominator:
Weighted average number of GPC shares
outstanding (4) .................... 42,975,419 42,975,419
Basic Diluted
Loss per share:
Loss from continuing operations .. ...... $ (1.10) $ (1.10)
Loss from discontinued operations .. .... (0.25) (0.25)
Net loss attributable to GPC
stockholders ...................... $ (1.35) $ (1.35)
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The following summarizes earnings per share for the year ended December 31, 2007:

Adjustment for

Attributable to Potentially
sPC Dilutive Adjusted for
Stockholders for Options to Computation
Attributable to  Computation of Purchase of Diluted
As Noncontrolling  Basic Earnings Partnership Earnings Per
Reported Interests (1) Per Share Units (2) Share
Numerator:
Loss from continuing operations . . .. ... $(203,701) $— $ (203,701) $— $ (203,701)
Loss from discontinued operations .. ... (3,655) — (3,655) — (3,655)
Netloss ..., $(207,356) $— $ (207,356) $— $ (207,356)
Denominator:
Weighted average number of GPC shares
outstanding (4) ................... 42,975,419 42975419
Basic Diluted
Loss per share:
Loss from continuing operations . ... ... $ 4.74) $ 4.74)
Loss from discontinued operations .. ... (0.09) (0.09)
Net loss attributable to GPC
stockholders ..................... $ (4.83) $ (4.83)

(1) The allocation of earnings is based on the noncontrolling interests’ relative ownership percentage.

(2) Holdings adjustment is based on incremental earnings that would be attributable to those potentially dilutive
options to purchase partnership units on an “as-if converted” basis. For the years ended December 31, 2009, 2008
and 2007, 721,828, 4,954,011 and 5,469,346 potential options to purchase partnership units, respectively, have
been excluded as the options are either antidilutive or as a result of the related contingencies not being met as of
the reporting dates. Regarding contingencies, there are two types of options that contain contingencies: (1) those
which vest and become exercisable upon the attainment of certain financial performance goals associated with a
sale of Blackstone’s entire interest in the Company, and (2) those which vest and become exercisable upon
Holdings’ achievement of specified earnings targets.

(3) Reflects 3,975 incremental shares calculated using the treasury stock method.

4) As of December 31, 2008 and 2007, respectively, there were no potentially dilutive common stock equivalents
outstanding regarding GPC shares. Accordingly, the number of basic and diluted weighted average shares

outstanding is the same.

26. Capital Stock

The authorized capital stock of the Company consisted of 500,000,000 shares of $0.01 par value common
stock and 100,000,000 shares of $0.01 par value preferred stock. There were 0 shares of preferred stock issued
and outstanding for each of the years ended December 31, 2009, 2008 and 2007. There were 42,998,786,
42,975,419 and 42,975,419 shares of common stock issued and outstanding for the years ended December 31,

2009, 2008 and 2007, respectively.
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27. Interim Financial Results (Unaudited)

2009
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
(In thousands except per share data)
STATEMENT OF OPERATIONS DATA:
Netsales .. ... .. . . i, $561,851 $585,714 $588,803 $534,606 $2,271,034
Grossprofit .. ... ... .. ... ... ... . .. ... $ 93,576 $112,693 $111,799 $ 86,381 $ 404,449
Income (loss) from continuing operations .. ...... $ 17,170 $ 34,570 $ 13,084 $(41,090) $ 23,734
Netincome (Ioss) ..........oiiiiverennnnn... $ 16,843 $ 33,091 $ 10966 $46,647) $ 14,253
Net income (loss) attributable to noncontrolling
INEEIESLS . o ottt e e $ 2826 $ 5262 $ 1930 $ (6,844) $ 3,174
Net income (loss) attributable to Graham Packaging
Company Inc. stockholders .................. $ 14017 $ 27829 $ 9036 $(39,803) $ 11,079
Earnings per share: :
Net income (loss) attributable to Graham Packaging
Company Inc. stockholders per share (1):
Basic ........ ... .. ... $ 033 $§ 065 $ 021 $ (093) $ 0.26
Diluted ...................... R $ 033 $ 065 $ 021 $ (093) % 0.25
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2008
First Second Third Fourth
Quarter Quarter Quarter Quarter Total

STATEMENT OF OPERATIONS DATA:

Netsales .................................. $663334
Grossprofit .......... ... ... .. ... $ 93,747
Income (loss) from continuing operations ........ $ 4407
Netincome (10SS) ..........cvivinviunn.... $ 3,537
Net income (loss) attributable to noncontrolling

INEETESES . oottt et e e $  —
Net income (loss) attributable to Graham Packaging

Company Inc. stockholders .................. $ 3,537

Earnings per share:
Net income (loss) attributable to Graham Packaging
Company Inc. stockholders per share (1):
BasiC ... $ 0.08

$
$
$
$

$
$

$
$

(In theusands except per share data)

680,964
107,980
28,745
28,110

28,110

0.65
0.64

$659,127
$100,179
$ 5662
$ 5,460
$ —

$ 5,460

$ 013
$ 012

$555,529  $2,558,954
$ 73,762 $ 375,668
$(86,231) $ (47,417)
$(95,030) $ (57,923)

$ - 8 -

$(95,030) $ (57,923)

$ @21) $ (135
$ (221) $ (135

(1) Net income (loss) attributable to Graham Packaging Company Inc. stockholders per share may not
necessarily total to the yearly income (loss) per share due to the weighting of shares outstanding on a

quarterly and year-to-date basis.
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28. Subsequent Event

On February 10, 2010, GPC completed its IPO and on February 11, 2010, its stock began trading on the New
York Stock Exchange under the symbol “GRM.” In connection with the IPO, GPC, on February 4, 2010, increased
the number of authorized shares of common stock to 500,000,000 and of preferred stock to 100,000,000, and
effected a 1,465.4874-for-one stock split of its shares of common stock. Additionally, Holdings effected a
3,781.4427-for-one unit split and the limited partnership agreement of Holdings has been amended and restated as
the Sixth Amended and Restated Limited Partnership Agreement (the “Partnership Agreement”). Pursuant to the
Partnership Agreement, the partnership interests in Holdings have been denominated as limited partnership units
and general partnership units with no change in relative economic ownership percentages prior to the IPO.

On February 17, 2010, and in connection with the [PO, GPC purchased from Holdings 16,666,667 ne wly-
issued, unregistered limited partnership units for an aggregate amount of $114.2 million. On February 17, 2010, a
portion of these net proceeds, and cash on hand, was used to pay a portion of the Term Loan B and Term Loan C.
An aggregate of $115.1 million of the Term Loans was repaid, of which $19.4 million was allocated to repay
principal and accrued interest on Term Loan B and $95.7 million was allocated to repay principal and accrued
interest on Term Loan C. Additionally, as part of the IPO, the Graham Family entered into an Exchange
Agreement as described below, and exercised their rights to exchange approximately 1.3 million units in
Holdings for shares of GPC common stock.

Following these events:

* GPC now owns 58,966,881 limited partnership units, representing an 87.6% limited partnership
interest, and its wholly owned subsidiary, BCP, is the sole general partner and owns 2,023,472 general
partnership units, representing a 3.0% ownership in Holdings;

¢ general partnership interests of the Graham Family have been converted into limited partnership
interests on an equivalent basis such that the Graham Family owns an aggregate of 6,263,121 limited
partnership units, representing a 9.3% limited partnership interest in Holdings; and

» current and former directors and employees own 35,167 limited partnership units and options to
acquire an aggregate of 4,746,940 limited partnership units in Holdings.

The Partnership Agreement also provides that for so long as the Graham Family retains at least one-third of
their partnership interests held as of February 2, 1998 (or equivalent common stock of GPC for which such
partnership interests have been or are eligible to be exchanged), they are entitled to an advisory fee of $1.0
million annually for ongoing management and advisory services.

Income Tax Receivable Agreement

Also on February 10, 2010, GPC entered into separate Income Tax Receivable Agreements (“ITRs”) with
pre-IPO stockholders and with GPC Holdings, L.P. (“GPCL”). The agreements provide for the payment by GPC
to all of its pre-IPO stockholders (e.g. Blackstone, management and other stockholders) and to the Graham
Family of 85% of the amount of cash savings, if any, in U.S. federal, state and local income tax that is actually
realized (or are deemed to realize in the case of an early termination or change in control as further defined by
the ITRs) as a result of the utilization of net operating losses attributable to periods prior to the IPO, and any
increase to the tax basis of the assets of the Company related to (1) the 1998 acquisition of Holdings and (2)
future exchanges by the Graham Family of their units for common stock of GPC pursuant to the Exchange
Agreement, and of certain other tax benefits related to GPC’s entering into the ITRs, including tax benefits
attributable to payments under the ITRs.
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The Company expects that the payments that it makes under these income tax receivable agreements will be
material. Assuming no material changes in the relevant tax law, and that the Company earn sufficient taxable
income to realize the full tax benefits subject to the income tax receivable agreements, it expect that future
payments under the income tax receivable agreements will aggregate to between $190 million to $240 million
with potential additional payments for tax basis step-ups relating to future exchanges by the Graham Family of
their limited partnership units in Holdings for GPC common stock depending on the timing and value of such
exchanges. This range is based on the Company’s assumptions using presently available information including
with respect to valuation, historic tax basis and the amount of tax attributes subject to the income tax receivable
agreements that were in existence as of the [PO date. Such amounts may differ materially from the amounts
presented above based on various items, including final valuation analysis and updated determinations of taxable
income and historic tax basis amounts. The payments under the income tax receivable agreements are not
conditioned upon these parties’ continued ownership of the Company or Holdings. The Company will recognize
such obligations based on the amount of recorded net deferred income tax assets recognized, and subject to the
income tax receivable agreements. Changes in the recorded net deferred income tax assets will result in changes
in the income tax receivable agreement obligations, and such changes will be recorded as other income or
expense.

Because GPC is a holding company with no operations of its own, its ability to make payments is dependent
on the ability of Holdings to make distributions. The Company’s credit agreements and outstanding notes
generally restrict the ability to make distributions. To the extent the Company is unable to make payments under
the ITRs for any reason, such payments will be deferred and will accrue interest at a rate of LIBOR plus five
percent per annum until paid, provided that a failure to make a payment due pursuant to the terms of the ITRs
within six months of the date such payment is due will generally constitute a breach, and payments under the
ITRs would then be accelerated.

Exchange Agreement

Under the Exchange Agreement, the Graham Family and certain permitted transferees may, subject to
specific terms, exchange their limited partnership units in Holdings for shares of GPC’s common stock at any
time and from time to time on a one-for-one basis, subject to customary conversion rate adjustments for splits,
stock dividends and reclassifications.

Under this Exchange Agreement, through February 18, 2010, entities controlled by the Graham Family and
certain of their permitted transferees exercised their rights to exchange 1,324,900 limited partnership units of
Holdings for 1,324,900 shares of GPC’s common stock. As a result of this exchange, entities controlled by the
Graham Family own limited partnership units representing 9.6% of the limited partnership interests in Holdings
and shares representing 2.2% of GPC’s common stock.

The Company has also entered into Management Exchange Agreements which provide for similar rights to
management to exchange limited partnership units of Holdings obtained on exercise of outstanding options for
shares of GPC common stock.

Registration Rights Agreement

Under the Registration Rights Agreement certain parties have been granted rights with respect to shares of
GPC common stock, either held by them or received upon the exchange of limited partnership units of Holdings.
The Registration Rights Agreement provides (1) to the Graham Family and their affiliates (and their permitted
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transferees) of partnership interests in the Company two “demand” registrations at any time and customary
“piggyback™ registration rights and (2) to Blackstone, an unlimited number of “demand” registrations and
customary “piggyback” registration rights. In addition, the Registration Rights Agreement provides that the
Graham Family and their affiliates may request that the Company file a shelf registration statement beginning on
the 181st day after the IPO. The Graham Family and their affiliates may also request that the Company will pay
certain expenses of the Graham Family, Blackstone and their affiliates and certain other investors relating to such
registrations and indemnify them against certain liabilities, which may arise under the Securities Act of 1933, as
amended.

Termination of the Amended and Restated Monitoring Agreement

Holdings was party to a Monitoring Agreement whereas Blackstone Management Partners 111 L.L.C.(“BMP”)
and Graham Alternative Investment Partners [ (“GAIP”) provided management and advisory services to the
Company. On February 10, 2010, in connection with the IPO and in exchange for a one-time payment of $26.3
million to BMP, and $8.8 million to GAIP, the parties of the Monitoring Agreement agreed to terminate such
agreement. These amounts paid to terminate the Monitoring Agreement represent the estimated fair value of future
payments under the agreement. As a result of the termination, Blackstone the Graham Family and their affiliates
have no further obligation to provide monitoring services to Holdings, and Holdings has no further obligation to
make annual paymeats of $4.0 million under the Monitoring Agreement.
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ftem 9.  Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

Not applicable.

Item 9A. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedures

As of the end of the period covered by this Annual Report on Form 10-K, management, with the
participation of the Company’s Chief Executive Officer and Chief Financial Officer, performed an evaluation of
the effectiveness of the design and operation of our disclosure controls and procedures as defined in Rules
13a-15(e) and 15d-15(e) of the Exchange Act. Our disclosure controls and procedures are designed to ensure that
information required to be disclosed in the reports we file or submit under the Exchange Act is recorded,
processed, summarized and reported within the time periods specified in the Securities and Exchange
Commission’s rules and forms, and that such information is accumulated and communicated to our management,
including the Chief Executive Officer and the Chief Financial Officer, to allow timely decisions regarding
required disclosures. Any controls and procedures, no matter how well designed and operated, can provide only
reasonable assurance of achieving the desired control objective. Based on this evaluation, our Chief Executive
Officer and Chief Financial Officer concluded that, as of December 31, 2009, the design and operation of our
disclosure controls and procedures were effective at the reasonable assurance level.

(b) Internal Control Over Financial Reporting

This annual report does not include a report of management’s assessment regarding internal control over
financial reporting or an attestation report of the Company’s registered public accounting firm due to a transition
period established by rules of the Securities and Exchange Commission for newly public companies.

(¢) Changes in Internal Control over Financial Reporting

There was no change in our internal control over financial reporting (as that term is defined in Rules
13a-15(f) and 15d-15(f) under the Exchange Act) that occurred during the quarter ended December 31, 2009, that
has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Item 9B. Other Information ‘
Approval of Compensation Arrangements

On March 2, 2010, the Board of Directors (the “Board”) of GPC approved and adopted (i) GPC’s new
Class A Executive Severance Plan (the “Class A Executive Severance Plan”), and (ii) GPC’s Long Term
Incentive Plan (the “LTIP™), each of which will be effective as of February 10, 2010. In addition, on that date, the
Board approved annual bonus amounts under GPC’s Corporate Incentive Plan and on a discretionary basis to
several of the Company’s named executive officers.

Class A Executive Severance Plan

The Class A Executive Severance Plan was established for the benefit of eligible executive employees of the
Company who are selected for coverage by the Company’s Chief Executive Officer. The CEO has selected the
following executive officers for coverage under the Class A Executive Severance Plan: David Bullock, Mark
Burgess, David Cargile, Michael Korniczky, Peter Lennox, Martin Sauer and Ashok Sudan (the “Class A
Covered Executives”).

In the event that a Class A Covered Executive is terminated for Good Reason or Without Cause, the Class A
Covered Executive will be eatitled to the greater of the severance benefits provided under his or her employment
agreement with the Company or the following benefits provided by the Class A Executive Severance Plan:

(i) accelerated vesiing of equity compensation awards; (ii) an amount equal to one (1) times the sum of the
Covered Executive’s base salary; (iil) accrued but unpaid vacation; and (iv) the continuation of non-taxable
health and dental benefits for 12 months.
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In the event that a Class A Covered Executive is terminated due to a Change of Control, the Class A
Covered Executive will be entitled to the greater of the severance benefits provided under his or her employment
agreement with the Company or the following benefits provided by the Executive Severance Plan: (i) accelerated
vesting of equity compensation awards; (ii) a lump-sum amount equal to two (2) times the sum of the Class A
Covered Executive’s base salary plus bonus; (iii) a lump-sum amount equal 0 a prorata annual bonus plus
accrued but unpaid vacation; and (iv) the continuation of non-taxable health and dental benefits for 12 months.

In consideration of receiving benefits under the Class A Executive Severance Plan, each Class A Covered
Executive agrees to (a) certain limitations on disclosing Confidential Information, (b) post-termination
restrictions on non-solicitation and non-competition for a period of two years following the Class A Covered
Executive’s termination from the Company and (c) return of Company property upon termination of
employment. In the event of a breach by the Class A Covered Executive, the Company is entitled to (a) cease
making any payments or providing any benefit otherwise required under the Class A Executive Severance Plan,
and/or (b) an injunction preventing the Class A Covered Executive from any continued breach.

Any Class A Covered Executive who receives benefits under the Class A Executive Severance Plan will not
be entitled to receive benefits under any other Company severance plan or program.

Long Term Incentive Plan

The LTIP is designed to encourage results-oriented actions on the part of select vice-presidents, general
managers, and directors of the Company that will drive the achievement of specific business objectives. Under
the LTIP, the Company’s Compensation Committee or its delegate will make a grant of performance share units
to selected eligible employees. Each of those units represents one share of GPC’s Common stock. The number of
units issued to a participant will be increased or decreased at the end of a two (2) year performance period
depending upon the Company’s level of achievement over the performance period of the performance goals
established by the Committee at the beginning of the performance period. At the end of the performance period,
each LTIP unit will be satisfied in cash or stock (payable from shares authorized under GPC’s 2010 Equity
Compensation Plan) at the discretion of the Committee. Upon a Change in Control, all LTIP awards will become
fully vested and payable at the maximum amount.

In consideration of receiving the LTIP award, each participant agrees to (a) certain limitations on disclosing
confidential information, (b) post-termination restrictions on non-solicitation and non-competition for a period of
two years following the participant’s termination from the Company and (c) return of Company property upon
termination of employment. The Company will be entitled to repayment of the LTIP award from the participant
upon any violation of the above referenced agreements made in consideration of the LTIP awuard, and the
Company may also be entitled to repayment of the LTIP award from the participant if the participant is
terminated for cause within 6 months of receiving the LTIP award. No LTIP awards have yet been made.

The foregoing descriptions of the Class A Executive Severance Plan and the L TIP are qualified by reference
to the full text of the Class A Executive Severance Plan and the LTIP, which are filed as Exhibits 10.48, and
10.49, respectively, to this Annual Report and are incorporated by reference herein.

Approval of Annual and Discretionary Bonuses

On March 2, 2010, the Board approved non-equity incentive compensation bonuses and discretionary
bonuses to certain of the Company’s executive officers, based on the financial results of the Company for the
year ended December 31, 2009. The amounts of these bonuses had not yet been determined at the time of the
filing of the Registration Statement on Form S-1 of GPC relating to the IPO and were therefore not included in
the “Non-Equity Incentive Plan Compensation,” “Bonus” or “Total” columns contained in the Summary
Compensation Table set forth therein. The amount awarded to each of the named exccutive officers listed in the
Registration Statement on Form S-1 and the amount of compensation that would have been reflected in the
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“Total” column of the Summary Compensation Table had the amounts of these awards been determined prior to
the effectiveness of the filing of the Registration Statement on Form S-1 are set forth below.
Non-Equity

Incentive Plan
Name and Principal Position Bonus Compensation Total*

Warren D. Knowlton, Former Chief Executive Officer and Former

Executive Chairman of the Advisory Committee ................. $1,786,069  $9,490,214
Mark S. Burgess, Chief Executive Officer . ............. .. .. .. .. 1,620,000 2,673,355
David W. Bullock, Chief Financial Officer ........................ 504,000 1,068,648
Ashok Sudan, Executive Vice President and General Manager, Global

Foodand Beverage ......... ... ... ... i $145,150 492,421 1,108,640
David R. Nachbar, Former Chief Human Resources Officer ... ... ... .. 333,568
George M. Lane, Former Senior Vice President, Global Human

RESOUICES . ..o 56,358 504,094

* Total compensation figures are based on figures presented in the Registration Statement on Form S-1 of GPC
relating to the IPO, which include, among other things, Option Award calculations based upon compensation
cost recognized for financial reporting purposes over the period in which the employee is required to provide
service in exchange for the award.

As a result of the determination of bonus and non-equity incentive compensation amounts described above,
Peter Lennox, the Company’s Senior Vice President, General Manager of Household Chemical and Automotive,
Personal Care/Specialty and South America, became one of the Company’s three most highly compensated
executive officers, other than the Company’s chief executive officer and chief financial officer, serving at
December 31, 2009. The Board determined to award Mr. Lennox a discretionary bonus equal to $34,710 and
non-equity incentive plan compensation equal to $310,864, resulting in total compensation of $640,588. As a
result of the determinations described above, each of Mr. Lane and David Nachbar, the Company’s former Chief
Human Resources Officer, will no longer be considered one of the Company’s named executive officers based
upon 2009 total compensation.

PART 111

Item 10. Directors; Executive Officers of the Registrant and Corporate Governance

The information regarding directors of Graham Packaging Company Inc. and executive officers set forth
under the caption “Proposal No. [—Election of Directors” and “The Board of Directors and Certain Governance
Matters—Executive Officers of the Company” in the Graham Packaging Company Inc. Proxy Statement for the
2010 Annual Meeting of Stockholders (the “Proxy Statement”) is incorporated herein by reference.

The information regarding compliance with Section 16(a) of the Exchange Act set forth under the caption
“Section 16(a) Beneficial Ownership Reporting Compliance” in the Proxy Statement is incorporated herein by
reference.

The information regarding our Code of Business Conduct and Ethics, our audit committee and our audit
committee financial expert under the captions “The Board of Directors and Certain Governance Matters—Code
of Conduct,” “The Board of Directors and Certain Governance Matters—Board Committees and Meetings” and
“The Board of Directors and Certain Governance Matters—Committee Membership—Audit Committee” in the
Proxy Statement is incorporated herein by reference.

Item 11. Executive Compensation

The information contained in the sections captioned “Executive Compensation” and “Director
Compensation” of the Proxy Statement is incorporated herein by reference.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder
Matters

The information contained in the section captioned “Ownership of Securities” of the Proxy Statement is
incorporated herein by reference.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth equity compensation plan information regarding equity options to purchase
limited partnership units in Holdings at December 31, 2009.

(a) (b) (©
Number of securities remaining
available for future issuance
Number of securities to be Weighted-average under equity compensation plans

issued upon exercise of exercise price of (excluding
Plan category outstanding options  outstanding options securities reflected in column (a))
Equity compensation plans approved by
security holders . .................. 4,813,115 $8.35 1,852,359
Equity compensation plans not approved
by security holders ................. N/A N/A \ N/A
Total ........ ... i 4,813,115 $8.35 1,852,359

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information contained in the sections captioned “Transactions with Related Persons” and “The Board of
Directors and Certain Governance Matters—Director Independence and Independence Determinations” in the
Proxy Statement is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

The information regarding our independent registered public accounting firm fees and services in the section
captioned “Proposal No. 2-—Ratification of Tndependent Registered Public Accounting Firm Audit and
Non-Audit Fees” of the Proxy Statement is incorporated herein by reference.

PART IV
Item 15. Exhibits and Financial Statement Schedules

Documents filed as part of the Report:

(1) Financial Statements:
See Index to Financial Statements in Item 8 of this Report.

(2) Financial Statement Schedules:
The following Financial Statement Schedules are included herein:
Schedule I-—Graham Packaging Company Inc. Registrant’s Condensed Financial Statements
Schedule I—Valuation and Qualifying Accounts
All other schedules are not submitted because they are not applicable or not required or because the

required information is included in the financial statements or the notes thereto.
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The financial siatements included in this annual report are listed under “Item 8. Financial Statements

and Supplementary Data.” Ail exhibits filed with this annual report are listed in (3) below.
(3) Exhibits:

Exhibit
Nuniber

3.1

3.2

4.1

4.2

44

4.6

4.7

10.1

The following exhibits are filed herewith or incorporated herein by reference:

Description of Exhibit

Restated Certificate of Incorporation of Graham Packaging Company Inc. {(incorporated herein by
reference to Exhibit 3.1 to Amendment No. 5 to the Registration Statement of Graham Packaging
Company Inc. on Form S-1/A filed by Graham Packaging Company Inc. on February 5, 2010
(File No. 333-163956)).

Amended and Restated By-Laws of Graham Packaging Company Inc. (incorporated herein by
reference to Exhibit 3.2 to Amendment No. 5 to the Registration Statement of Graham Packaging
Company Inc. on Form S-1/A filed by Graham Packaging Company Inc. on February 5, 2010
(File No. 333-163956)).

Indenture dated as of October 7, 2004, among Graham Packaging Company, L.P. and GPC Capital
Corp. 1 and Graham Packaging Holdings Company, as guarantor, and The Bank of New York as
Trustee, relating to the Senior Notes Due 2012 of Graham Packaging Company, L.P. and GPC
Capital Corp. 1, unconditionally guaranteed by Graham Packaging Holdings Company (incorporated
herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by Graham Packaging
Holdings Company on October 14, 2004 (File No. 333-53603-03)).

Indenture dated as of October 7, 2004, among Graham Packaging Company, L.P. and GPC Capital
Corp. I and Graham Packaging Holdings Company, as guarantor, and The Bank of New York, as
Trustee, relating to the Senior Subordinated Notes Due 2014 of Graham Packaging Company, L.P.
and GPC Capital Corp. I, unconditionally guaranteed by Graham Packaging Holdings Company
(incorporated herein by reference to Exhibit 4.2 to the Current Report on Form 8-K filed by the
Company on October 14, 2004 (File No. 333-53603-03)).

Indenture, dated as of November 24, 2009, among Graham Packaging Company, L.P., GPC Capital
Corp. I, the Guarantors named therein and the Bank of New York Mellon, as Trustee, relating to the
Senior Notes Due 2017 of Graham Packaging Company, L.P. and GPC Capital Corp. 1,
unconditionally guaranteed by the Guarantors named therein (incorporated herein by reference to
Exhibit 4.1 to the Current Report on Form 8-K filed by the Company on November 24, 2009 (File
No. 333-53603-03)).

Form of 8 2% Senior Note due 2012 (incorporated herein by reference to Exhibit 4.1 to the Current
Report on Form 8-K filed by the Company on October 14, 2004 (File No. 333-53603-03)).

Form of 973% Series Senior Subordinated Note due 2014 (incorporated herein by reference to
Exhibit 4.2 to the Current Report on Form 8-K filed by the Company on October 14, 2004
(File No. 333-53603-03)).

Form of 8 V4% Senior Note due 2017 (incorporated herein by reference to Exhibit 4.2 to the Current
Report on Form 8-K filed by the Company on November 24, 2009 (File No. 333-53603-03)).

Form of Common Stock Certificate (incorporated herein by reference to Exhibit 4.7 to Amendment
No. 2 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by
Graham Packaging Company Inc. on February 5, 2010 (File No. 333-163956)).

First Lien Credit Agreement, dated as of October 7, 2004, among Graham Packaging Holdings
Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as the co-
borrower, the lenders named therein, Deutsche Bank AG Cayman Islands Branch, as administrative
agent and as collateral agent, Citigroup Global Markets Inc., as syndication agent, Goldman Sachs
Credit Partners, L.P., General Electric Capital Corporation and Lehman Commercial Paper Inc., as
co-documentation agents, and Lasalle Bank National Association and Manufacturers and Traders
Trust Company, as senior managing agents (incorporated herein by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed by the Company on October 14, 2004 (File No. 333-53603-03)).
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Exhibit
Number

10.2

10.3

10.4

10.5

10.6

10.7

10.8

Description of Exhibit

First Amendment to Credit Agreement, dated as of December 9, 2003, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. 1, as the
co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L.P., General Electric Capital Corporation and Lehman Commercial
Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch, as
administrative agent and as collateral agent for the lenders, and LaSalie Bank National Association
and Manufacturers and Traders Trust Company, as senior managing agents (incorporated herein by
reference to Exhibit 10.21 to the Annual Report on Form 10-K filed by the Company on March 31,
2006 (File No. 333-53603-03)).

Second Amendment to Credit Agreement, dated as of April 18, 2006, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. 1, as the
co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L.P., General Electric Capital Corporation and Lehman Commercial
Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch, as
administrative agent and as collateral agent for the lenders, and LaSatle Bank National Association
and Manufacturers and Traders Trust Company, as senior managing agents (incorporated herein by
reference to Exhibit 10.1 to the Current Report on Form 8-K filed by‘ the (‘()mpany on April 21, 2006
(File No. 333-53603-03)). 3

Third Amendment to Credit Agreement, dated as of March 30, 2007 among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as the
co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L.P., General Electric Capital Corporation and Lehman Commercial
Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch, as
administrative agent and as collateral agent for the lenders, and LaSalle Bank National Association
and Manufacturers and Traders Trust Company, as senior managing agents (incorporated herein by
reference to Exhibit 10.25 to the Annual Report on Form 10-K filed by the Company on April 2,
2007 (File No. 333-53603-03)).

Fourth Amendment to Credit Agreement, dated as of May 28, 2009, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as the
co-borrower, the lenders named therein and Deutsche Bank AG Cayman Islands Branch, as
administrative agent for the lenders (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed by the Company on May 29, 2009 (File No. 333-53603-03)).

Fifth Amendment to Credit Agreement, dated as of December 16, 2009, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as the
co-borrower, the lenders named therein and Deutsche Bank AG Cayman Islands Branch, as
administrative agent for the lenders (incorporated herein by reference to Exhibit 10.18 to the
Registration Statement of Graham Packaging Company Inc. on Form S-1, filed on December 23,
2009 (File No. 333-163956)).

Amended and Restated Monitoring Agreement, dated as of September 30, 2004, among Graham
Packaging Holdings Company, L.P., Graham Packaging Company, L.P., Blackstone Management
Partners IT1 L.L.C. and Graham Alternative Investment Partners I (incorporated herein by reference
to Exhibit 10.7 to Amendment No. 1 to the Registration Statement on Form S-4/A filed by the
Company on July 8, 2005 (File No. 333-125173-02)).

Management Stockholders Agreement, dated as of February 2, 1998, among Blackstone Capital
Partners 111 Merchant Banking Fund L.P., Blackstone Offshore Capital Partners III L.P., Blackstone
Family Investment Partnership III, L.P., BMP/Graham Holdings Corporation (currently known as
Graham Packaging Company Inc.), Graham Packaging Holdings Company, L.P., GPC Capital Corp.
Il and the management investors named therein (incorporated herein by reference to Exhibit 10.8 to
the Registration Statement on Form S-4/A filed by the Company on July 13, 1998

(File No. 333-53603-03)).
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Exhibit
Number

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

BDescription of Exhibit

Stockholders’ Agreement, dated as of February 2, 1998, among Blackstone Capital Partners [H]
Merchant Banking Fund L..P., Blackstone Offshore Capital Partners HI L.P., Blackstone Family
Investment Partnership ITI, L.P., BMP/Graham Holdings Corporation (currently known as Graham
Packaging Company Inc.), Graham Packaging Holdings Company, GPC Capital Corp. I and BT
Investment Partners, Inc. (incorporated herein by reference to Exhibit 10.10 to the Registration
Statement on Form S-4/A filed by the Company on July 13, 1998 (File No. 333-53603-03)).

Exchange Agreement by and among Graham Packaging Company Inc., Graham Packaging Holdings
Company, Graham Packaging Corporation and GPC Holdings, 1..P., dated as of February 10, 2010
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by Graham
Packaging Company Inc. on February 17, 2010 (File No. 001-34621)).

Registration Rights Agreement by and among Graham Packaging Company Inc., Graham Packaging
Holdings Company, Graham Packaging Corporation, GPC Holdings, L.P., Blackstone Capital
Partners 11l Merchant Banking Fund L.P., Blackstone Offshore Capital Partners [11 L.P., Blackstone
Family Investment Partnership [II L.P. and certain holders of the Company’s common stock, dated as
of February 10, 2010 (incorporated herein by reference to Exhibit 10.2 to the Current Report on
Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010 (File No. 001-34621)).

Stockholders” Agreement by and among Graham Packaging Company Inc., Blackstone Capital
Partners 111 Merchant Banking Fund L..P., Blackstone Offshore Capital Partners HI L..P. and
Blackstone Family Investment Partnership 111 L.P., dated as of February 10, 2010 (incorporated
herein by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by Graham Packaging
Company Inc. on February 17, 2010 (File No. 001-34621)).

Termination Agreement by and among Graham Packaging Holdings Company, Graham Packaging
Company L.P., Blackstone Management Partners 111 L.L..C. and Graham Alternative Investment ‘
Partners I, dated as of February 10, 2010 (incorporated herein by reference to Exhibit 10.3 to the
Current Report on Form 8-K filed by the Company on February 18, 2010 (File No. 333-53603-03)).

Termination Agreement by and among Blackstone Capital Partners HI Merchant Banking Fund L.P.,
Blackstone Offshore Capital Partners III L.P., Blackstone Family Investment Partnership II1 L.P.,
Graham Packaging Company Inc., Graham Packaging Holdings Company, GPC Capital Corp. 1T and
MidOcean Capital Investors, L.P., dated as of February 10, 2010 (incorporated herein by reference to
Exhibit 10.7 to the Current Report on Form 8-K filed by Graham Packaging Company Inc. on
February 17, 2010 (File No. 001-34621)).

Form of Management Stockholders’ Agreement Termination Agreement (incorporated herein by
reference to Exhibit 10.8 to the Curreat Report on Form 8-K filed by Graham Packaging Company
Inc. on February 17, 2010 (File No. 001-34621)).

Income Tax Receivable Agreement between Graham Packaging Company Inc. and Blackstone
Capital Partners IHl Merchant Banking Fund 1..P., dated as of February 10, 2010 (incorporated herein
by reference to Exhibit 10.3 to the Cusrent Report on Form 8-K filed by Graham Packaging
Company Inc. on February 17, 2010 (File No. 001-34621)).

Income Tax Receivable Agreement between Graham Packaging Company Inc. and GPC Holdings,
L.P., dated as of February 10, 2010 (incorporated herein by reference to Exhibit 10.4 to the Current
Report on Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010

(File No. 001-34621)).

Registration Rights Agreement among Graham Packaging Company, L.P. and GPC Capital Corp. I,
as issuers, and Graham Packaging Holdings Company and the guarantors listed on the signature
pages thereto, as guarantors, dated as of November 24, 2009 (incorporated herein by reference to
Exhibit 10.2 to the Current Report on Form 8-K filed by Graham Packaging Company Inc. on
February 17, 2010 (File No. 001-34621)).
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Exhibit
Number

10.19%*

10.20%*

10.21+*

10.22°+*

10,23+

10.24%%

10.25%

10.26**

10.27%

10.28%*

10.29%*

10.30%*

Description of Exhibit

Amended and Restated Employment Agreement Between Graham Packaging Company Inc., Graham
Packaging Holdings Company, Graham Packaging Company, L.P. and Mark S. Burgess, dated
January 20, 2010 (incorporated herein by reference to Exhibit 10.6 to the Current Report on

Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010 (File No. 001-34621)).

Option Agreement, dated as of June 17, 2009, between Graham Packaging Holdings Company and
Mark S. Burgess (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
by the Company on June 19, 2009 (File No. 333-53603-03)).

Employment Agreement, dated as of May 4, 2009, between Graham Packaging Holdings Company,
Graham Packaging Company, L.P. and David Bullock (incorporated herein by reference to Exhibit

10.1 to the Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company on May
4, 2009 (File No. 333-53603-03)).

Option Agreement (for performance-based “MOIC” options), dated as of May 4, 2009, between
Graham Packaging Holdings Company and David Bullock (incorporated herein by reference to
Exhibit 10.2 to the Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company
on May 4, 2009 (File No. 333-53603-03)).

Option Agreement (for time-based options), dated as of May 4, 2009, between Graham Packaging
Holdings Company and David Bullock (incorporated herein by reference to Exhibit 10.3 to the
Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company on May 4, 2009
(File No. 333-53603-03)).

Management Subscription Agreement, dated as of May 4, 2009, between BMP/Graham Holdings
Corporation (currently known as Graham Packaging Company Inc.) and David Bullock (incorporated
herein by reference to Exhibit 10.30 of the Registration Statement of Graham Packaging Company
Inc. on Form S-1, filed on December 23, 2009 (File No. 333-163956)).

Form of Employment Agreement, dated as of June 27, 2002, between Graham Packaging Holdings
Company and Ashok Sudan (incorporated herein by reference to Exhibit 10.18 to the Annual Report
on Form 10-K filed by the Company on March 31, 2005 (File No. 333-53603-03)).

Form of Employment Agreement, dated as of January 1, 2005, between Graham Packaging Holdings
Company and Peter T. Lennox (incorporated herein by reference to Exhibit 10.18 to the Annual
Report on Form 10-K filed by the Company on March 31, 2006 (File No. 333-53603-03)).

Form of Employment Agreement, dated as of March 28, 2007, between Graham Packaging Holdings
Company and Warren D. Knowlton (incorporated herein by reference to Exhibit 10.14 to the Annual
Report on Form 10-K filed by the Company on April 2, 2007 (File No. 333-53603-03)).

Letter Agreement, dated December 18, 2008, between Graham Packaging Holdings Company,
Graham Packaging Company, L.P. and Warren D. Knowlton (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on December 19, 2008 (File
No. 333-53603-03)).

Graham Packaging Holdings Company and Graham Packaging Company, L.P. Transaction Bonus
and Release Agreement with Warren D. Knowlton, dated January 20, 2010 (incorporated herein by
reference to the Current Report on Form 8-K filed by the Company on February 18, 2010 (File No.
333-53603-03)).

Employment Agreement, dated as of March 23, 2008, between Graham Packaging Company, L.P.
and David Nachbar (incorporated herein by reference to Exhibit 10.38 of Amendment No. | to the
Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham
Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).
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Exhibit
Numrbe‘r“

10.3 1+

10.32%*

10.33%*

10.34++

10.35%:*

10.36%*

1037

10.38%:*

10.39%+

10,40+

10.41%#

10.42%

1043

10.447%%

Description of Exhibit

Severance Letter with David Nachbar, dated February 9, 2010 (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on February 16, 2010 (File
No. 333-53603-03)).

Termination Agreement, dated as of March 27, 2008, between Graham Packaging Company, L.P.
and George Lane (incorporated herein by reference to Exhibit 10.39 of Amendment No. 1 to the
Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham
Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Graham Packaging Holdings Company Management Option Plan (incorporated herein by reference
to Exhibit 10.11 to the Registration Statement on Form S-4/A filed by the Company on July 31, 1998
(File No. 333-53603-03)).

2004 Graham Packaging Holdings Company Management Option Plan (incorporated herein by
reference to Exhibit 10.13 to the Annual Report on Form 10-K filed by the Company on March 31,
2005 (File No. 333-53603-03)).

Form of Amended and Restated Option Agreement (incorporated herein by reference to Exhibit 10.1 to
the Current Report on Form 8-K filed by the Company on February 6, 2008 (File No. 333-53603-03)).

2008 Graham Packaging Holdings Company Management Option Plan (incorporated herein by
reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by the Company on August 7,
2008 (File No. 333-53603-03)).

Form of Option Unit Agreement pursuant to the Graham Packaging Holdings Company 2008
Management Option Plan (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-X filed by the Company on April 10, 2008 (File No. 333-53603-03)).

Form of Amended and Restated Option Unit Agreement. (incorporated herein by reference to Exhibit
10.24 to the Annual Report on Form [0-K filed by the Company on March 10, 2009 (File No. 333-
53603-03)).

Form of Director Fee Agreement (incorporated herein by reference to Exhibit 10.40 of Amendment
No. 1 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by
Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Formof Graham Packaging Holdings Company Management Option Unit Exchange Agreement
(incorporated hereia by reference to Exhibit 10.41 of Amendment No. 1 to the Registration
Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham Packaging Company
Inc. on January 15, 2010 {File No. 333-163956)).

Form of 2010 Equity Compensation Plan (incorporated herein by reference to Exhibit 10.42 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A
filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of Nonqualified Stock Option Agreement (incorporated herein by reference to Exhibit 10.43 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A
filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of IPO Transaction Bonus Agreement (incorporated herein by reference to Exhibit 10.44 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A
filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of Retention Bonus Agreement (incorporated herein by reference to Exhibit 10.45 of
Amendment No. | to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A
filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).
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Exhibit
Number

10.45%*

10.46%**

10.47%/%*
10.48%*/%*
10.49%/**
10.50%/**
21.1%
31.1*
31.2%
32.1*%

32.2%

Description of Exhibit

Form of Amended and Restated Option Agreement (incorporated herein by reference to Exhibit
10.46 of Amendment No. 2 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 22, 2010 (File No. 333-163956)).

Graham Packaging Company Inc. Annual Incentive Plan (incorporated herein by reference to Exhibit
10.48 of Amendment No. 2 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 22, 2010 (File No. 333-163956)).

Executive Severance Plan, effective as of February 10, 2010.

Class A Executive Severance Plan, effective as of February 10, 2010.
Long Term Incentive Plan, effective as of February 10, 2010.

Form of Long Term Incentive Plan Award Agreement.

Subsidiaries of Graham Packaging Company Inc.

Certification required by Rule 15d-14(a).

Certification required by Rule 15d-14(a).

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursvant to Section 906 of the Sarbanes-
Oxley Act of 2002.

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

* - Filed herewith.
#* . Indicates a management contract or compensatory plan arrangement.

125



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant
has duly caused this report to be signed by the undersigned, thereunto duly authorized.

Date: March 5, 2010

GRAHAM PACKAGING COMPANY INC.

(Registrant)
By: /s! WiLLiaM E. HENNLSSEY
Name: William E. Hennessey

Title: Vice President, Corporate Controller and Treasury
(chief accounting officer and duly authorized officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed on the 5t
day of March, 2010 by the following persons on behalf of the registrant and in the capacities indicated below:

Signature Title

/s/  MARK S, BURGESS Chief Executive Officer and Director
Mark S. Burgess (principal executive officer)

/s/ DaviD W. BULLOCK Chief Financial Officer
David W. Bullock (principal financial officer)

/8! WiLLIAM E. HENNESSEY Vice President, Corporate Controller and Treasury
William E. Hennessey (principal accounting officer)
/s/  CHINH E. CHU Director

Chinh E. Chu

/s/ James A. QUELLA Director
James A. Quella
/s/  CHARLES E. KIERNAN Director

Charles E. Kiernan

/8! GARY G. MICHAEL Director
Gary G. Michael

/s/ JOHN R. CHIMINSKI Director
John R. Chiminski

/s/  ANGELO G. ACCONCIA Director

Angelo G, Acconcia
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Exhibit
Number

3.1

32

4.1

4.2

43

4.4

4.5

4.6

4.7

10.1

EXHIBIT LIST

Description of Exhibit

Restated Certificate of Incorporation of Graham Packaging Company Inc. (incorporated herein by
reference to Exhibit 3.1 to Amendment No. 5 to the Registration Statement of Graham Packaging
Company Inc. on Form S-1/A filed by Graham Packaging Company Inc. on February 5, 2010
(File No. 333-163956)).

Amended and Restated By-Laws of Graham Packaging Company Inc. (incorporated herein by
reference to Exhibit 3.2 to Amendment No. 5 to the Registration Statement of Graham Packaging
Company Inc. on Form S-1/A filed by Graham Packaging Company Inc. on February 5, 2010
(File No. 333-163956)).

Indenture dated as of October 7, 2004, among Graham Packaging Company, L..P. and GPC

Capital Corp. T and Graham Packaging Holdings Company, as guarantor, and The Bank of New
York as Trustee, relating to the Senior Notes Due 2012 of Graham Packaging Company, L.P. and
GPC Capital Corp. I, unconditionally guaranteed by Graham Packaging Holdings Company
(incorporated herein by reference to Exhibit 4.1 to the Current Report on Form 8-K filed by Graham
Packaging Holdings Company on October 14, 2004 (File No. 333-53603-03)).

Indenture dated as of October 7, 2004, among Graham Packaging Company, L.P. and GPC

Capital Corp. I and Graham Packaging Holdings Company, as guarantor, and The Bank of New
York, as Trustee, relating to the Senior Subordinated Notes Due 2014 of Graham Packaging
Company, L.P. and GPC Capital Corp. I, unconditionally guaranteed by Graham Packaging
Holdings Company (incorporated herein by reference to Exhibit 4.2 to the Current Report on Form
8-K filed by the Company on October 14, 2004 (File No. 333-53603-03)).

Indenture, dated as of November 24, 2009, among Graham Packaging Company, L.P., GPC

Capital Corp. I, the Guarantors named therein and the Bank of New York Mellon, as Trustee,
relating to the Senior Notes Due 2017 of Graham Packaging Company, L.P. and GPC Capital Corp.
I, unconditionally guaranteed by the Guarantors named therein (incorporated herein by reference to
Exhibit 4.1 to the Current Report on Form 8-K filed by the Company on November 24, 2009

(File No. 333-53603-03)).

Form of 8 /2% Senior Note due 2012 (incorporated herein by reference to Exhibit 4.1 to the Current
Report on Form 8-K filed by the Company on October 14, 2004 (File No. 333-53603-03)).

Form of 97%s% Series Senior Subordinated Note due 2014 (incorporated herein by reference to
Exhibit 4.2 to the Current Report on Form 8-K filed by the Company on October 14, 2004
(File No. 333-53603-03)).

Form of 8 4% Senior Note due 2017 (incorporated herein by reference to Exhibit 4.2 to the Current
Report on Form 8-K filed by the Company on November 24, 2009 (File No. 333-53603-03)).

Form of Common Stock Certificate (incorporated herein by reference to Exhibit 4.7 to Amendment
No. 2 to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by
Graham Packaging Company Inc. on February 5, 2010 (File No. 333-163956)).

First Lien Credit Agreement, dated as of October 7, 2004, among Graham Packaging Holdings
Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. 1, as the co-
borrower, the lenders named therein, Deutsche Bank AG Cayman Islands Branch, as administrative
agent and as collateral agent, Citigroup Global Markets Inc., as syndication agent, Goldman Sachs
Credit Partners, L.P., General Electric Capital Corporation and Lehman Commercial Paper Inc., as
co-documentation agents, and Lasalle Bank National Association and Manufacturers and Traders
Trust Company, as senior managing agents (incorporated herein by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed by the Company on October 14, 2004 (File No. 333-53603-03)).
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Exhibit

Number

10.2

10.3

10.4

10.5

10.6

10.7

Description of Exhibit

First Amendment to Credit Agreement, dated as of December 9, 2005, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. 1, as
the co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L.P., General Electric Capital Corporation and Lehman
Commercial Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch,
as administrative agent and as collateral agent for the lenders, and LaSalle Bank National
Association and Manufacturers and Traders Trust Company, as senior managing agents
(incorporated herein by reference to Exhibit 10.21 to the Annual Report on Form 10-K filed by the
Company on March 31, 2006 (File No. 333-53603-03)).

Second Amendment to Credit Agreement, dated as of April 18, 2006, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. 1, as
the co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L.P., General Electric Capital Corporation and Lehman
Commercial Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch,
as administrative agent and as collateral agent for the lenders, and LaSalle Bank National
Association and Manufacturers and Traders Trust Company, as senior managing agents
(incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed by the
Company on April 21, 2006 (File No. 333-53603-03)).

Third Amendment to Credit Agreement, dated as of March 30, 2007, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as
the co-borrower, the lenders named therein, Citigroup Global Markets Inc., as syndication agent,
Goldman Sachs Credit Partners, L..P., General Electric Capital Corporation and Lehman
Commercial Paper Inc., as co-documentation agents, Deutsche Bank AG Cayman Islands Branch,
as administrative agent and as collateral agent for the lenders, and LaSalle Bank National
Association and Manufacturers and Traders Trust Company, as senior managing agents
(incorporated herein by reference to Exhibit 10.25 to the Annual Report on Form 10-K filed by the
Company on April 2, 2007 (File No. 333-53603-03)).

Fourth Amendment to Credit Agreement, dated as of May 28, 2009, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. [, as
the co-borrower, the lenders named therein and Deutsche Bank AG Cayman Islands Branch, as
administrative agent for the lenders (incorporated herein by reference to Exhibit 10.1 to the Current
Report on Form 8-K filed by the Company on May 29, 2009 (File No. 333-53603-03)).

Fifth Amendment to Credit Agreement, dated as of December 16, 2009, among Graham Packaging
Holdings Company, Graham Packaging Company, L.P., as the borrower, GPC Capital Corp. I, as
the co-borrower, the lenders named therein and Deutsche Bank AG Cayman Islands Branch, as
administrative agent for the lenders (incorporated herein by reference to Exhibit 10.18 to the
Registration Statement of Graham Packaging Company Inc. on Form S-1, filed on December 23,
2009 (File No. 333-163956)).

Amended and Restated Monitoring Agreement, dated as of September 30, 2004, among Graham
Packaging Holdings Company, L.P., Graham Packaging Company, L.P., Blackstone Management
Partners III L.L.C. and Graham Alternative Investment Partners I (incorporated herein by reference
to Exhibit 10.7 to Amendment No. 1 to the Registration Statement on Form S-4/A filed by the
Company on July 8, 2005 (File No. 333-125173-02)).
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Exhibit
Number

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

Description of Exhibit

Management Stockholders Agreement, dated as of February 2, 1998, among Blackstone Capital
Partners III Merchant Banking Fund L.P., Blackstone Offshore Capital Partners III L.P., Blackstone
Family Investment Partnership III, L.P., BMP/Graham Holdings Corporation (currently known as
Graham Packaging Company Inc.), Graham Packaging Holdings Company, L.P., GPC Capital
Corp. IT and the management investors named therein (incorporated herein by reference to Exhibit
10.8 to the Registration Statement on Form S-4/A filed by the Company on July 13, 1998

(File No. 333-53603-03)).

Stockholders’ Agreement, dated as of February 2, 1998, among Blackstone Capital Partners HI
Merchant Banking Fund L.P., Blackstone Offshore Capital Partners III L.P., Blackstone Family
Investment Partnership III, L.P., BMP/Graham Holdings Corporation (currently known as Graham
Packaging Company Inc.), Graham Packaging Holdings Company, GPC Capital Corp. Il and BT
Investment Partners, Inc. (incorporated herein by reference to Exhibit 10.10 to the Registration
Statement on Form S-4/A filed by the Company on July 13, 1998 (File No. 333-53603-03)).

Exchange Agreement by and among Graham Packaging Company Inc., Graham Packaging
Holdings Company, Graham Packaging Corporation and GPC Holdings, L.P., dated as of February
10, 2010 (incorporated herein by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
by Graham Packaging Company Inc. on February 17, 2010 (File No. 001-34621)).

Registration Rights Agreement by and among Graham Packaging Company Inc., Graham
Packaging Holdings Company, Graham Packaging Corporation, GPC Holdings, L.P., Blackstone
Capital Partners III Merchant Banking Fund L.P., Blackstone Offshore Capital Partners IIL L.P.,
Blackstone Family Investment Partnership I1II L.P. and certain holders of the Company’s common
stock, dated as of February 10, 2010 (incorporated herein by reference to Exhibit 10.2 to the Current
Report on Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010 (File No. 001-
34621)).

Stockholders’ Agreement by and among Graham Packaging Company Inc., Blackstone Capital
Partners III Merchant Banking Fund L.P., Biackstone Offshore Capital Partners III L.P. and
Blackstone Family Investment Partnership HI L.P., dated as of Febrnary 10, 2010 (incorporated
herein by reference to Exhibit 10.5 to the Current Report on Form 8-K filed by Graham Packaging
Company Inc. on February 17, 2010 (File No. 001-34621)).

Termination Agreement by and among Graham Packaging Holdings Company, Graham Packaging
Company L.P., Blackstone Management Partners III L.L.C. and Graham Alternative Investment
Partners 1, dated as of February 10, 2010 (incorporated herein by reference to Exhibit 10.3 to the
Current Report on Form 8-K filed by the Company on February 18, 2010 (File No. 333-53603-03)).

Termination Agreement by and among Blackstone Capital Partners III Merchant Banking Fund
L.P., Blackstone Offshore Capital Partners III L.P., Blackstone Family Investment Partnership II
L.P., Graham Packaging Company Inc., Graham Packaging Holdings Company, GPC Capital Corp.
1I and MidOcean Capital Investors, L.P., dated as of February 10, 2010 (incorporated herein by
reference to Exhibit 10.7 to the Current Report on Form 8-K filed by Graham Packaging Company
Inc. on February 17, 2010 (File No. 001-34621)).

Form of Management Stockholders” Agreement Termination Agreement (incorporated herein by
reference to Exhibit 10.8 to the Current Report on Form 8-K filed by Graham Packaging Company
Inc. on February 17, 2010 (File No. 001-34621)).

Income Tax Receivable Agreement between Graham Packaging Company Inc. and Blackstone
Capital Partners III Merchant Banking Fund L.P., dated as of February 10, 2010 (incorporated
herein by reference to Exhibit 10.3 to the Current Report on Form 8-K filed by Graham Packaging
Company Inc. on February 17, 2010 (File No. 001-34621)).
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Exhibit
Number

10.17

10.18

10.19%+

10.20%*

10.21**

10.22%

10.23**

10,24

10.25%

10.26%*

10.27%*

10.28**

Description of Exhibit

Income Tax Receivable Agreement between Graham Packaging Company Inc. and GPC Holdings,
L.P., dated as of February 10, 2010 (incorporated herein by reference to Exhibit 10.4 to the Current
Report on Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010

(File No. 001-34621)).

Registration Rights Agreement among Graham Packaging Company, L.P. and GPC Capital Corp. 1.
as issuers, and Graham Packaging Holdings Company and the guarantors listed on the signature
pages thereto, as guarantors, dated as of November 24, 2009 (incorporated herein by reference to
Exhibit 10.2 to the Current Report on Form 8-K filed by Graham Packaging Company Inc. on
February 17, 2010 (File No. 001-34621)).

Amended and Restated Employment Agreement Between Graham Packaging Company Inc.,

Graham Packaging Holdings Company, Graham Packaging Company, L.P. and Mark S. Burgess,
dated January 20, 2010 (incorporated herein by reference to Exhibit 10.6 to the Current Report on
Form 8-K filed by Graham Packaging Company Inc. on February 17, 2010 (File No. 001-34621)).

Option Agreement, dated as of June 17, 2009, between Graham Packaging Holdings Company and
Mark S. Burgess (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed
by the Company on June 19, 2009 (File No. 333-53603-03)).

Employment Agreement, dated as of May 4, 2009, between Graham Packaging Holdings Company,
Graham Packaging Company, L.P. and David Bullock (incorporated herein by reference to

Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company
on May 4, 2009 (File No. 333-53603-03)).

Option Agreement (for performance-based “MOIC” options), dated as of May 4, 2009, between
Graham Packaging Holdings Company and David Bullock (incorporated herein by reference to
Exhibit 10.2 to the Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company
on May 4, 2009 (File No. 333-53603-03)).

Option Agreement (for time-based options), dated as of May 4, 2009, between Graham Packaging
Holdings Company and David Bullock (incorporated herein by reference to Exhibit 10.3 to the
Quarterly Report on Form 10-Q filed by Graham Packaging Holdings Company on May 4, 2009
(File No. 333-53603-03)).

Management Subscription Agreement, dated as of May 4, 2009, between BMP/Graham Holdings
Corporation (currently known as Graham Packaging Company Inc.) and David Bullock
(incorporated herein by reference to Exhibit 10.30 of the Registration Statement of Graham
Packaging Company Inc. on Form S-1, filed on December 23, 2009 (File No. 333-163956)).

Form of Employment Agreement, dated as of June 27, 2002, between Graham Packaging Holdings
Company and Ashok Sudan (incorporated herein by reference to Exhibit 10.18 to the Annual Report
on Form 10-K filed by the Company on March 31, 2005 (File No. 333-53603-03)).

Form of Employment Agreement, dated as of January 1, 2005, between Graham Packaging
Holdings Company and Peter T. Lennox (incorporated herein by reference to Exhibit 10.18 to the
Annual Report on Form 10-K filed by the Company on March 31, 2006 (File No. 333-53603-03)).

Form of Employment Agreement, dated as of March 28, 2007, between Graham Packaging
Holdings Company and Warren D. Knowlton (incorporated herein by reference to Exhibit 10.14 to
the Annual Report on Form 10-K filed by the Company on April 2, 2007 (File No. 333-53603-03)).

Letter Agreement, dated December 18, 2008, between Graham Packaging Holdings Company,
Graham Packaging Company, L.P. and Warren D. Knowlton (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on December 19, 2008
(File No. 333-53603-03)).
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Exhibit
Number

10.29+*

10.30%*

10.31%*

10.32%%*

10.33%%*

10.34**

10.35%*

10.36**

10.37%*

10.38#%*

10.39%*

10.40**

10.41**

Description of Exhibit

Graham Packaging Holdings Company and Graham Packaging Company, L.P. Transaction Bonus
and Release Agreement with Warren D. Knowlton, dated January 20, 2010 (incorporated herein by
reference to the Current Report on Form 8-K filed by the Company on February 18, 2010

(File No. 333-53603-03)).

Employment Agreement, dated as of March 23, 2008, between Graham Packaging Company, L.P.
and David Nachbar (incorporated herein by reference to Exhibit 10.38 of Amendment No. 1 to the
Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham
Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Severance Letter with David Nachbar, dated February 9, 2010 (incorporated herein by reference to
Exhibit 10.1 to the Current Report on Form 8-K filed by the Company on February 16, 2010 (File
No. 333-53603-03)).

Termination Agreement, dated as of March 27, 2008, between Graham Packaging Company, L.P.
and George Lane (incorporated herein by reference to Exhibit 10.39 of Amendment No. | to the
Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham
Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Graham Packaging Holdings Company Management Option Plan (incorporated herein by reference
to Exhibit £0.11 to the Registration Statement on Form S-4/A filed by the Company on July 31,
1998 (File No. 333-53603-03)).

2004 Graham Packaging Holdings Company Management Option Plan (incorporated herein by
reference to Exhibit 10.13 to the Annual Report on Form 10-K filed by the Company on March 31,
2005 (File No. 333-53603-03)).

Form of Amended and Restated Option Agreement (incorporated herein by reference to Exhibit
10.1 to the Current Report on Form 8-K filed by the Company on February 6, 2008 (File No. 333-
53603-03)).

2008 Graham Packaging Holdings Company Management Option Plan (incorporated herein by
reference to Exhibit 10.1 to the Quarterly Report on Form 10-Q filed by the Company on August 7,
2008 (File No. 333-53603-03)).

Form of Option Unit Agreement pursuant to the Graham Packaging Holdings Company 2003
Management Option Plan (incorporated herein by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed by the Company on April 10, 2008 (File No. 333-53603-03)).

Form of Amended and Restated Option Unit Agreement. (incorporated herein by reference to
Exhibit 10.24 to the Annual Report on Form 10-K filed by the Company on March 10, 2009 (File
No. 333-53603-03)).

Form of Director Fee Agreement (incorporated herein by reference to Exhibit 10.40 of Amendment
No. I to the Registration Statement of Graham Packaging Company Inc. on Form S-1/A filed by
Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of Graham Packaging Holdings Company Management Option Unit Exchange Agreement
(incorporated herein by reference to Exhibit 10.41 of Amendment No. 1 to the Registration
Statement of Graham Packaging Company Inc. on Form S-1/A filed by Graham Packaging
Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of 2010 Equity Compensation Plan (incorporated herein by reference to Exhibit 10.42 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on Form S-
1/A filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).
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Exhibit
Number

10.42%*

10.43%%*

10.44%**

10.45%%*

10.46%*

10.47%/%*
10.48*/**
10.49*/**
10.50%/**
21.1%
31.1*
31.2%
32.1%

32.2%

Description of Exhibit

Form of Nonqualified Stock Option Agreement (incorporated herein by reference to Exhibit 10.43
of Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of IPO Transaction Bonus Agreement (incorporated herein by reference to Exhibit 10.44 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of Retention Bonus Agreement (incorporated herein by reference to Exhibit 10.45 of
Amendment No. 1 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 15, 2010 (File No. 333-163956)).

Form of Amended and Restated Option Agreement (incorporated herein by reference to Exhibit
10.46 of Amendment No. 2 to the Registration Statement of Graham Packaging Company Inc. on
Form S-1/A filed by Graham Packaging Company Inc. on January 22, 2010 (File No. 333-163956)).

Graham Packaging Company Inc. Annual Incentive Plan (incorporated herein by reference to
Exhibit 10.48 of Amendment No. 2 to the Registration Statement of Graham Packaging Company
Inc. on Form S-1/A filed by Graham Packaging Company Inc. on January 22, 2010 (File No. 333-
163956)).

Executive Severance Plan, effective as of February 10, 2010.

Class A Executive Severance Plan, effective as of February 10, 2010.
Long Term Incentive Plan, effective as of February 10, 2010.

Form of Long Term Incentive Plan Award Agreement.

Subsidiaries of Graham Packaging Company Inc.

Certification required by Rule 15d-14(a).

Certification required by Rule 15d-14(a).

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

* - Filed herewith.
*# - Indicates a management contract or compensatory plan arrangement,
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SCHEDULE 1
GRAHAM PACKAGING COMPANY INC.

REGISTRANT’S CONDENSED FINANCIAL STATEMENTS

(In thousands)
December 31,
2009 2008
BALANCE SHEETS
Assets:
CUITENT BSSEES .+ . o o vt ettt ettt e e et e e ettt et e e ettt e ettt $ — 8 —
Other NON-CULTENE ASSELS . . . . o vttt e ettt ettt et e et e e ae st e i ia e — —
TOtal @SSELS . ..\t $ — 3 —
Liabilities and equity (deficit):
Current HabilitIes . . . ..o oottt ettt ettt e e e e $ 703 _
Investment in subSIAIary ... ... ... e 771,760 817,687
Other non-current liabilites . ... ... . e — 695
Total Habilities . .. .. ... o e 772,463 818,382
Equity (deficit)
Preferred stock, $0.01 par value, 100,000,000 shares authorized, O shares issued and
OULSEANAING . . . oottt ettt e e e - —
Common stock, $0.01 par value, 500,000,000 shares authorized, shares issued and outstanding
42,998,786 and 42,975,419 . .. ... e 430 430
Additional paid-in capital ... ... ... e e 297,470 296,650
Retained SarMings ... ... ..ttt i e e (1,032,887)  (1,043,966)
Notes and interest receivable for ownership interests ............... ..ot 6,353) 6,292)
Accumulated other comprehensive income (I088) .. .....veteretetniienenneeeinaann (31,123) (65,204)
Equity (defict) . .......... ... ... ... e e e (772,463) (818,382)
Total liabilities and equity (deficit) . . .. ... . i e $ — 3 —_
Year Ended December 31,
2009 2008 2007
STATEMENTS OF OPERATIONS
Selling general and AdDMINISITATON EXPEMSES  « ..« v v v te e et e e e et et e e e aaeeeeananannen. $ 862 $ 60 $ 62
Equity in income (loss) from continuing operations of subsidiaries . ............... ... ... ... .. ... 30,250 (47,290) (203,021)
Equity in loss from discontinued operations of subsidiaries . ................ ... . . il (9,481) (10,506) (3,655)
Income (108S) before INCOME LAXES . ...\ u ittt e e et e e e iie e ea s 19,907 (57,856)  (206,738)
INCOME tAX PrOVISION . . . . oottt ittt ittt ettt e et e e e ittt e 5,654 67 618
Net InCOME (0S8) - .. vttt et et et et e e e et e e e 14,253 (57,923)  (207,356)
Total other comprehensive income (JOSS) .. . ... oot i e i e 40,122 (117,330) 21,092
Comprehensive inCome (I0S8) . . .. .. oottt e it e e e et 54,375 (175,253)  (186,264)
Compreshensive income attributable to noncontrollinginterests .. ......... ... ... . ... . il 9,215 — —
Comprehensive income (loss) attributable to Graham Packaging Company, Inc. ........................ $ 45160 $ (175,253) $(186,264)
Year Ended December 31,
2009 2008 2007
STATEMENTS OF CASH FLOWS
Operating activities:
NEEINCOME (JOSS) . ..\ v 'ttt ettt ittt et e e e i e e et e e et e e e $ 14,253 $ (57,923) $(207,356)
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Change in other CuIrent assets .. .......... . i 794 — —
Change in other current liabilities . ... ... .. .. i 703 236 —_
Change in other non-current liabilities . ........ ... .. e 4,960 (109) 680
Equity in (earnings) loss of subsidiaries ........ ... ... .. . (20,769) 57,796 206,676
Net cash used in operating activities . . .. .. . ... it i e e e (59 — —
Financing activities:
Net proceeds from net issuance of ownership interests .................c.oiiveurunnnnnnnnn. 59 — —
Net cash provided by financing activities .. . ... ... . . i 59 — —
Increase in cash and cash equivalents . ... ... .. e — — —
Cash and cash equivalents at beginning of period ........ ... .. . . — —— —
Cash and cash equivalents atend of period . ... ... ... . e $ —  $ — 3 —
Supplemental cash flow information:
Cash paid fOr inCOME tAXES .« . . . o« ottt ittt et i et $ — 3 26 $ 13

See footnotes to consolidated financial statements of Graham Packaging Company Inc.
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SCHEDULE I

GRAHAM PACKAGING COMPANY INC.

VALUATION AND QUALIFYING ACCOUNTS

Year ended December 31, 2009
Allowance for doubtful accounts
Allowance for inventory losses .

Year ended December 31, 2008
Allowance for doubtful accounts
Allowance for inventory losses .

Year ended December 31, 2007
Allowance for doubtful accounts
Allowance for inventory losses .

(In thousands)

134

Balance at
Beginning of
Year

Balance at
End of
Additions  Deductions Year

$6,452
6,482

$5,734
6,966

$6,299
5,505

$(226)  $3,793 $2,433
3,345 3,957 5,870

$1,298  § 580 $6.452
3,593 4,077 6,482

$ — $ 565 $5.734
2,776 1,315 6,966



Exhibit 31.1

CERTIFICATION

I, Mark S. Burgess, certify that:

1)

3

4)

I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2009, of Graham
Packaging Company Inc.;

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;

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;

The registrant’s other certifying officer and 1 are responsible for establishing and maintaining
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 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) 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

¢) 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

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 the
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: March 5, 2010

By: /s/  MARK S. BURGESS

Mark S. Burgess
Chief Executive Officer
(principal executive officer)



Exhibit 31.2

CERTIFICATION

I, David W. Bullock, certify that:

1)

2)

3)

4)

5)

I have reviewed this Annual Report on Form 10-K for the year ended December 31, 2009, of Graham
Packaging Company Inc.;

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;

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;

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)) 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) 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

¢) 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

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 the
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: March 5, 2010

By: /s/ _DaviD W. BULLOCK

David W. Bullock
Chief Financial Officer
(principal financial efficer)




Exhibit 32.1

CERTIFICATION

In connection with the Annual Report of Graham Packaging Company Inc. on Form 10-K for the year ended
December 31, 2009, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
Mark S. Burgess, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of the Sarbanes-Oxley Act of
2002, that:

1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange
Act of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of Graham Packaging Company Inc.

Date: March 5, 2010

By: /s/  MARK S. BURGESS

Mark S. Burgess
Chief Executive Officer
(principal executive officer)

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Section 1350 of Chapter 63 of Title 18 of the United States Code) and is not being filed as part of the
Report or as a separate disclosure document.



Exhibit 32.2

CERTIFICATION

In connection with the Annual Report of Graham Packaging Company Inc. on Form [0-K for the year ended
December 31, 2009, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I,
David W. Bullock, certity, pursuant to 18 U.S.C. 1350, as adopted pursuant to 906 of the Sarbanes-Oxley Act of
2002, that:

1) The Report fully complies with the requirements of section 13(a) or 5(d) of the Securities Exchange
Act of 1934; and

2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of Graham Packaging Company Inc.

Date: March 5, 2010

By: /s/ Davib W, BULLOCK
David W. Bullock
Chief Financial Officer
{principal financial officer)

The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Section 1350 of Chapter 63 of Title 18 of the United States Code) and is not being filed as part of the
Report or as a separate disclosure document.
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